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23. Agreements with City of Redlands and University of Redlands for University Station
That the Board, acting as the San Bernardino County Transportation Authority:

A. Approve Cooperative Agreement No. 20-1002255 with the University of Redlands and
the City of Redlands, upon approval as to form by General Counsel, regarding the
maintenance and security of University station and appurtenant facilities.

B. Approve Assignment, Novation and Consent Agreement No. 21-1002525 with the
University of Redlands and the City of Redlands, upon approval as to form by General
Counsel, regarding the transfer of the City of Redlands’ obligation to construct 100 parking
spaces within a quarter mile of University station to the University of Redlands.

The complete Cooperative Agreement and Assignment, Novation and Consent Agreement are
being provided as a separate attachment.

1170 W. 3rd Street, 2nd Floor goSBCTA.com 909.884.8276 Phone
San Bernardino, CA 92410-1715 A 5 909.885.4407 Fax



Contract Summary Sheet

General Contract Information

Contract No: 20-1002255  Amendment No.:

Contract Class: Payable Department: Transit

Vendor No.: 01776 Vendor Name: City of Redlands

Description: Three-Party Cooperative Agreement for Operation and Maintenance of University Station

List Any Related Contract Nos.:

Dollar Amount
Original Contract $ Original Contingency $ -
Prior Amendments $ - |Prior Amendments $ -
Current Amendment $ Current Amendment $ -
Total/Revised Contract Value $ - |Total Contingency Value $
| Total Dollar Authority (Contract Value and Contingency) | $

Contract Authorization

Board of Directors Date: 3/3/2021 Board ltem# 7430
Contract Management (Internal Purposes Only)
Other Contracts Sole Source?  N/A No Budget Adjustment
Local MOU/COOP/IPA
Accounts Payable
Estimated Start Date: 7/1/2021 Expiration Date: 12/31/2039 Revised Expiration Date:
NHS:[ N/A QMP/QAP: N/A Prevailing Wage: N/A
Total Contract Funding: Total Contingency:
Sub-
Fund Prog Task Task Object Revenue PAlevel  Revenue Code Name $ - $
GL:
GL:
GL:
GL:
GL:
GL:
GL:
GL:
GL:
GL:
Ryan Aschenbrenner Carrie Schindler
Project Manager (Print Name) Task Manager (Print Name)

Additional Notes: SBCTA is responsible for first two years of maintenance and security costs for service provided by City of Redlands at
Univeristy station platforms and parking lot. SBCTA is responsible for prorata share of Detention Basin Maintenance costs for the life of the
contract

Form 200 11/2019




AGREEMENT NO. 20-1002255
BY AND AMONG
SAN BERNARDINO COUNTY TRANSPORTATION AUTHORITY
AND
CITY OF REDLANDS

AND

UNIVERSITY OF REDLANDS
FOR

UNIVERSITY STATION
OPERATIONS AND MAINTENANCE AGREEMENT

THIS AGREEMENT ("Agreement") is hereby made, entered into and effective on the
date the last Party signs it, by and between the SAN BERNARDINO COUNTY
TRANSPORTATION AUTHORITY ("SBCTA"), the CITY OF REDLANDS ("CITY"), and
UNIVERSITY OF REDLANDS ("U of R"), collectively referred to as the "Parties," with regard
to the University Station located in the CITY.

WHEREAS, the CITY and SBCTA previously entered into a Cooperative Agreement,
SBCTA Contract No. C97026, dated October 1, 1996, with regard to the planning, design,
construction, operation and maintenance of the Downtown Redlands Station including a
commitment to make available 100 parking spaces within a quarter mile of a future rail terminal
located at the University of Redlands; and

WHEREAS, the Parties entered into an Assignment, Novation and Consent Agreement,
dated February 11, 2021, transferring to the U of R the CITY's obligation to construct the 100
parking spaces; and

WHEREAS, the U of R and SBCTA previously entered into a Cooperative Agreement,
SBCTA Contract No. 16-1001469, dated August 6, 2016, with regard to design, construction,
operation and maintenance of enhancements to the University Station ("Commuter Rail
Station") beyond the basic design and cost criteria established by SBCTA for the University
Station; and

WHEREAS, the University Station, when fully completed, will consist of a commuter
rail station which includes platforms that will serve the Redlands Passenger Rail Project
("RPRP™); a Parking Lot to be used for the Commuter Rail Station; and a detention basin needed
for compliance with a Municipal Separate Storm Sewer System ("MS4") permit to support the
Commuter Rail Station and Parking Lot; and
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WHEREAS, the Parties desire to enter into this Agreement to further define the roles
and responsibilities of the Parties for the maintenance and security of the University Station;

and

WHEREAS, after this Agreement has been in effect for one year, the Parties will meet
and evaluate the performance and costs of the maintenance and operations being performed
under this Agreement, and will mutually agree upon any revisions needed to the Agreement;

and

NOW, THEREFORE, the Parties hereby mutually agree as follows:

1.
DEFINITIONS

1.1.  Definitions. As used in this Agreement, the following terms, phrases, words and their
derivations, shall have the meanings set forth herein. Words used in the present tense
include the future tense, words used in the singular shall include the plural, and plural
words shall include the singular. Words not specifically defined shall be given their
common and ordinary meaning.

a.

"Operating Property" shall refer to the real property owned by SBCTA that is used
for railroad operations, including but not limited to railroad trackage right-of-way,
rails, ties and ballast, shown as Area "E" on Exhibit "A", Property.

"Non-Operating Property" shall refer to such real property and facilities, excluding
Operating Property, on which the Commuter Rail Station is situated, shown as
Area "A" on Exhibit "A", Property. Non-Operating Property shall also include the
Standard Platform.

"Commuter Rail Station Betterments” shall refer to such facilities constructed
beyond the basic design and cost criteria for a standard platform upon or adjacent to
the Commuter Rail Station, shown as Area "B" on Exhibit "A", Property.

"Standard Platform™ shall refer to that certain type of rail passenger platform, the
size, dimensions, and materials of which are set forth in more particular detail in
Exhibit "B", Standard Platform.

"Station Site" shall refer to the real property purchased from the Santa Fe Railroad
and/or other persons upon which the subject University Station is built, as more
particularly described in Exhibit "A", Property.

"Commuter Rail Station" shall refer to the commuter rail passenger terminal and all
Operating Property and Non-Operating Property associated therewith. The
Commuter Rail Station is shown as Area "A" and Area "E" on Exhibit "A", Property,
and further includes portions shown as Area "B" on Exhibit "A" which lie within the
original Park Avenue right of way as shown on the Map of Lugonia Park, recorded
in Book 4 of Maps, Page 50, records of San Bernardino County.

"SCRRA" shall refer to the Southern California Regional Rail Authority.
"Parking Lot" shall refer to the surface parking lot located within a quarter mile of
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2.1.

3.1.

4.1.

5.1.

the Commuter Rail Station which will serve the Commuter Rail Station. The Parking
Lot is shown as Area "C" on Exhibit "A", Property.

i. "Detention Basin" shall refer to the basin constructed for the University Station and
appurtenant facilities in order to comply with the Municipal Separate Storm Sewer
System permit. The Detention Basin is shown as Area "D" on Exhibit "A", Property.

1L
PURPOSE OF COOPERATIVE AGREEMENT

Maintenance and Security of the University Station. The purpose of this Agreement
shall be to provide for the maintenance and security of the Commuter Rail Station,
Parking Lot, and Detention Basin.

1.
OWNERSHIP OF PROPERTY

University Station Vesting of Title. The Parties agree that title to the University Station
shall be held as follows:

a. SBCTA shall hold title to the Commuter Rail Station shown as Area "A" and
Area "E" on Exhibit "A", Property, and further includes those portions shown as
Area "B" on Exhibit "A" which lie within the original Park Avenue right of way as
shown on the Map of Lugonia Park, recorded in Book 4 of Maps, Page 50, records
of San Bernardino County.

b. SBCTA shall hold title to the parking lot shown as Area "C" on Exhibit "A",
Property. SBCTA shall grant a real property license to the CITY for the parking lot
use substantially in the form attached hereto as Exhibit “G”.

c. U of R shall hold title to the Detention Basin, shown as Area "D" on Exhibit "A",
Property.

d. U of R shall convey to SBCTA an easement which shall run with the land for the
benefit of the Detention Basin tributary areas of the rail right of way for drainage
purposes with additional covenants and restrictions largely in the form of
Exhibit "F".

V.
TERM OF AGREEMENT

Term. The term of this Agreement is hereby effective on the date the last Party signs it,
and shall continue thereafter until terminated as provided for in Article XV -
Termination of Agreement.

V.
COMMUTER RAIL STATION

Maintenance of Commuter Rail Station. Parties agree that CITY shall oversee the
maintenance of the Commuter Rail Station platform areas. The Commuter Rail Station
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5.2.

5.3.

6.1.

platform maintenance areas are shown as Area "A", Commuter Rail Station Non-
Operating Property platform areas, on Exhibit "A", Property.

a. CITY shall arrange for and provide the maintenance of the Commuter Rail Station
platform areas as set forth in Exhibit "C", Maintenance Schedule.

b. CITY shall be 100% responsible for all costs required to operate and maintain the
Commuter Rail Station platform areas, including, but not limited to, the costs of real
property and liability insurance, maintenance of the Standard Platforms, signage,
security, perimeter landscaping, and lighting, excluding any Commuter Rail Station
Betterments to be maintained pursuant to Section 6.1, Maintenance of the Commuter
Rail Station Betterments.

Commuter Rail Station Security. Parties agree that CITY shall arrange for and provide
security to the Commuter Rail Station platform areas.

a. CITY shall be 100% responsible for all costs to provide security to the Commuter
Rail Station platform areas.

b. CITY shall arrange for the provision of security for the Commuter Rail Station
platform areas to ensure customer and vehicle safety during commuter periods.
Security shall be provided from 15 minutes before the first scheduled train until 30
minutes after the last scheduled train.

c. The "Level of Security" and other standards to establish minimum security
requirements shall be jointly developed by the Parties to this Agreement and shall be
consistent with the "Level of Security” provided by CITY for the Downtown
Redlands Station. CITY station security responsibilities shall exclude any security
inside the trains. CITY or its security contractor shall not be prevented from entering
the trains or Detention Basin area if relevant to a security situation. The Parties agree
to meet and confer no later than eighteen (18) months after the start of revenue
service to jointly re-examine the minimum security requirements for the Commuter
Rail Station platform areas.

First Two Years Costs. Notwithstanding the City's responsibility for costs in Section 5.1
and 5.2 above, SBCTA shall be responsible for 100% of the costs described therein for
the first two years, commencing with the inauguration of the passenger rail service.
SBCTA's responsibility hereunder shall only apply after the exhaustion of any Parking
Fee funding described in Section 7.2. In the event City, in its sole and exclusive
discretion, decides to initiate Parking Fees pursuant to Section 7.2 hereof, SBCTA’s
responsibility hereunder shall be offset by any fees received by City during said first two
years.

Vi
COMMUTER RAIL STATION BETTERMENTS

Maintenance of the Commuter Rail Station Betterments. U of R shall arrange for and
fund security and maintenance of the Betterments. The Betterments area is shown as
Area "B" on Exhibit "A", Property.
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7.1.

7.2.

7.3.

74.

a. U of R shall be 10090 responsible for all costs to maintain the Commuter Rail Station
Betterments, including, but not limited to, the costs of real property insurance,
maintenance of signage, perimeter landscaping, and lighting.

Vil
PARKING LOT

Reservation of Parking. CITY shall restrict use of the Parking Lot to patrons or visitors
of the University Station during operating hours. Signage shall be posted within the
parking lot notifying the public of the same.

Parking Fees. The CITY may, subject to approval by SBCTA, which approval shall not
be unreasonably withheld, initially set and charge parking fees to provide funding for:
1) maintenance of the Commuter Rail Station platform areas, Parking Lot and Detention
Basin; and 2) security for commuter rail patrons during operating hours. All such fees
collected by the CITY shall be applied toward the CITY’s pro-rata share for the security
and maintenance costs associated with the University Station. Any remaining balance
shall be reserved and applied towards the Parties’ collective costs for major maintenance
and rehabilitation projects of the Commuter Rail Station platform areas, Parking Lot and
Detention Basin. Notwithstanding the provisions of Section 11.2 and Section 15.2, upon
termination of this Agreement, the CITY shall retain any fund balance of parking fees
collected pursuant to this Section.

Maintenance of the Parking Lot. CITY shall manage and oversee the maintenance of the
Parking Lot. The Parking Lot maintenance area is shown as Area "C" on Exhibit "A",
Property.

a. CITY shall arrange for the maintenance of the Parking Lot as set forth in Exhibit "C",
Maintenance Schedule.

b. CITY shall be 100% responsible for all costs to maintain the Parking Lot, including,
but not limited to, maintenance of signage, security, perimeter landscaping, lighting,
and a pro-rata share of costs associated with appurtenant water quality facilities
serving the Parking Lot.

Security of the Parking Lot. CITY shall manage and oversee the security of the Parking
Lot. The Parking Lot security area is shown as Area "C" on Exhibit "A", Property.

a. CITY shall be 100% responsible for all costs to provide security to the Parking Lot.

b. CITY shall arrange for the provision of security for the Parking Lot to ensure
customer and vehicle safety during commuter periods. Security shall be provided
from 15 minutes before the first scheduled train until 30 minutes after the last
scheduled train.

c. The "Level of Security” and other standards to establish minimum security
requirements shall be jointly developed by the Parties to this Agreement and shall be
consistent with the "Level of Security" provided by CITY for the Downtown
Redlands Station. The Parties agree to meet and confer no later than eighteen (18)
months after the start of revenue service to jointly re-examine the minimum security
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8.1.

8.2

9.1.

10.1.

requirements for the Commuter Rail Station platform areas.

VIII.
DETENTION BASIN

Detention Basin Maintenance: Parties agree that CITY shall arrange for and provide
maintenance of the Detention Basin area. The Detention Basin area is shown as Area "D"
on Exhibit "A", Property. Detention Basin Maintenance responsibility is inclusive of
the appurtenant storm drain facilities constructed by the RPRP for the purpose of
conveying water to and/or from the Detention Basin.

a. The CITY shall provide periodic and continuous maintenance, as set forth in
Exhibit "D", Detention Basin Maintenance Schedule and Plans, including, but not
necessarily limited to, vegetation control and sediment removal, to assure proper
performance and as required in order to comply with the San Bernardino Municipal
Separate Storm Sewer System (MS4) Permit. The City shall be responsible for any
fines or penalties related to noncompliance with the MS4 Permit resulting from lack
of maintenance.

b. Commencing upon completion of the Commuter Rail Station and Parking Lot,
U of R and SBCTA shall provide monthly payments to the CITY for their pro-rata
shares to provide maintenance for the Detention Basin. The pro-rata shares for
providing maintenance is based on the drainage tributary areas flowing to the
Detention Basin and shall be as follows:

I.  SBCTA: Pro-rata share shall be 25%.
II. CITY: Pro-rata share shall be 59%.
III. U ofR: Pro-rata share shall be 16%.

c. CITY shall be responsible for tracking the actual cost to provide maintenance for the
Detention Basin area.

Detention Basin Security: Parties agree that there is no need to provide security services
for the Detention Basin area. CITY and its security contractor shall not be prevented
from entering the Detention Basin area if relevant to a security situation.

IX.
FISCAL YEAR

Fiscal Year. The fiscal year of this Agreement shall begin on the first day of July each
year.

X.
INVOICES AND ACCOUNTING

Accounting. Each Party shall render to the other Parties a complete accounting of the
affairs undertaken or conducted by such Party pursuant to this Agreement, if any, as of
the close of business on the last day of June each year. Such accountings shall be
rendered to each Party to this Agreement within thirty (30) days after the close of each
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10.2.

10.3.

10.4.

11.1.

11.2.

such year. Each Party shall make the relevant portions of its accounting books and
records available to the other Parties at any time during the term of this Agreement upon
reasonable prior written notice. Except as to manifest errors brought to the attention of
the other Parties to this Agreement within thirty (30) days after it is rendered, each such
accounting shall be final and conclusive as to each Party to this Agreement.

Submission of Invoices. Parties hereby agree and covenant to submit an annual,
itemized statement to respective Parties on or before the 15th calendar day of June that
indicates revenue, all costs, fees, and other charges incurred related to the Maintenance
and Security responsibilities pursuant to this Agreement. The statement shall describe
the amount of services and supplies provided since the initial commencement date, or
since the first calendar day of the most recent billing period, as appropriate, through the
date of the current statement. The invoice shall specify the pro rata share owed by each
Party. A summary of pro rata shares is included in Exhibit "E"".

Approval and Payment of Invoice. Parties hereby agree and covenant to pay all invoices
as received, if any should be submitted on or before the 15th calendar day of June, in
compliance with Section 10.2-Submission of Invoices. Parties shall remit payment
within thirty (30) days to the designated payee. Parties shall not unreasonably withhold
payment and shall promptly pay all undisputed amounts. Should Parties dispute any
portion of an invoice, Parties must deliver written notice within ten (10) working days
after receipt of the invoice. The written notice must reasonably describe the dollar
amount withheld and the reason or reasons therefor. Any such dispute shall be resolved
pursuant to Article XIV-Default and Remedies. No Party shall be entitled to dispute the
amount of any invoice previously approved for which it has already issued payment.
Failure of Parties to deliver timely written notice of a disputed payment shall be deemed
approval of any such payment.

Invoice Estimate. CITY hereby agrees to jointly develop a cost estimate for the monthly
maintenance and security costs. CITY will notify the other Parties immediately in
writing upon developing a cost estimate, and will notify the Parties immediately, in
writing, upon any change or anticipated change in the estimated cost.

XL
DISTRIBUTION OF PROPERTY

Distribution of Property. Upon termination of this Agreement, any real property leased
from SBCTA to the CITY in connection with this Agreement shall also be terminated.
Vesting of the Detention Basin shall be retained by U of R or its heirs and successors.
Vesting of the Station Site shall be retained by SBCTA or its heirs and successors. The
easement appurtenant for the benefit of the Detention Basin tributary area shall endure.

Distribution to Parties. Except as provided in Section 11.1-Distribution of Property, all
proceeds that may accrue to the Parties under this Agreement shall be distributed to the
Parties in direct proportion to their monetary participation.
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XL
NOTICES

12.1. Notices to Parties. All notices, consents, directions, approvals, instructions, requests,
and other communications regarding this Agreement shall be in writing, shall be
addressed to the person and address set forth below, and shall be (i) deposited in the U.S.
mail, first class, certified with return receipt requested and with appropriate postage, (ii)
hand delivered or (iii) sent via email with a return receipt. From time to time each of the
Parties may designate a new address for purposes of this Article by providing notice to
the other signatories to this Novation Agreement as provided in this Section 12.1.

To University: Facilities Management
University of Redlands
1200 East Colton Avenue
P.O. Box 3080
Redlands, CA 92373
Attn: Director of Facilities Management
Telephone: 909-748-8020
E-mail: facilities@redlands.edu

With a copy to: General Counsel
University of Redlands
1200 East Colton Avenue
P.O. Box 3080
Redlands, CA 92373
Attn: General Counsel
Telephone: 909-748-8076
E-mail: Brent_Geraty@redlands.edu

To City: City Clerk
City of Redlands
35 Cajon Street, Suite 4
Redlands, CA 92373

With a copy to: City Attorney
City of Redlands
35 Cajon Street, Suite 200
Redlands, CA 92373

To SBCTA: Director of Transit & Rail Programs
San Bernardino County Transportation Authority
1170 W. Third Street, 2nd Floor
San Bernardino, CA 92410

With a copy to: General Counsel
San Bernardino County Transportation Authority
1170 W. Third Street, 2nd Floor
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San Bernardino, CA 92410

All notices shall be deemed to have been given three (3) business days following deposit in the
United States Postal Service (postage prepaid) or, upon receipt, if sent by overnight delivery
service, courier, electronic mail (so long as receipt is acknowledged or otherwise confirmed), or
personally delivered. Notice to a Party shall not be effective unless and until each required copy
of such notice is given to said Party as provided above in this Section 12.1. The inability to
deliver a notice because of a changed address of which no notice was given, or any rejection or
other refusal to accept any notice, shall be deemed to be the receipt of the notice as of the date
of such inability to deliver or rejection or refusal to accept. Any notice to be given by any Party
may be given by legal counsel for such Party. Telephone numbers are provided herein for
convenience only, and shall not alter the manner of giving notice set forth in this Section 12.1.

X1
MISCELLANEQOUS

13.1. Consents and Agreements. Any and all consents and agreements provided for or
permitted by this Agreement shall be in writing, and a signed copy thereof shall be filed
and maintained by each Party in its official records together with this Agreement.
Whenever consent or approval of any Party is required, that Party shall not unreasonably
withhold or delay such consent or approval.

13.2. Sole and Only Agreement. This Agreement contains the sole and only agreement of the
Parties as to the subject of this Agreement and correctly sets forth the rights, duties, and
obligations of each Party to the other as of this date. Any prior agreements, policies,
negotiations, and/or representations are expressly set forth in this Agreement.

13.3. Amendments. This Agreement may be amended or modified in any manner by an
instrument in writing, stating the amendment or modification, signed by the Parties
hereto.

13.4. Severability. If any one or more provisions contained in this Agreement shall be held
invalid or illegal, or unenforceable in any respect, such invalidity, illegality, or
unenforceability shall not affect any other provision, and this Agreement shall be
construed as if such invalid, illegal, or unenforceable provisions had never been
contained herein.

13.5. Headings and Subtitles. Headings and subtitles of this instrument have been used for
convenience only and do not constitute matter to be considered in interpreting this
Agreement.

13.6. Indemnity. Each party hereto covenants and agrees to release, indemnify, defend, and
hold harmless the other party hereto, its affiliates and their respective owners, members,
commissioners, officers, directors, employees, agents, consultants, contractors, partners,
affiliated entities, subsidiaries, permittees, licensees, successors and assigns, to the
maximum extent permitted by law, from and against all liability, loss, claims, suits,
damages (including consequential damages), costs, judgments and expenses (including,
without limitation, any fines, penalties, judgments, litigation expenses, and experts’ and
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13.7.

13.8.

14.1.

14.2.

attorneys’ fees), that arise, directly or indirectly, from, asserted against or incurred by
reason of, resulting in any manner from, or relating in any manner to: (a) the acts or
omissions of such party, its employees, contractors or agents relating to this Agreement
and the performance of the duties set forth herein; (b) any claims by third parties arising
from or relating to or in connection with the breach or alleged breach of any of the
provisions hereof by the respective parties; (c) acts or omissions of any firm employed
by the respective parties to perform any portion of the duties or obligations contained
herein; (d) completed operations liability or other personal injury claims which may be
asserted arising from respective passenger rail services. Each party shall obtain and
maintain during the time this Agreement is in effect adequate insurance or self-insurance
to cover its liability, defense and indemnification obligations, including but not limited
to Commercial General Liability, Automobile Liability, Worker’s Compensation and
Property Insurance, in order to protect itself and the other parties. Each party shall list
each other party as additionally insured on their respective Commercial General Liability
insurance policies.

Law of the Jurisdiction and Venue. In the event of any litigation arising out of the terms
of this Agreement, the law of the State of California shall apply, and the venue of any
such action shall be the Superior Court of the State of California for the County of San
Bernardino, San Bernardino District.

Dispute Resolution. In the event any dispute arises between the Parties under or in
connection with this Agreement, the dispute shall be resolved by the U of R General
Counsel, the Executive Director of SBCTA, and the City Manager of the CITY, or their
duly authorized representatives, within thirty (30) calendar days after receipt of written
notice of said dispute. Said notice shall include a detailed statement of the grounds of
the dispute and reasons why the dispute should be resolved in the disputing Party’s
favor. If the Parties fail to resolve the dispute in a manner acceptable to the disputing
Party, then such dispute shall be decided by the court as set forth in Section
13.7. Pending resolution of the dispute, Parties shall proceed with the performance of
this Agreement to the extent practicable.

XIV.
DEFAULT AND REMEDIES

Event of Default. Each of the following shall constitute an "Event of Default":

a. A failure by any Party to make, or cause to be made, any payment due and payable
by said Party to another non-defaulting Party on or before the date that any such
payment or deposit is due following the expiration of any applicable grace period set
forth in the applicable document;

b. Failure by any Party to perform or observe any of its obligations set forth in this
Agreement.

Opportunity to Cure. Except as provided below, no Event of Default under Section 14.1-
Event of Default shall constitute a "Default” until all of the following has occurred and
the Event of Default remains uncorrected:

a. The non-defaulting Party has given written notice to the defaulting Party of such
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14.3.

14.4.

14.5.

Event of Default, specifying the particular facts and circumstances that constitute an
Event of Default. However, failure to provide notice of Event of Default in
accordance with Section 12.1 Notices to Parties shall not be deemed to waive any
Party’s rights under this Agreement or applicable law, and may be cured by
subsequently providing notice in the required manner;

b. The defaulting Party has had thirty (30) days after receipt of such written notice to
correct the Event of Default. If the defaulting Party cannot correct the Event of
Default within thirty (30) days, and the non-defaulting Party, in its reasonable
judgment, consents, the defaulting Party may initiate and diligently pursue necessary
corrective measures approved by the non-defaulting Party. However, any Event of
Default must be remedied within one hundred eighty (180) days after its initial
occurrence. Should the defaulting Party fail to initiate and diligently pursue the
approved corrective action, then the Event of Default shall constitute a Default; and

c. If the defaulting Party fails to take and complete action necessary to cure any Event
of Default, the non-defaulting Party may initiate any corrective action it deems
appropriate.

Remedies. Whenever any Event of Default becomes a Default pursuant to Section 14.2
-Opportunity to Cure, any or all of the following remedial procedures shall be available
to the non-defaulting Party:

a. The non-defaulting Party may take whatever action at law or in equity that may
appear necessary or desirable to collect the payments required to be made by the
defaulting Party then due and thereafter to become due; and

b. The non-defaulting Party may take whatever action at law or in equity may appear
necessary or desirable to compel the defaulting Party to perform as required by this
Agreement.

No Remedy Exclusive. No remedy herein conferred upon or reserved to any Party is
intended to be exclusive of any other available remedies, but each and every such remedy
shall be cumulative and shall be in addition to every other remedy available under this
Agreement, at law or in equity. No delay or omission to exercise any right or power
accruing upon any Default shall impair any such right or power or shall be construed to
be a waiver thereof, but any such right or power may be exercised from time-to-time and
as often as may be deemed expedient.

Attorneys’ Fees. In addition to any other remedies provided hereunder or available
pursuant to law, if any Party brings an action or proceeding to enforce, protect or
establish any right or remedy hereunder, the prevailing Party shall be entitled to recover
from the other Party or Parties, as applicable, its costs of suit and reasonable attorneys’
fees. The costs, salary and expenses of the City Attorney, SBCTA's General Counsel
and U of R’s General Counsel and members of their offices in enforcing the Agreement
shall be considered as "attorneys’ fees" for the purposes of this Section.
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15.1.

15.2.

XV.
TERMINATION OF AGREEMENT

Acts Constituting Termination. This Agreement shall commence on the date of its
execution and shall continue until:

a. Mutual agreement of the Parties hereto to terminate this Agreement;

b. Mutual agreement of non-defaulting parties when one or more parties are in Default
or breach of this Agreement, which has not been cured in accordance with Section
14.2, Opportunity to Cure.

Distribution _on Termination. Upon termination of this Agreement pursuant to
Section 15.1, all affairs undertaken or conducted pursuant to this Agreement shall be
wound up, the assets liquidated, the debts paid and the proceeds divided among the
Parties to this Agreement as provided in Article XI-Distribution of Property. Upon
successful termination of this Agreement pursuant to Section 15.1, all duties, obligations
and responsibilities of the Parties, or any successors to their interests in this Agreement,
shall be assumed in the manner as may be provided by mutual agreement or as may be
ordered by a court.
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XVI.
ACCEPTANCE

16.1. Acceptance of Agreement. The Parties have approved this Agreement by official actions
of their respective governing bodies, and accept and agree to the terms set forth therein
as of the date set forth above.

CITY:
CITY OF REDLANDS, a municipal corporation

ATTEST: By:

Paul Barich, Mayor

Jeanne Donaldson, City Clerk

UNIVERSITY:

UNIVERSITY OF REDLANDS, a California
non-profit corporation

By:
Ralph W. Kuncl, PhD, MD,
President
By:
Michelle L. Rogers, EdD,
Vice President, Administration
SBCTA:

SAN BERNARDINO COUNTY
TRANSPORTATION AUTHORITY

By:
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ITEM
Landscape/Irrigation
Trash Pickup and Cleanup
Platform Washing

Graffiti Removal
Plumbing/Electrical

Vandalism Repairs

Storm Drain System (includes inlets)

SBCTA Contract No. 20-1002255

EXHIBIT C

Maintenance Schedule

FREQUENCY

Twice Monthly

Daily

Weekly

As Needed

Annually and As Needed
As Needed

As Needed
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Detention Basin Maintenance Schedule and Plans

SBCTA Contract No. 20-1002255



Infiltration Basin

. .—|r. -

5 : TR 17 g
T ACTivitias

O Observe drain time for a storm after completion or modification of the facility to
confirm that the desired drain time has been obtained.

O Newly established vegetation should be inspected several times to determine if any
landscape maintenance (reseeding, irrigation, etc.) is necessary.

O Inspect for upslope or adjacent contributing sediment sources and ensure that
pretreatment systems are in place,

Post construction
and semi-annually
{beginning and end

of rainy season)

O Inspect for the following issues: differential accumulation of sediment, signs of wetness
or damage to structures, erosion of the basin fleor, dead or dying grass on the bottom,
condition of riprap, drain time, signs of petroleum hydrocarbon contamination,
standing water, trash and debris, sediment accumulation, slope stability, pretreatment
device condition

B --'.' o 5 F 4 L sy
Maintenance Activities

Semi-annually and
after extreme events

Sugg

O Factors responsible for clogging should be repaired immediately.

Frequency

Immediately

O Remove invasive weeds once monthly during the first two growing seasons.

Monthly during
growing season

O Stabilize eroded banks with erosion control mat or mulch and revegetate. Standard
O Repair undercut and eraded areas at inflow and outflow structures. mnit;m{;e (as
O Maintain access to the basin for regular maintenance activities,
O Mow as appropriate for vegetative cover species.
O Monitor health of vegetation and replace as necessary.
O Control mosquitoes as necessary.
0O Remove litter and debris from infiltration basin area as required.
O Trim vegetation to prevent establishment of woody vegetation that decreases storage
volume,
O Mow and remove grass clippings, litter, and debris. Semi-annual
O Replant eroded or barren spots to prevent erosion and accumulation of sediment.
O Scrape bottom and remove sediment when accumulated sediment reduces original 3-5 year
infiltration rate by 25-50%. Restore original cross-section and infiltration rate. maintenance

Properly dispose of sediment,
O Seed or sod to restore ground cover.
Disc or otherwise aerate bottom.
O Dethatch basin bottom,

m]

If there are actual signs of clogging or significant loss of infiltrative capacity the following

maintenance activities should be considered:

0 Mechanically de-thatching and/or aerating the top soils along the sides and bottom of

the basin.
o Tilling or dicing to scarify the bottom of the basin

September 2014 California Stormwater BMP Handboak

Industrial and Commercial
WWW.Casqa.0rg

2af 4
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EXHIBITE

Maintenance and Security Pro-Rata Share Summary

Maintenance Costs
Area Description Party Share
A Standard CITYy 100%*
Platforms
B Betterments UofR 100%
C Parking Lot CITY 100%*
D Detention Basin CITY 59%*
SBCTA 25%
UofR 16%
E Operating SBCTA 100%
Property
Security Costs
Area Description Party Share
A Standard CITy 100%*
Platforms
B Betterments UofR 100%
C Parking Lot CITY 100%*
D Detention Basin | Not Applicable | Not Applicable
E Operating SBCTA 100%
Property

* For the first two (2) years of passenger rail Arrow Service, SBCTA is responsible for the
maintenance and security costs associated with Area A, Area C and their proportionate share of
Area D related to the drainage of Area A and Area C.

SBCTA Contract No. 20-1002255



EXHIBIT F

Drainage Easement Covenants and Restrictions

SBCTA Contract No. 20-1002255



RECORDING REQUESTED BY:
SAN BERNARDINO COUNTY
TRANSPORTATION AUTHORITY
1170 W. 3" Street, 2" Floor

San Bernardino, California 92410-1715

WHEN RECORDED MAIL TO:
SAN BERNARDINO COUNTY
TRANSPORTATION AUTHORITY
1170 W. 3" Street, 2" Floor

San Bernardino, California 92410-1715

APN(s): 0170-191-39-0000 EXEMPT FROM RECORDING FEES PER GOVT. CODE §27383
EXEMPT FROM DOCUMENTARY TRANSFER TAX PER REV. & TAX CODE §11922

EASEMENT DEED
Grant of Easement for Drainage, Detention and Access

FOR GOOD AND VALUABLE CONSIDERATION, receipt of which is hereby
acknowledged, the University of Redlands, an IRC section 501(c)(3) nonprofit corporation
(hereinafter referred to as “Grantor”) does hereby GRANT and CONVEY to San Bernardino
County Transportation Authority (“Grantee”), and its successors and assigns, a permanent
easement for drainage, detention and access purposes as set forth in this Easement Deed
(hereinafter referred to as this “Easement”), over, above, on, under, in, across, along and through
that certain portion of Grantor’s real property as described below, in accordance with the terms
and provisions of this Easement.

RECITALS

A. Grantor and Grantee are the owners of two adjoining parcels of real property
located in the City of Redlands, County of San Bernardino, and State of California.

B. The parcel owned by Grantor is known as San Bernardino County Assessor’s Parcel
No. 0170-191-39-0000 and is more particularly described in Exhibit A, attached hereto and
incorporated herein by this reference (the “Grantor’s Property”). Grantor’s Property is sometimes
also referred to in this Easement as the “Servient Tenement”.

C. The parcel owned by Grantee is more particularly described in Exhibit B, attached
hereto and incorporated herein by this reference (the “Grantee’s Property”). Grantee’s Property is
sometimes also referred to in this Easement as the “Dominant Tenement”.

D. Grantee’s Property is part of the railroad corridor owned by Grantee, and upon
which Grantee is currently constructing the Redlands Passenger Rail Project (the “Project”).

E. Grantor’s Property is currently vacant; however, Grantee intends to construct a
detention basin and related appurtenances (the “Detention Basin) on Grantor’s Property as part
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of its construction of the Project (the “Detention Basin Easement Area”). Grantee further intends
to construct and install drainage pipelines (the “Drainage Facilities”) on, under, across and through
Grantor’s Property, to allow surface and storm water from Grantee’s Property to drain into the
Detention Basin (the “Drainage Easement Area”).

F. Grantor has agreed to grant a Detention Basin Easement and Drainage Easement in
favor of Grantee and Grantee’s Property, over, across, under and through Grantor’s Property,
together with a right of access to enter upon Grantor’s Property for the purpose of performing
activities related to the detention basin and/or drainage facilities thereon (*Access Easement”),
subject to the terms and conditions set forth herein.

THE EASEMENTS

1. EASEMENTS

1.1  Grant of Detention Basin Easement. Grantor does hereby grant and convey
to Grantee and its successors and assigns in ownership of Grantee’s Property for the benefit of and
as an appurtenance to Grantee’s Property, a perpetual, non-exclusive easement on, over, upon,
under, across and through Grantor’s Property for the purpose of directing, discharging, collecting
and detaining in the Detention Basin any and all storm and surface water emanating from Grantee’s
Property and further, if and to the extent Grantee should need to conduct any service, repair,
maintenance or replacement of the Detention Basin pursuant to Section 2.4 below, for the purposes
of servicing, maintaining, repairing and replacing the Detention Basin. In connection therewith,
Grantor agrees to accept and detain in the Detention Basin any and all such storm and surface
water emanating from Grantor’s Property.

1.2 Grant of Drainage Easement. Grantor does hereby grant and convey to
Grantee and it successors and assigns in ownership of Grantee’s Property for the benefit of and as
an appurtenance to Grantee’s Property, a perpetual, non-exclusive easement on, over, upon, under,
across and through Grantor’s Property for the purpose of concentrating, directing and transporting
any and all storm and surface water emanating from Grantee’s Property into and through the
Drainage Facilities to the Detention Basin and further, if and to the extent Grantee should need to
conduct any service, repair, maintenance or replacement of the Drainage Facilities pursuant to
Section 2.4 below, for the purposes of servicing, maintaining, repairing and replacing the Drainage
Facilities.

1.3  Grant of Access Easement. Grantor does hereby grant and convey to
Grantee and it successors and assigns in ownership of Grantee’s Property for the benefit of and as
an appurtenance to Grantee’s Property, a perpetual, non-exclusive access easement on, over, upon,
under, across and through Grantor’s Property for ingress and egress purposes to and from Grantor’s
Property for service, repair, maintenance or replacement of the Detention Basin or Drainage
Facilities, or for emergency purposes related to the Detention Basin or Drainage Facilities.

1.4  Covenants Running with the Land. This Easement and all terms,
provisions, rights and obligations set forth herein shall be binding upon each party and its
respective successors and assigns succeeding to any interest in the Dominant Tenement or the
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Servient Tenement. The Detention Basin Easement, the Drainage Easement and the Access
Easement shall be appurtenant to and for the benefit of the Dominant Tenement and shall run with
the land. Any conveyance of Grantor’s Property, or any portion thereof, shall be subject to the
easements, covenants, conditions, representations and restrictions contained in this Easement.
Therefore, the term “Grantor” shall mean and include the owner of Grantor’s Property from time
to time, and the term “Grantee” shall mean and include the owner of Grantee’s Property from time
to time.

15 Perpetual Easements. The Detention Basin Easement, the Drainage
Easement and the Access Easement are each granted in perpetuity.

1.6 No Interference with Grantee’s Use of the Easements. Grantor’s use of
Grantor’s Property may not disturb, disrupt or interfere with Grantee’s use or occupancy of, or
access to and from, the Detention Basin or the Drainage Facilities. Further, Grantor shall not allow
any use of Grantor’s Property which would disturb, disrupt or interfere with Grantee’s use or
occupancy of, or access to and from, the Detention Basin or the Drainage Facilities.

2. CONSTRUCTION AND MAINTENANCE

2.1  Construction of the Detention Basin and Drainage Facilities. Grantee
intends on completing construction of the Detention Basin and Drainage Facilities servicing
Grantee’s Property on or before February 10, 2021, in conformanace with the plans attached hereto
as Exhibit D and incorporated herein by this reference (the "Construction Plans”). Said
construction is the sole responsibility of Grantee and Grantee shall bear all costs associated
therewith. However, Grantee is not responsible for the construction of any other drainage
pipelines, and shall not pay for the cost of constructing any other drainage pipelines, that may
connect to the Detention Basin beyond those particular Drainage Facilities servincing Grantee’s
Property, other than those shown on the Construction Plans.

2.2 -~ Maintenance. Grantee, for itself and its successors and assigns, agrees to
maintain the Detention Basin and the Drainage Facilities within Grantor’s Property upon the
granting of this Easement. The responsible party, as may be modified pursuant to Subsection 2.3
below, agrees to maintain the Detention Basin and Drainage Facilities within Grantor’s Property
as set forth in the Provisions for the Maintenance and Use of the Detention Basin and Drainage
Facilities attached hereto as Exhibit C and incorporated herein by this reference (the “Maintenance
and Use Provisions”). Maintenance of the Drainage Facilities that lie within Grantee’s Property
shall be Grantee’s sole responsibility.

2.3 Madification to Detention Basin or Drainage Facilities. Neither Grantor
nor Grantee shall make modifications to the Detention Basin or Drainage Facilities without first
obtaining prior written consent of the other party. Said consent shall not be unreasonably withheld
provided that requestor of said consent demonstrates that the Detention Basin and Drainage
Facilities as modified will, at all times, satisfy the terms, provisions and requirements set forth in
a Municipal Separate Storm Sewer System permit or other such prevailing document as may exist
at such time said consent is requested, including but not limited to preserving existing water storage
and treatment capacity, in addition to complying with all applicable laws, ordinances, rules and
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regulations of any governmental agency or authority having jurisdiction over the management and
treatment of storm and surface waters. Grantor and Grantee mutually agree for themselves, their
successors and assigns that as a condition of consent to substantially modify the Detention Basin
or Drainage Facilities, the requesting party shall assume responsibility for the maintenance of such
modified facilities and the cost of said maintenance, except for minor modifications which do not
materially affect the maintenance costs of the Detention Basin or Drainage Facilities.

2.4 Failure to Adequately Maintain Detention Basin and Drainage Facilities. In
the event that the maintenance obligations are modified pursuant to Section 2.3, and the Grantor
should fail to adequately maintain the modified facilities in accordance with this Easement and/or
the Maintenance and Use Provisions, Grantee shall have the right but not the obligation to service,
maintain, repair and replace the modified facilities, and seek reimbursement from Grantor for any
costs and expenses associated with said service, maintenance, repair or replacement work, which
costs shall include administrative time spent on performing said work, and Grantee’s overhead for
same. If there is a disagreement as to the maintenance or repair work that must be completed,
Grantee will be allowed to make any repairs or conduct any maintenance that it deems urgent
and/or necessary, as set forth in Subsection 2.5 below.

2.5 Emergency Repairs. Grantee shall (and may, without first obtaining
Grantor’s consent) have the right to make such repairs and take such other actions as are reasonable
and necessary to address any emergency situation relating to the existence, use, operation,
maintenance or repair of the Detention Basin and Drainage Facilities, or the modified facilities as
described in Section 2.3, in the event (but only in the event) such emergency situation arises out
of, results from or relates to the existence of, or Grantee’s construction, use, operation,
maintenance or repair of, the Project and/or the Drainage Facilities within Grantee’s Property. The
purpose of this Subsection 2.5 is to permit Grantee to immediately address emergency situations
without first obtaining Grantor’s consent; however, Grantee shall, nonetheless, attempt to contact
Grantor as soon as reasonably possible and advise of Grantee’s actions and proposed actions to
address the emergency situation and/or results thereof and Grantee shall, to the extent reasonably
practicable, seek Grantor’s consent to Grantee’s actions.

3. GENERAL PROVISIONS

3.1  Severability. A determination by a court that any provision hereof is invalid
for any reason shall not affect the validity of any other provision hereof.

3.2  No Forfeiture. Notwithstanding any contrary provision of this Easement,
the easements, rights and privileges granted and conveyed in this Easement are intended to be
independent of any contractual agreements or obligations of any party hereto and a breach or
default by any party hereto of any duty or obligation under this Easement shall not cause or result
in the forfeiture or reversion of any such easements, rights or privileges.

3.3  Governing Law. This Easement shall be governed by and construed under
the laws of the State of California.
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3.4  Maodification. This Easement may not by modified, amended or terminated
except by execution and recording of a written instrument signed by Grantor and Grantee, or by
their respective successors.

IN WITNESS WHEREOF, Grantor has caused this instrument to be executed on the date
set forth below.

Dated: GRANTOR:

UNIVERSITY OF REDLANDS,
a California nonprofit public benefit
corporation

By:

Name:

Its:

ACKNOWLEDGEMENT

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 CALIFORNIA

N N N

COUNTY OF

On before me, ,
Notary Public, personally appeared who proved to
me on the basis of satisfactory evidence to be the person(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.

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

WITNESS my hand and official seal.

Signature: (SEAL)

57772113.v10



CERTIFICATE OF ACCEPTANCE
(Government Code Section 27281)

This is to certify that the interest in real property conveyed by this Easement Deed to the
undersigned San Bernardino County Transportation Authority (“SBCTA”), the provisions of
which instrument are incorporated by this reference as though fully set forth in this certificate, is
hereby accepted by the undersigned officer on behalf of SBCTA pursuant to authority conferred
by the San Bernardino County Transportation Authority’s Board of Directors, Agenda Item 12,
adopted on June 5, 2013, and the Grantee consents to recordation thereof by its duly authorized
officer.

Description/ identification of real property: San Bernardino County Assessor’s Parcel No. 0170-
191-39-0000

Dated: By:
Carrie Schindler, PE
Director of Transit and Rail Programs
ACKNOWLEDGEMENT

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 CALIFORNIA

N N N

COUNTY OF

On before me, :
Notary Public, personally appeared who proved to
me on the basis of satisfactory evidence to be the person(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.

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

WITNESS my hand and official seal.

Signature: (SEAL)

57772113.v10



EXHIBIT “A” TO
GRANT OF EASEMENT FOR DRAINAGE, DETENTION AND ACCESS

LEGAL DESCRIPTION OF GRANTOR’S PROPERTY
[APN(s): 0170-191-39-000]

[attached behind this page]
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Exhibit "A™

Parcel 1:

Lot 10 and those portions of Lots 5, 6, 7, 8, 9, 19 and 20, Block "H", of Lugonia Park, as shown on map recorded in Book 4 of Maps, Page 50,
records of said County, described as a whole as follows:

Beginning at the intersection of the North line of said Lot 5 with the East line of the West 20 feet of said Lot 5; thence along said
East line, South 0° 18' 29" East 26.20 feet; thence South 60° 28' 02' East 668.77 feet to the East line of said Lot 19, distant along last
said East line North 0° 16' 25" West 150.07 feet from the Southeast comer of said Lot 19; thence along last said East line and th e
East line of said Lot 10, North 0° 15' 25" West 349.58 feet to the Northeast comer of said Lot 10; thence along the North lines of said
Lots 5 to 10, inclusive, North 89° 22' 52" West 580.39 feet to the point of beginning.

Excepting therefrom all minerals, oils, gases and other hydrocarbons whatsoevername known that may be within or under the parcel of land
hereinabove described, without, however; the right to drill, dig or mine through the surface thereof.

Parcel 2:

An Easement for right to operate vehicles over described property for access as described in Easement deed recorded on August 23, 1963 in
Book 5975 Page 761 of Official Records.



EXHIBIT “B” TO
GRANT OF EASEMENT FOR DRAINAGE, DETENTION AND ACCESS

LEGAL DESCRIPTION OF GRANTEE’S PROPERTY

IN THE CITY OF REDLANDS, COUNTY OF SAN BERNARDINO, STATE OF
CALIFORNIA, APORTION OF THE LANDS GRANTED TO THE CALIFORNIA CENTRAL
RAILWAY DESCRIBED IN THAT CERTAIN INSTRUMENT RECORDED IN BOOK 67 OF
DEEDS, PAGE 312, RECORDS OF SAID COUNTY, MORE PARTICULARLY DESCRIBED
AS FOLLOWS:

THE PORTION OF PARK AVENUE ADJOINING LOTS 5 THROUGH 14, INCLUSIVE,
BLOCK D; LOTS 12 THROUGH 22, INCLUSIVE, BLOCK E; LOTS 5 THROUGH 14,
INCLUSIVE, BLOCK H; AND LOTS 1 THROUGH 11, INCLUSIVE, BLOCK | OF MAP OF
LUGONIA PARK, AS PER MAP RECORDED IN BOOK 4 OF MAPS, PAGE 50.

57772113.v10



EXHIBIT “C” TO
GRANT OF EASEMENT FOR DRAINAGE, DETENTION AND ACCESS

PROVISIONS FOR THE MAINTENANCE AND USE OF
THE DETENTION BASIN AND DRAINAGE FACILITIES

[attached behind this page]
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EXHIBIT C

Infiltration Basin

Inspection Activities
O Observe drain time for a storm after completion or modifieation of the facility to

confirm that the desired drain time has been oblained.

O Mewly established vegetation should be inspected several times to determine if any
landscape maintenance (reseeding, irrigation, etc.) is necessary.

O [Inspect for upslope or adjacent contributing sediment sources and ensure that
pretreatment systems are in place,

Post construction
and semi-annually
{beginning and end

of rainy season)

O Inspect for the following issues: differential accumulation of sediment, signs of wetness
or damage to structures, erosion of the basin floor, dead or dying grass on the bottom,
condition of riprap, drain time, signs of petroleum hydrocarbon contamination,
standing water, trash and debris, sediment accumulation, slope stability, pretreatment
device condition

Maintenance Activities

Semi-annually and
after extreme events

O Factors responsible for clogging should be repaired immediately.

m]

Remove invasive weeds once monthly during the first two growing seasons.

Monthly during
growing season

o Stabilize eroded banks with erosion control mat or mulch and revegetate. Standard
O Repair undercut and eroded areas at inflow and outflow structures. "‘“i';‘:m{'f (as
O Maintain access to the basin for regular maintenance activities,
O Mow as appropriate for vegetative cover species.
O Monitor health of vegetation and replace as necessary.
O Control mosquitoes as necessary.
O Remove litter and debris from infiltration basin area as required.
O Trim vegetation to prevent establishment of woody vegetation that decreases storage
volume.,
O Mow and remove grass clippings, litter, and debris, Semi-annual
O Replant eroded or barren spots to prevent erosion and accumulation of sediment.
O Scrape bottom and remove sediment when accumulated sediment reduces original 3-5 year
infiltration rate by 25-50%, Restore original cross-section and infiltration rate. maintenance

Properly dispose of sediment,
O Seedorsod to restore ground cover.
O Discor otherwise aerate bottom.
O Dethatch basin bottom.

If there are actual signs of clogging or significant loss of infiltrative capacity the following

maintenance activities should be considered:

o Mechanically de-thatching and/or aerating the top soils along the sides and bottom of

the basin.
o Tilling or dicing to scarify the bottom of the basin

September 2014 California Stormwater BMP Handbook

Industrial and Commercial
Wi . CASga.0rg

20f4



EXHIBIT “D” TO
GRANT OF EASEMENT FOR DRAINAGE, DETENTION AND ACCESS

CONSTRUCTION PLANS

[attached behind this page]
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CONSTRUCTION NOTES:
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EXHIBITG

Parking Lot License

SBCTA Contract No. 20-1002255



SBCTA Contract No.: 18-1001928
File No.:

Subdivision: Redlands
Milepost(s): 10.0 (Parking Lot)

SBCTA Contract No. 18-1001928

LICENSE AGREEMENT

BETWEEN

SBCTA

AND

CITY OF REDLANDS



LICENSE AGREEMENT

This LICENSE AGREEMENT (“License™) is made and entered into as of the date executed by
SBCTA, by and between SAN BERNARDINO COUNTY TRANSPORTATION
AUTHORITY, a county transportation authority pursuant to California Public Utilities Code
88130800 et. seq. (“SBCTA”), and, CITY OF REDLANDS, a municipal corporation
(“LICENSEE”), upon and in consideration of the agreements, covenants, terms and conditions
below .

PART | — BASIC LICENSE PROVISIONS

The Basic License Provisions provided in this Part | and the Standard License Provisions set
forth in Part 11 of this License, together with all Exhibits and Attachments referenced in either,
are incorporated into and made part of this License. In the event of conflict between Part | and
Part Il or of any Exhibits and Attachments, Part | shall control.

Part 11
Section Cross

Basic License Provisions
Reference

1. Parties.

SBCTA'’s Address:

Attn: Transit & Rail Programs

1170 West 3 Street, 2" Floor

San Bernardino, California 92410-1715
909-884-8276

Licensee’s Address:

City of Redlands
35 Cajon Avenue, Suite 15A
Redlands, CA 92373

Attn: City Clerk
Telephone: 909-798-7531

E-mail: jdonaldson@cityofredlands.org

City of Redlands SBCTA Contract 18-1001928
Form Approved 4/21/15 File No:



2. Description of the Premises. 8§11

City/County: City of Redlands, San Bernardino County
Subdivision: Redlands

Address or Milepost Location:
Mile Post 10.0 (Cook St) and west thereof

Approximate area:

59,230 square feet; 1.36 acres

See map/diagram in Exhibit *A”.
Description and Dimensions of Premises Area:

An approximately 613 foot portion of SBCTA's Redlands Subdivsion's rail
right of way , 100 foot wide, adjacent to and west of Cook Street, excepting
that portion of the rail right of way maintained by the City of Redlands as
Park Avenue.

3. Allowable Improvements, Facilities and Uses. Licensee shall construct
only the following improvements and/or facilities and conduct or permit 8§ 1.3
only the following uses on the Premises:

Description of Improvements and/or Facilities (“Improvements™):

A one hundred (100) space parking lot reserved for rail commuter use and
appurtenant facilities.

Use of the Premises:

Operation and maintenance of parking lot for rail commuter use, and the
rights and/or obligations of Licensee pursuant to SBCTA Contracts
20-1002255, 21-1002525 and that certain MOU as amended, originally dated
October 1, 1996 between Licensee and SBCTA.

4. Term. §2.1
Commencement Date: Date executed by SBCTA
Term (check one):
[] A. Month-to-month
X]  B. Until End Date: Twenty (20) years after the
Commencment Date, thereafter the term shall convert to
month to month.
(subject to termination pursuant to the terms of this License —
see especially Standard License Provisions §2.2).

City of Redlands SBCTA Contract 18-1001928
Form Approved 4/21/15 File No:



Basic License Provisions

S. Fees.

A. Administration Fee: $Zero per year or portion thereof,

payable annually in advance.

B. Base Use Fee (check one):

] i.$ per month, payable monthly in
advance

X ii. $ Zero per year, payable annually in
advance

C. Additional Use Fee (check one):
[] i.One-time fee: $
X]  ii. Other: Not Applicable
D. Base Use Fee Adjustment Dates (check if applicable):

[] i. CPI Adjustment. Annually, effective on the
first day of the anniversary month of the
Commencement Date, based on the published
Consumer Price Index (or its successor)
(“CPI) as defined in Section 3.2.1 of the
Standard License Provisions.

[ ] ii. Fair Market Rate Adjustment. At intervals
of not less than three (3) years, based on the
then current fair market rental value of the
Premises as set forth in Section 3.2.2 of the
Standard License Provisions.

X]  iii. Other: Not Applicable

6. Security Deposit (if any). $_ Zero

7. Insurance Amount. See Exhibit “B”

City of Redlands
Form Approved 4/21/15

Part 11
Section Cross
Reference

83

§3.1.1

§3.1.2

83.1.3

§3.2
§3.21

§3.22

§3.23
§4

§8 10, 13

SBCTA Contract _18-1001928

File No:



IN WITNESS WHEREOF, this License was duly executed by the Parties identified in Item 1
of this Part I on the dates below, and is effective as the date executed by SBCTA.

LICENSEE: SBCTA
CITY OF REDLANDS, a coroporate SAN BERNARDINO COUNTY
municipality TRANSPORTATION AUTHORITY
By: By:
Name: Name: Raymond W. Wolfe
Title Title: Executive Director
Date: Date:
City of Redlands SBCTA Contract 18-1001928

Form Approved 4/21/15 File No:
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PART Il - STANDARD LICENSE PROVISIONS

1. GRANT AND SCOPE OF LICENSE

1.1.

1.2.

1.3.

1.4.

Grant of License. SBCTA hereby grants a non-exclusive, revocable license to Licensee

in, on, over, under, across and along the real property of SBCTA in the location shown
in the diagram attached hereto as Exhibit A and described in Item 2 of the Basic
License Provisions (the “Premises”), for construction, installation, operation,
alteration, maintenance, reconstruction and/or removal of the Improvements described
in Item 3 of the Basic License Provisions, and any usual and necessary related
appurtenances thereto (the “Improvements”), for the purposes described in Item 3 of
the Basic License Provisions, together with rights for access and entry onto the
Premises as necessary or convenient for the use of the Improvements and for no other
purpose. In connection with this grant of license, Licensee, its employees, agents,
customers, visitors, invitees, licensees, consultants and contractors (collectively,
“Licensee’s Parties”) subject to the provisions hereof, may have reasonable rights of
entry and access onto adjoining real property of SBCTA if necessary for the use of the
Improvements or the Premises, with the time and manner of such entry and access to
be subject to SBCTA'’s prior written approval. The Premises, adjoining real property
of SBCTA and personal property of SBCTA located thereon shall hereinafter
collectively be referred to as “SBCTA Property.”

Condition of Premises. Licensee acknowledges that it has inspected the Premises in its
present condition, including without limitation, all existing environmental conditions.
Licensee accepts the Premises “as is” as suitable for the purpose for which the
Premises are licensed and assumes all risk with respect to all present conditions of the
Premises, whether patent or latent, including, without limitation, all existing
environmental conditions. Taking of possession by Licensee shall be conclusive to
establish that the Premises are in-.good and satisfactory condition when possession is
taken.

Use. The Premises and the Improvements shall be used only for the purposes specified
in Item 3 of the Basic License Provisions and for such lawful purposes as may be
directly incidental thereto, and no other purpose. No change shall be made by
Licensee in the use of the Premises, the Improvements or the commodity or product
being conveyed through the Improvements (if any) without SBCTA’s prior written
approval.

Non-exclusive and Revocable Nature of License. The License granted herein is not
exclusive and SBCTA specifically reserves the right to grant other licenses within the
Premises. Licensee agrees that notwithstanding the Improvements made by Licensee
to the Premises or other sums expended by Licensee in furtherance of this License, the
license granted herein is fully revocable by SBCTA in accordance with the terms of
this License.
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1.5. Easements. SBCTA reserves to itself the right, from time to time, to grant such
easements, rights and dedications that SBCTA deems necessary or desirable, and to
cause the recordation of parcel maps, easement agreements and covenants, conditions
and restrictions, so long as such easements, rights, dedications, maps and covenants,
conditions and restrictions do not unreasonably interfere with the permitted use of the
Premises by Licensee. Licensee shall sign any of the aforementioned documents upon
request of SBCTA and failure to do so shall constitute a material breach of this
License.

2. TERM, TERMINATION AND SURRENDER

2.1. Term of License. The term of this License shall commence on the “Commencement
Date” specified in Item 4 of the Basic License Provisions. If Item 4.A of the Basic
License Provisions is checked, this License shall continue in full force and effect on a
month-to-month basis. If Item 4.B of the Basic License Provisions is checked, then
this License shall be a license for the term specified in said Item 4.B. The term of this
License as provided above is referred to as the “Term.”

2.2. Termination.

2.2.1. Convenience. If Item 4.A is checked, this License shall continue in full force and
effect on a month-to-month basis until terminated by either Party on thirty (30)
days’ prior written notice. If Item 4.B is checked, this License shall continue in full
force and effect until the End Date, unless SBCTA, acting by its Executive Director
or his or her designee, for any reason and in its sole and absolute discretion,
determines that this License is no longer.in SBCTA’s best interests. In which case,
SBCTA may terminate this License on thirty (30) days’ prior written notice, but
SBCTA shall also return to Licensee, within thirty (30) days after the termination,
the pro-rata portion of any annual Use Fee paid by the Licensee for the portion of
the agreed term that will not be used by Licensee.

2.2.2. Cause. SBCTA may terminate this License for cause in accordance with the
provisions hereof, including, without limitation, Sections 24 (Abandonment), 8
(Default, Breach and Remedies) and 25.11 (Assignment). In addition, SBCTA shall
have the right to immediately, without notice and at Tenant’s expense, terminate this
License upon discovery of any default set forth in Section 8.1(d) and abate any such
public nuisance and/or dangerous condition.

2.2.3. Public Use. In addition to any and all other termination rights of SBCTA
described herein, Licensee hereby expressly recognizes and agrees that the Premises
are located on SBCTA property that may be developed for public projects and
programs which may be implemented by SBCTA or other public agencies, such as,
but not limited to: rail and bus transitways, bikeways, walkways, beautification
projects, roadways, parking facilities, flood control and drainage facilities, and/or
any other public or other governmental uses (collectively and individually “Public
Use”); and that Licensee’s use of the Premises under this License is a temporary,
interim use as to which Licensee has no right to nor expectation of use for any
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particular length of time that may be terminated by SBCTA by thirty (30) days
written notice to Licensee as set forth in Section 2.2.1 above. Accordingly, as a
condition to entering into this License, Licensee expressly acknowledges and
agrees that:

(a) SBCTA may terminate this License as set forth above for any Public Use, to be
determined in the sole and absolute discretion of SBCTA’s Executive Director, or
designee;

(b) Licensee shall NOT object to, oppose, or protest at any approval proceeding; nor
file suit to prevent or delay any Public Use when planned or implemented on or
adjacent to the Premises;

(c) If SBCTA’s Executive Director, or designee, at any time, or from time to time,
determines in his or her sole and absolute discretion, that there is a need for the
Premises or any adjoining property for a Public Use and such Public Use requires
relocation or removal of the Improvements, Licensee shall reconstruct, alter,
modify, relocate or remove its Improvements, as directed by SBCTA or any
parties having operating rights over the Premises, at Licensee’s sole cost and
expense, within thirty (30) days after written notice from SBCTA,; and

(d) Licensee expressly assumes all risk of any future Public Use as determined by
SBCTA and in the event SBCTA terminates this License and requires Licensee to
vacate the Premises for any Public Use, Licensee shall not, as a result of such
termination and vacation of the Premises, be entitled to receive any:

(i) relocation assistance, moving expenses, goodwill or other payments under
the Uniform Relocation Assistance and Real Property Acquisition Policies
Act of 1970, as amended, 42 U.S.C. §4601 et seq. and/or the California
Relocation Assistance Law, as amenaed, California Government Code
§7260 et seq; and

(i1) compensation under any eminent domain or inverse condemnation law.

2.2.4. Penalty: If Licensee fails to terminate use of the Premises and/or restore the
Premises as required in Item 2.3 below, on or before the End Date specified in Iltem
4.B of the Basic License Provisions or the termination date established as otherwise
provided in this License (“Termination Date”), then, in addition to any and all other
remedies available to SBCTA under the terms of this License or at law or equity,
Licensee shall pay a Penalty equal to twice the Base Use Fee in effect on the day
prior to the Termination Date, plus twice any Additional Use Fee, calculated and
payable on a monthly basis, for the number of months (partial months counting as
whole months) from the Termination Date to the date that Licensee has terminated
use and restored the Premises to the required condition. In the event that any
Additional Use Fee is set as a percentage of revenues, or on some other variable
basis, it shall be calculated based on the average for the prior twelve month period
or if in effect less than one year, the monthly average from the effective date to the
day prior to the Termination Date. Licensee shall indemnify SBCTA against all
liabilities, costs and damages sustained by SBCTA by reason of such failure to
terminate and restore.
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2.3. Termination of Use and Restoration of Premises. Upon the Termination Date , unless
otherwise requested in writing by SBCTA prior to the Termination Date, Licensee, at
its own cost and expense, shall immediately remove all alterations additions and
Improvements made by Licensee to the Premises and restore the SBCTA Property as
nearly as possible to the same state and condition as existed prior to the construction,
reconstruction or installation of said Improvements. Should Licensee fail to comply
with the requirements of the preceding sentence, SBCTA may at its option (i) perform
the same at Licensee’s expense (including costs, interest, and fees), which Licensee
agrees to pay to SBCTA on demand, or (ii) assume title and ownership of said
Improvements. No termination hereof shall release Licensee from any liability or
obligation hereunder, whether of indemnity or otherwise, resulting from any acts,
omissions or events happening prior to the date the Improvements are removed and the
SBCTA Property is restored.

3. PAYMENTS

3.1. Fees. As consideration for the rights herein granted, Licensee agrees to pay to SBCTA
the Administration and Use Fees specified in Item 5 of the Basic License Provisions,
adjusted as set forth in Section 3.2.

3.1.1. Administration Fee. The Administration Fee set forth in Item 5.A of the Basic
License Provisions shall be due and payable annually in advance prior to each
anniversary of the execution date of this license.

3.1.2. Base Use Fee. If Item 5.B.i of the Basic License Provisions is checked, the first
month’s Base Use Fee noted therein shall be due and payable upon Licensee’s
execution of this License. Thereafter, the Base Use Fee, as such fee may be
adjusted pursuant to the provisions of Section 3.2, shall be due and payable, without
demand, on or before the first day of each calendar month succeeding the
Commencement Date during the Term. The Base Use Fee for any fractional
calendar month at the commencement or end of the Term shall be prorated on a
daily basis. If Item 5.B.ii of the Basic License Provisions is checked, the annual
Use Fee amount, as such fee may be adjusted pursuant to the provisions of Section
3.2, shall be due and payable, without demand, annually in advance on or before the
anniversary month of the Commencement Date for the convenience of both Parties,
without affecting the Term of this License as specified in Section 2.1 of the Basic
License Provisions.

3.1.3. Additional Use Fee. If Item 5.C.i of the Basic License Provisions is checked, the
one-time fee noted therein shall be due and payable upon execution of this License
by Licensee. If Item 5.C.ii of the Basic License Provisions is checked, the fee noted
therein shall be due and payable as indicated in Item 5.C.ii.

3.2. Use Fee Adjustment.
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3.2.1. Annual CPI Adjustment. If Item 5.D.i of the Basic License Provisions is checked,
then the Base Use Fee shall be increased, but not decreased, as provided below on
the first day of each month during which an annual anniversary of the
Commencement Date occurs unless another date is provided in Item 5 of the Basic
License Provisions (the “Adjustment Date”). If no adjustment is made at the annual
anniversary date, an adjustment may nevertheless be made at a subsequent date and
thereafter at not less than annual intervals. The adjusted Base Use Fee as of each
Adjustment Date shall be the greater of the Base Use Fee on the day preceding that
Adjustment Date or that amount multiplied by a fraction, the numerator of which is
the CPI figure for the month that is three (3) months prior to the month during
which the particular Adjustment Date occurs and the denominator of which is the
CPI figure for the month that is three (3) months prior to the month containing the
prior Adjustment Date or, if there has been no prior Adjustment, three (3) months
prior to the first day of the anniversary month of the Commencement Date. As used
in this section, the “CP1” means the Consumer Price Index for Urban Wage Earners
and Clerical Workers, Los Angeles/Riverside/Orange County, all items (1982-84 =
100), published by the U.S. Department of Labor, Bureau of Labor Statistics
(Bureau), or if such index is no longer published, the U.S. Department of Labor’s
most comprehensive official index then in use that most nearly corresponds to the
index named above. If it is calculated from a base different from the base period
1982-84 = 100, figures used for calculating the adjustment shall first be converted to
the base period used under a formula supplied by the Bureau. If a comparable index
shall no longer be published by the U.S. Department of Labor, another index
generally recognized as authoritative shall be substituted by SBCTA.

3.2.2. Fair Market Adjustment. If Item 5.D.ii of the Basic License Provisions is
checked, then, at intervals of not less than three (3) years, the Base Use Fee (as such
fee may be adjusted by Section 3.2.1, above) payable under this Section 3 shall be
increased, but not decreased, in order to adjust the fee to the then fair market rental
value of the Premises as determined by SBCTA in good faith. Such increases shall
be effective as of thirty (30) days after written notice from SBCTA to Licensee of
such adjustment, or the date specified in such written notice, whichever is later. If
no adjustment is made at any three (3) year interval, an adjustment may nevertheless
be made on any subsequent date and thereafter at intervals of not less than three (3)
years apart.

3.2.3. Other Adjustment. If Item 5.D.iii of the Basic License Provisions is checked,
then, in addition to any adjustments required under Items 5.D.i and 5.D.ii, the
adjustment set forth in 5.D.iii shall be applied in accordance with its terms.

3.3. Late Charge. Licensee acknowledges that late payment by Licensee of any payment
owed to SBCTA under this License will cause SBCTA to incur costs not contemplated
by this License, the exact amount of such costs being extremely difficult and
impracticable to determine. Therefore, if any payment due from Licensee is not
received by SBCTA within five (5) days of when due, Licensee shall pay to SBCTA
an additional sum of ten percent (10%) of the overdue payment as a late charge, up to a
maximum amount of $500 for each late payment. The Parties agree that this late
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charge represents a fair and reasonable estimate of the administrative costs that
SBCTA will incur by reason of a late payment by Licensee. Acceptance of any late
payment charge shall not constitute a waiver of Licensee’s default with respect to the
overdue payment, nor prevent SBCTA from exercising any of the other rights and
remedies available to SBCTA under this License, at law or in equity. In addition, any
payment not made within 15 days of when due shall bear interest at the rate of eighteen
percent (18%) per annum, or the highest legally allowable rate, whichever is lower,
until paid in full.

4. SECURITY DEPOSIT

Upon execution of this License and in addition to the payment described in Section 3 of the
Basic License Provisions, SBCTA may require Licensee to pay SBCTA a security deposit in the
amount set forth in Item 6 of the Basic License Provisions (“Security Deposit™), which sum shall
be held by SBCTA in its general fund, without obligation for interest, as security for the faithful
performance by Licensee of all of the terms, covenants, conditions and obligations of this
License. If at any time Licensee fails to keep and perform any of the terms, covenants, and
conditions of this License, including making any payment required hereunder, SBCTA may, at
its sole option, apply all or any portion of the Security Deposit to any overdue payment and/or
any loss or damage incurred by SBCTA by reason of Licensee’s default or breach. Within a
reasonable time after termination of this License and after Licensee has vacated the Premises,
SBCTA shall return, without interest, said depaosit or portion remaining, if any, after deductions
for any unpaid payments and any losses or damages sustained by SBCTA due to any breach or
default by Licensee or any damage to the Premises or any failure to restore the Premises to the
required condition.

5. TAXES

Licensee shall be liable for and agrees to pay promptly and prior to delinquency, any tax or
assessment, including but not limited to any possessory interest tax as described in California
Revenue and Taxation Code Section 107, levied by any governmental authority: (a) against the
Improvements, the Premises and/or any personal property, fixtures or equipment located on or
placed on the Premises, whether owned by Licensee or any person or entity acting for or at the
request of Licensee; or (b) as a result of the Licensee’s or the Improvements’ operations.

6. LIENS

Licensee will fully and promptly pay for all materials joined or affixed to the Improvements or
Premises, and fully and promptly pay all persons who perform labor upon said Improvements or
Premises. Licensee shall not suffer or permit to be filed or enforced against the Premises or the
Improvements, or any part thereof, any mechanics’, materialmen’s, contractors’, or
subcontractors’ liens or stop notices arising from, or any claim for damage growing out of, any
testing, investigation, maintenance, Work, activities, or operations of Licensee, or out of any
other claim or demand of any kind. The term “Work” under this License means any
construction, reconstruction, installation, restoration, alteration, repair, replacement, or removal,
other than normal maintenance. Licensee shall provide SBCTA with immediate written notice
of any such liens, claims, demands, or stop notices that are placed against the Premises or the
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Improvements. Licensee shall pay or cause to be paid all such liens, claims or demands,
including sums due with respect to stop notices, together with attorney’s fees incurred by
SBCTA with respect thereto, within ten (10) business days after notice thereof and shall
indemnify, hold harmless and defend SBCTA from any and all such obligations and claims,
including attorney’s fees. Licensee shall furnish evidence of payment upon request of SBCTA.
Licensee may contest any lien, claim or demand by furnishing a statutory lien bond or equivalent
with respect to stop notices to SBCTA in compliance with applicable California law. If Licensee
does not discharge any mechanic’s lien or stop notice for works performed for Licensee, SBCTA
shall have the right to discharge same (including by paying the claimant) and Licensee shall
reimburse SBCTA for the cost of such discharge, as well as any associated costs and fees, within
ten (10) business days after billing. In such circumstances, Licensee shall pay an additional fee
to SBCTA of twenty five percent (25%) of the costs of the discharge of the lien or stop notice in
order to cover SBCTA’s administrative costs. SBCTA reserves the right at any time to post and
maintain on the Premises such notices as may be necessary to protect SBCTA against liability
for all such liens and claims. The provisions of this section shall survive the termination of this
License.

7. ASSUMPTION OF RISK AND WAIVER

To the maximum extent allowed by law, Licensee assumes any and all risk of loss, damage or
injury of any kind to any person or property, including without limitation, the Improvements, the
SBCTA Property and any other property of, or under the control or custody of, Licensee, which
is on or near the Premises. Licensee’s assumption of risk shall include, without limitation, loss
or damage caused by defects in any structure or improvement on the SBCTA Property, accident
or fire or other casualty on the SBCTA Property, or electrical discharge, noise or vibration
resulting from SBCTA'’s transit operations on or near.the SBCTA Property. The term “SBCTA”
as used in this section shall include: (i) any transit or rail-related company validly operating upon
or over SBCTA'’s tracks or other property, and (ii) any other persons or companies employed,
retained or engaged by SBCTA. Licensee, on behalf of itself and its officers, directors, affiliates,
employees, agents, independent contractors and subcontractors anyone directly or indirectly
employed by or for whose acts Licensee is liable (collectively, “Personnel™), as a material part of
the consideration for this License, hereby waives all claims and demands against SBCTA for any
such loss, damage or injury of Licensee and/or its Personnel. In that connection, Licensee
expressly waives the benefit of California Civil Code Section 1542, which provides as
follows:

A general release does not extend to claims which the creditor
does not know or suspect to exist in his favor at the time of
executing the release, which if known by him must have
materially affected his settlement with the debtor.

The provisions of this section shall survive the termination of this License.
8. DEFAULT, BREACH AND REMEDIES

8.1. Licensee Default. Licensee shall be deemed to have breached and be in default under
this License when any of the following occurs:
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(a)

(b)

(©)

(d)

Licensee shall fail to make any payment or any reimbursement to SBCTA required
herein when due;

Licensee shall vacate all or a substantial portion of the Premises, whether or not
Licensee is in default of the payment or other charges due under this License;

Licensee shall fail to comply with any other term, provision or covenant of this
License, and shall not cure such failure within three (3) days after written notice
thereof to Licensee; or

Licensee shall create or maintain, or allow any other person or entity to create or
maintain, any public nuisance or any condition that fails to comply with any
federal, state, SBCTA or rail operator specifications or safety regulations or that
presents a danger to public safety or a safety hazard to any operations, personnel,
passengers or property of SBCTA or any rail carrier operating upon the affected rail
line(s) on the Premises or SBCTA’s adjacent right of way.

8.2. SBCTA’s Remedies.

8.2.1

8.2.2

. Termination. Upon the occurrence of Licensee’s default and breach, SBCTA
shall have the right, at any time, with or without notice or demand, to terminate this
License, and at any time thereafter to recover possession of the Premises or any part
thereof and expel and remove therefrom Licensee and any other person occupying
the same, by any lawful means, and again repossess and enjoy the Premises without
prejudice to any of the remedies that SBCTA may have under this License, at law or
equity by reason of Licensee’s default or of such termination.

. Corrective Measures. Should Licensee default on, breach, or fail to keep, observe

orperform any agreement, covenant, term or condition on its part herein contained,
then, in addition to any other available rights and remedies, SBCTA at its option
may perform any corrective measures deemed by SBCTA in its sole and absolute
discretion to be necessary or appropriate to protect public health or safety, or
SBCTA'’s legitimate governmental or proprietary interests or the interests of its
railroad operators, at Licensee’s expense (including fees, costs and interest) which
Licensee agrees to pay to SBCTA upon demand.

8.2.3. Costs. If SBCTA incurs any cost or expense occasioned by the default of
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Licensee (including but not limited to attorneys’ fees and costs), then SBCTA shall
be entitled to receive such costs together with interest on all funds SBCTA expends
at the lesser of eighteen percent (18%) per annum or the maximum rate allowed by
law, whichever is lower, including without limitation, brokers’ fees incurred by
SBCTA in connection with relicensing the whole or any part of the Premises; the
costs of removing and storing Licensee’s or other occupant’s property; the costs of
repairing, altering, and/or otherwise restoring the Premises to a safe and suitable
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condition, useable and acceptable to SBCTA, rail operators and future licensees;
and all reasonable expenses incurred by SBCTA in enforcing or defending
SBCTA's rights and remedies, including reasonable attorneys’ fees whether or not
suit is actually filed.

8.2.4. Remedies Cumulative. All rights, privileges and remedies of the parties are

8.3.

cumulative and not alternative or exclusive to the extent permitted by law except as
otherwise provided herein

SBCTA Default and Licensee’s Remedies. SBCTA shall not be in default under this
License unless SBCTA fails to perform obligations required of SBCTA within sixty
(60) days after written notice is delivered by Licensee to SBCTA specifying the
obligation which SBCTA has failed to perform; provided, however, that if the nature
of SBCTA'’s obligation is such that more than sixty (60) days are required for
performance, then SBCTA shall not be in default if SBCTA commences performance
within such sixty (60) day period and thereafter diligently prosecutes the same to
completion. Licensee’s exclusive remedies shall be an action for specific
performance.

9. INDEMNIFICATION

9.1.

9.2.

Licensee, on behalf of itself and its successors and assigns, agrees to indemnify,
defend (by counsel satisfactory to SBCTA), and hold harmless SBCTA, in all of its
capacities, and its members, commissioners, officers, directors, employees, agents,
consultants, contractors, partners, affiliated entities, subsidiaries, permittees, licensees,
successors and assigns (individually and collectively, “Indemnitees”), to the maximum
extent allowed by law, from and against all loss, liability, claims, demands, suits, liens,
claims of lien, damages (including consequential damages), costs and expenses
(including, without limitation, any fines, penalties, judgments, litigation expenses, and
experts’ and attorneys’ fees), that are incurred by or asserted against Indemnitees
arising out of or connected in any manner with (i) the acts or omissions to act of the
Licensee, or its Personnel (as defined in Section 7, Assumption of Risk and Waiver) or
invitees of Licensee in connection with the SBCTA Property or the presence upon or
performance of activities by Licensee or its Personnel with respect to the SBCTA
Property, (ii) bodily injury to or death of any person (including employees of
Indemnitees) or damage to or loss of use of property resulting from such acts or
omissions of Licensee or its Personnel, or (iii) non-performance or breach by Licensee
or its Personnel of any term or condition of this License, in each case whether
occurring during the Term of this License or thereafter.

The Licensee acknowledges that any construction allowed on the Premises pursuant to
this License is not being performed for SBCTA’s benefit or on SBCTA’s account and
that this is an agreement allowing Licensee and/or its contractor(s) to enter upon
SBCTA'’s Property as an accommodation within the meaning of California Civil Code
Section 2782.1. Therefore, the foregoing indemnity shall be effective regardless of
any negligence (whether active, passive, gross, derivative, sole, joint, concurring or
comparative) on the part of Indemnitees, unless caused solely by the gross negligence
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or willful misconduct of Indemnitees, and is in addition to any other rights or remedies
which Indemnitees may have under the law or under this License. Upon request of
SBCTA, Licensee shall provide insurance coverage for possible claims or losses
covered by the indemnification and defense provisions of this License.

9.3. Claims against the Indemnitees by Licensee or its Personnel shall not limit the
Licensee’s indemnification obligations hereunder in any way, whether or not such
claims against Indemnitees may result in any limitation on the amount or type of
damages, compensation, or benefits payable by or for Licensee or its Personnel under
workers’ compensation, disability benefits or other employee benefits laws or
insurance.

9.4. The indemnification and defense obligations of Licensee set forth in this section shall
survive the termination and End Date of this License.

10. INSURANCE

10.1. SBCTA’s Insurance. SBCTA may maintain insurance covering the Premises and
SBCTA'’s ownership and operation thereof in such types and amounts as it deems
necessary in its sole discretion. Such insurance shall be for the sole benefit of SBCTA
and under its sole control. Licensee’s insurance policies shall provide primary
coverage to SBCTA; when any such policy issued to SBCTA provides duplicate
coverage or is similar in coverage, SBCTA’s policy will be excess over Licensee’s
policies.

10.2. Licensee’s Insurance. Licensee, at its sole cost and expense, shall obtain and
maintain in full force and effect during the Term of this License insurance as required
by SBCTA in the amounts and coverages specified and issued by insurance companies
as described in, and meeting all other requirements set forth in, Exhibit “B”. SBCTA
reserves the right, throughout the Term of this License, to review and change the
amount and type of insurance coverage it requires in connection with this License or
the Work to be performed on the Premises. Prior to (i) entering the Premises or (ii)
performing any Work or maintenance on the Premises, Licensee shall furnish SBCTA
with insurance endorsements or certificates evidencing the existence, amounts and
coverages of the insurance required to be maintained hereunder. SBCTA shall not be
liable for the payment of any premiums or assessments for insurance required to be
maintained by Licensee under this License. Self-insurance is not permitted. However,
SBCTA may, in its sole and absolute discretion, permit self-insurance on a case by
case, coverage by coverage, basis where the Licensee has documented, to SBCTA'’s
sole satisfaction, sufficient available assets and/or available funds and sufficient legal
security in those assets to assure SBCTA that its risk is not greater than it would have
been with acceptable insurance coverage, and otherwise meeting SBCTA’s self-
insurance requirements. The privilege to self-insure with respect to any coverage
required to be maintained hereunder may be granted or revoked by SBCTA at its sole
and absolute discretion at any time. Upon revocation of self-insurance privilege,
Licensee shall immediately provide all required insurances.
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10.3. Increases to Insurance. If any increase in the fire and extended coverage insurance
premiums paid by SBCTA is caused by Licensee’s use and occupancy of the Premises,
or if Licensee vacates the Premises and causes any increase in such premiums, then
Licensee shall pay as an additional fee the amount of such increase to SBCTA, and,
upon demand by SBCTA, the amount required to correct at Licensee’s expense the
cause of such disallowance, penalty or surcharge to the satisfaction of the particular
insurance authority.

11. MAINTENANCE AND REPAIR

Licensee, at Licensee’s sole expense, shall during the term of this License maintain the
Improvements in a first-class condition, shall maintain the Premises in a good condition, free
from weeds, litter, debris, refuse or other nuisance, and shall perform all maintenance and clean-
up of the Premises and the Improvements as necessary to keep the Premises and the
Improvements in good order and condition, to SBCTA’s sole satisfaction. If any portion of the
SBCTA Property, including improvements or fixtures, suffers damage by reason of the access to
or use of the Premises by Licensee or Licensee’s employees, agents, customers, invitees,
licensees, consultants, and contractors (collectively, “Licensee’s Parties”), including but not
limited to damage arising from any tests or investigations conducted upon the Premises, Licensee
shall, at its own cost and expense, immediately repair all such damage and restore the SBCTA
Property to as good a condition as before such cause of damage occurred. Repair of damage
shall include, without limitation, re-grading and resurfacing of any holes, ditches, indentations,
mounds or other inclines created by any excavation by Licensee or Licensee’s Parties. Licensee
shall not perform any maintenance on railroad tracks and facilities without express prior written
approval of and direction from SBCTA or the railroads with valid operating authority over
SBCTA'’s lines and compliance with all applicable standards, specification and safety
requirements.

12. ALTERATIONS AND CONSTRUCTION

Except as otherwise provided herein, Licensee shall make no alterations, additions or
Improvements to the Premises without obtaining the prior written consent of SBCTA in each
instance. Any Work performed or caused to be performed by Licensee on the Improvements or
the Premises shall be performed (a) at Licensee’s sole cost and expense; (b) in accordance with
any and all applicable permit requirements, laws, rules, regulations and safety requirements
(including SBCTA’s rules and regulations), and (c) in a manner which is (i) equal to or greater
than the then applicable standards of the industry for such Work, and (ii) satisfactory to SBCTA.
Prior to commencement of any Work on the Premises, Licensee shall submit Work plans to
SBCTA for review and approval. Any such Work must be carried out pursuant to Work plans
approved in writing by SBCTA. In addition, Licensee shall provide SBCTA with at least
fourteen (14) calendar days’ written notice prior to commencement of any Work on the Premises
or the Improvements, except in cases of emergency, in which event Licensee shall notify
SBCTA'’s representative personally or by phone prior to commencing any Work. SBCTA shall
have the right at any time and from time to time to post and maintain notices of non-
responsibility. Unless otherwise requested by SBCTA, upon completion of any Work, Licensee
shall restore the SBCTA Property to its condition immediately preceding the commencement of
such Work.
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13. CONTRACTORS; APPROVAL AND INSURANCE

Any contractors of Licensee performing Work on the Improvements or the Premises shall first be
approved in writing by SBCTA and acquire all required right of entry permits and authorizations
from SBCTA and any rail operator utilizing affected or adjacent railroad tracks. With respect to
such Work, Licensee shall, at its sole cost and expense, obtain and maintain in full force and
effect throughout the term of such Work, insurance, as required by SBCTA, in the amounts and
coverage specified on and issued by insurance companies as described in Exhibit “B”.
Additionally, Licensee shall cause any and all of its contractors and subcontractors which may (i)
be involved with such Work, or (ii) may, for any reason, need to enter onto the Premises, to
obtain and maintain in full force and effect during the Term of this License, or throughout the
term of such Work (as applicable), insurance, as required by SBCTA, in the amounts and
coverage specified on, and issued by insurance companies as described in Exhibit “B”. SBCTA
reserves the right, throughout the Term of this License, to review and change the amount and
type of insurance coverage it requires in connection with this License or the Work to be
performed on the Premises.

14. REIMBURSEMENT

Licensee agrees to reimburse SBCTA for all reasonable costs and expenses that SBCTA incurs
in connection with Work on or maintenance of the Premises or the Improvements, including, but
not limited to, costs incurred by SBCTA in furnishing any materials or performing any labor,
reviewing Licensee’s Work plans and inspecting any Work, installing or removing protection
beneath or along SBCTA’s tracks, furnishing of watchmen, flagmen and inspectors as SBCTA
deems necessary and such other items or acts as SBCTA in its sole discretion deems necessary to
monitor or aid in compliance with this License, protect the safety of, and railway operations
upon, its tracks and right-of-way, and to otherwise protect its interests. The costs and expenses
addressed in this Section 14 shall include all costs that SBCTA incurs in complying with the
Work or maintenance requirements of the railroads with valid operating authority over SBCTA’s
lines.

15. LANDSCAPING

If required by SBCTA, then Licensee, at its sole cost and expense, shall install barrier
landscaping to shield the Improvements from public view. SBCTA shall have the right to review
and approve landscaping plans prior to installation. All landscaping activities shall be done in
accordance with the provisions of Section 12 above (Alterations and Construction).

16. MARKERS

Except as modified by any additional provisions attached at Exhibit “D”, project markers in form
and size satisfactory to SBCTA, identifying the Improvements and their owner(s), shall be
installed and constantly maintained by and at the expense of Licensee at such locations as
SBCTA shall designate. Such markers shall be relocated or removed upon request of SBCTA
without expense to SBCTA. Absence of markers in or about SBCTA Property does not
constitute a warranty by SBCTA of the absence of subsurface installations.
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17. COMPLIANCE WITH LAWS

Licensee shall comply with all applicable federal, state and local laws, regulations, rules and
orders in its Work on, or maintenance, inspection, testing or use of, the SBCTA Property, and
shall furnish satisfactory evidence of such compliance promptly upon request of SBCTA.
Licensee shall obtain all required permits or leases required by any governmental authority for its
use of the Premises, at its sole cost and expense. Licensee shall comply with all SBCTA
policies, rules and regulations applicable to its properties. Subject to SBCTA’s approval,
Licensee shall at its own cost and expense install and construct all physical improvements to or
needed to serve the Premises that are required by any federal, state or local building code or
other law or regulation applicable to the Premises, or that are made necessary by the nature of
Licensee’s use of the Premises. Licensee shall promptly comply with all governmental orders
and directives for the correction, prevention and abatement of nuisances in or upon, or connected
with, the Premises, all at Licensee’s sole expense.

18. SBCTA’S RIGHT OF ACCESS

18.1. Inspections. SBCTA shall have the right at any time (upon provision of reasonable
notice of inspection to Licensee) or in case of emergency (without notice), to inspect
the Premises in order to protect SBCTA'’s interests therein and to monitor compliance
with this License, including compliance with applicable federal, state and local laws,
regulations, rules and orders. Failure to submit to or cooperate with any inspection
may result in termination of the License.

18.2. Tests. If, in SBCTA’s sole judgment, any installation on, or use or condition of the
Premises may have an adverse effect on the Premises or SBCTA Property, adjacent
property or SBCTA’s operations, SBCTA shall be permitted to conduct any tests or
assessments, including but not limited to environmental assessments, of, on or about
the Premises, as it determines to be necessary or useful to evaluate the condition of the
Premises. Licensee shall cooperate with SBCTA in any tests or inspections deemed
necessary by SBCTA.

18.3. Costs. Licensee shall pay or reimburse SBCTA, as appropriate, for all reasonable
costs and expenses incurred due to tests, inspections or any necessary corrective Work,
maintenance and inspections thereafter. SBCTA may establish an inspection fee,
which may be changed from time to time, as part of an inspection program. The user
shall pay such fee for each such inspection. Failure to pay the fee may result in
termination of the License.

18.4. Sale or Lease of Premises. SBCTA may at any time place on or about the Premises
(including the Improvements) any ordinary “for sale” and “for lease” signs. Licensee
shall also permit SBCTA and its agents, upon request, to enter the Premises or any part
thereof, at reasonable times during normal business hours, to show the Premises to
prospective tenants, purchasers or mortgagees.
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19. ENVIRONMENTAL ASSESSMENT

Upon execution of this License, SBCTA may, in its sole discretion and if applicable, require
Licensee to retain a duly licensed environmental consultant acceptable to SBCTA who shall
perform an environmental assessment of the Premises and Licensee’s and Licensee’s Parties’
business activities and prepare a report on Licensee’s and/or Licensee’s Parties’ compliance with
the provisions of this section. SBCTA may, if applicable, require Licensee to cause a similar
environmental assessment to be conducted on an annual basis, and/or upon or within one (1) year
after the expiration or earlier termination of this License, the cost of which shall be the sole
responsibility of Licensee. Licensee shall provide a copy of the report or reports from the
consultant(s) promptly to SBCTA upon receipt, and upon request shall promptly provide to
SBCTA a copy of all data, documents and other information prepared or gathered in connection
therewith.

20. HAZARDOUS/TOXIC MATERIAL USE AND INDEMNITY

20.1. Licensee shall operate and maintain the Premises in compliance with all, and shall not
cause or permit the Premises to be in violation of any, Environmental Law which is
now or may hereafter become applicable to Licensee or the Premises. As used herein,
“Environmental Law” means any federal, state or local environmental, health and/or
safety-related law, regulation, standard, decision of a court, permit or permit
conditions, currently existing or as amended or adopted in the future. Except for any
Hazardous Material expressly approved by SBCTA in writing as shown on Exhibit
“C”, Licensee shall not cause or permit, or allow any of Licensee’s Parties to cause or
permit, any Hazardous Material to be brought upon, stored, used, generated, treated or
disposed of on or about the SBCTA Property. Any Hazardous Material on the site
shall be stored, used, generated and disposed of in accordance with all applicable
Environmental Laws. As used herein, “Hazardous Material” means any chemical,
substance or material, including any mixture or solution, which by virtue of its
properties or effects is potentially harmful to health, safety or property, or which is
now or becomes in the future listed, defined or regulated in any manner under any
Environmental Law as a hazardous or dangerous material or substance.

20.2. Licensee shall indemnify, defend (by counsel acceptable to SBCTA) and hold
harmless the Indemnitees (as defined in Section 9, Indemnification) from and against
all loss, liability, claim, damage, cost or expense (including without limitation, any
fines, penalties, judgments, litigation expenses, attorneys’ fees, and consulting,
engineering, and construction fees and expenses) incurred by Indemnitees as a result of
(a) Licensee’s breach of any prohibition or provision of this section, or (b) any release
of Hazardous Material upon or from the Improvements or the Premises or
contamination of the SBCTA Property (i) which occurs due to the use and occupancy
of the Improvements or the Premises by Licensee or Licensee’s Parties, or (ii) which is
made worse due to the act or failure to act of Licensee or Licensee’s Parties.

20.3. The foregoing indemnity shall be effective regardless of any negligence (whether
active, passive, derivative, joint, concurring or comparative) on the part of
Indemnitees, unless caused solely by the gross negligence or willful misconduct of
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Indemnitees; shall survive termination or End Date of this License; and is in addition
to any other rights or remedies which Indemnitees may have under the law or under
this License.

20.4. In addition, in the event of any release on or contamination of the Premises, Licensee,
at its sole expense, shall promptly take all actions necessary to clean up the affected
property (including the SBCTA Property and all affected adjacent property — whether
or not owned by SBCTA) and to return the affected property to the condition existing
prior to such release or contamination, to the satisfaction of SBCTA and any
governmental authorities having jurisdiction.

21. UNDERGROUND STORAGE TANKS

21.1. NEITHER LICENSEE NOR LICENSEE’S PARTIES SHALL INSTALL OR USE
ANY UNDERGROUND STORAGE TANKS ON THE PREMISES UNLESS
SPECIFICALLY APPROVED IN ADVANCE IN WRITING BY SBCTA, WHICH
APPROVAL MAY BE WITHHELD IN SBCTA’S SOLE DISCRETION.

21.2. At SBCTA’s option, upon the termination of this License at any time and for any
reason, Licensee shall, prior to the effective date of such termination, remove and close
all underground storage tanks and related equipment and clean up and remove all
Hazardous Material in, on, under and about the Premises, in accordance with the
requirements of all Environmental Laws and to the satisfaction of SBCTA and any
governmental authorities having jurisdiction, and deliver to SBCTA a copy of a
certificate of closure issued for such tanks by the appropriate governmental authority.

22. CONDEMNATION

In the event all or any portion of the Premises shall be taken or condemned for public use by a
governmental agency or any other party having the power of eminent domain (including
conveyance by deed in lieu of or in settlement of condemnation proceedings), Licensee shall
receive compensation (if any) only for the taking and damage to the Improvements. Any other
compensation or damages arising out of such taking or condemnation awarded to Licensee are
hereby assigned by Licensee to SBCTA.

23. BROKER'’S FEES

Licensee agrees to indemnify and hold SBCTA harmless from and against any claims by any
broker, agent or other person claiming a commission or other form of compensation by virtue of
having dealt with Licensee with regard to obtaining this License.

24. SUBORDINATE RIGHTS

This License is subject and subordinate to the prior and continuing rights and obligation of
SBCTA, its successors and assigns, to use the SBCTA Property in the exercise of its powers and
in the performance of its duties, including those as a public transportation body, and to all Bonds
issued by SBCTA and their Indentures. Accordingly, there is reserved and retained unto
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SBCTA, its successors, assigns and permittees, the right to construct, reconstruct, operate,
maintain and use existing and future rail tracks, facilities and appurtenances and existing and
future transportation, communication, pipeline and other facilities and appurtenances in, upon,
over, under, across and along the SBCTA Property or any portion thereof, and in connection
therewith the right to grant and convey to others, rights and interests to the SBCTA Property or
the Premises and in the vicinity of the Improvements, regardless of any effect or impact on the
Improvements. Licensee shall bear all costs and losses it incurs associated with any
modifications to the Improvements necessary to accommodate SBCTA’s exercise of any right
hereunder. This License is subject to all licenses, leases, easements, restrictions, conditions,
covenants, encumbrances, liens, claims and other matters of title (“title exceptions”) which may
affect the SBCTA Property now or hereafter. This License is executed and delivered by SBCTA
without any warranty of title, express or implied, and the words “grant” or “convey” as used
herein shall not be construed as a warranty of title or a covenant against the existence of any such
title exceptions.

25. ABANDONMENT

Should Licensee at any time abandon the use of the Improvements or the Premises, or any part
thereof, or fail at any time for a continuous period of ninety (90) days to use the same for the
purposes contemplated herein, then this License shall terminate to the extent of the portion so
abandoned or discontinued, and in addition to any other rights or remedies, SBCTA shall
immediately be entitled to exclusive possession and ownership of the portion so abandoned or
discontinued, without the encumbrance of this License.

26. GENERAL PROVISIONS

26.1. Notices. All notices and demands which either of the Parties is required to or desires
to give to the other shall be made in writing by personal delivery, by express courier
service or by certified mail postage prepaid, and addressed to the other Party at its
address set forth in the Basic License Provisions. Either of the Parties may change its
address for the receipt of notice by giving written notice thereof to the other Party in
the manner herein provided. Notices shall be effective only upon receipt by the Party
to whom notice or demand is given.

26.2. Governing Law. This License shall be governed by the laws of the State of
California.

26.3. Binding Effect. The terms, provisions and covenants and conditions contained in this
License shall apply to, inure to the benefit of, and be binding upon, the parties hereto
and upon their respective heirs, legal representatives, successors and permitted assigns,
except as otherwise herein expressly provided. If more than one person executes this
License as Licensee, then each shall be jointly and severally liable for all obligations
of Licensee hereunder.

26.4. No Third Party Beneficiaries. This License is not intended by either party to confer
any benefit on any third party other than the constituent members of SBCTA,
including without limitations any broker, finder, or brokerage firm.
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26.5. Severability. If any term, covenant, condition or provision of this License, or the
application thereof to any person or circumstance, shall to any extent be held by a
court of competent jurisdiction to be invalid, void or unenforceable, the remainder of
the terms, covenants, conditions, or provisions of this License, or the application
thereof to any person or circumstance, shall remain in full force and effect and shall in
no way be affected, impaired or invalidated thereby.

26.6. Interest on Past-due Obligations. Except as expressly herein provided, any amount
due to SBCTA that is not paid when due shall bear interest, from the date due, at the
maximum rate then allowable by law. Such interest will be due SBCTA as it accrues.
Payment of such interest shall not excuse or cure any default by Licensee under this
License, provided, however, that interest shall not be payable on late charges incurred
by Licensee.

26.7. Captions. The captions included in this License are for convenience only and in no
way define, limit, or otherwise describe the scope or intent of this License or any
provision hereof, or in any way affect the interpretation of this License.

26.8. Survival of Obligations. All obligations of Licensee hereunder not fully performed as
of the expiration or earlier termination of the Term of this License shall survive the
expiration or earlier termination of this License, including without limitation all
indemnity and defense obligations, all payment obligations with respect to Fees and all
obligations concerning the condition of the SBCTA Property and the Improvements.

26.9. Waiver of Covenants or Conditions. The waiver by either Party of any term,
covenant, agreement or condition under this License shall not invalidate this License,
nor shall it be considered a waiver by it of any other covenant or condition or of the
same covenant or condition in another instance. To the extent patterns of practice
between the Parties are inconsistent with the terms of this License, such patterns of
practice shall not waive in part or in full SBCTA’s right to insist upon strict
accordance with any of the provisions of this License. The subsequent acceptance of
payments hereunder by SBCTA shall not be deemed to be a waiver of any preceding
breach by Licensee of any provisions, covenant, agreement or condition of this
License, other than the failure of Licensee to pay the particular payment so accepted,
regardless of SBCTA's knowledge of such proceeding breach at the time of acceptance
of such payment.

26.10. Effective Date/Nonbinding Offer. Submission of this License for examination or
signature by Licensee does not constitute an offer of or option for a license, and it is
not effective as a license or otherwise until executed and delivered by both SBCTA
and Licensee. Each individual executing this License on behalf of SBCTA or Licensee
represents and warrants to the other Party that he or she is authorized to do so.

26.11. Assignment. This License and the license granted herein are personal to the
Licensee. Licensee shall not assign or transfer (whether voluntary or involuntary) this
License in whole or in part, or permit any other person or entity to use the rights or
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privileges hereby conveyed, without the prior written consent of SBCTA, which may
be withheld in SBCTA’s sole and absolute discretion, and any attempted act in
violation of the foregoing shall be void and without effect and be a material breach of
this License, which gives SBCTA the right to immediately terminate this License and
seek all other available remedies for breach.

26.12. Entire Agreement; Amendments. This License, including all attached Exhibits,
constitutes the entire agreement between the Parties and supersedes all prior verbal or
written agreements and understandings between the Parties with respect to the items
set forth in this License. The Parties each acknowledge that no representations,
inducements, promises or agreements, oral or written, have been made by either
SBCTA or Licensee, or anyone acting on behalf of SBCTA or Licensee, other than
those contained in this License. No amendments, changes, revisions, or discharges, at
any time in whole or in part, of this License shall be binding upon the Parties unless
they are in writing and executed by the Parties.

26.13.  Attorneys’ Fees. If either SBCTA or Licensee commences or engages in, or
threatens to commence or engage in, an action by oragainst the other party arising out
of or in connection with this License or the Premises, the prevailing party shall be
entitled to have and recover from the losing party reasonable attorneys’ fees and other
costs incurred in connection with the action, preparation for such action, any appeals
relating thereto and enforcing any judgments rendered in connection therewith. If
SBCTA becomes involved in any action, threatened. or actual, by or against anyone not
a party to this License, but arising by reason of or related to any act or omission of
Licensee or Licensee’s Parties, Licensee agrees to pay SBCTA’s reasonable attorneys’
fees and other costs incurred in connection with the action, preparation for such action,
any appeals relating thereto and enforcing any judgments rendered in connection
therewith.

26.14.  Nondiscrimination. Licensee certifies and agrees that all persons employed by
Licensee and Licensee’s affiliates, subsidiaries, or holding companies, and any
contractors retained by Licensee with respect to the Premises, are and shall be treated
equally without regard to or because of race, religion, ancestry, national origin, or sex,
and in compliance with all federal and state laws prohibiting discrimination in
employment, including but not limited to the Civil Rights Act of 1964; the Unruh Civil
Rights Act; the Cartwright Act; and the California Fair Employment Practices Act.

26.15.  Further Acts. Licensee agrees to perform any further acts and to execute and
deliver in recordable form any documents which may be reasonably necessary to carry
out the provisions of this License, including, at SBCTA’s sole discretion, the
relocation of the Improvements and the license granted hereby.

26.16. Time of Essence. Time is of the essence for this License.

26.17. Certificates. Licensee agrees from time to time within ten (10) days after request
of SBCTA, to deliver to SBCTA, or SBCTA’s designee, all financial statements for
the previous three (3) fiscal years of Licensee, and an estoppel certificate stating that
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this License is in full force and effect, the date to which all applicable payments have
been paid, the unexpired Term of this License and such other matters pertaining to this
License as may be requested by SBCTA.

26.18.  Security Measures. Licensee hereby acknowledges that the payments payable to
SBCTA hereunder do not include the cost of guard service or other security measures,
and that SBCTA shall have no obligation whatsoever to provide same. Licensee
assumes all responsibility for the protection of Licensee, Licensee’s Parties and their
property from acts of third parties.

26.19. Performance Under Protest. If at any time a dispute shall arise as to any amount
or sum of money to be paid by one Party to the other under the provisions hereof, the
Party against whom the obligation to pay the money is asserted shall have the right to
make payment “under protest” and such payment shall not be regarded as a voluntary
payment, and there shall survive the right on the part of said party to institute suit for
recovery of such sum. If it shall be adjudged that there was no legal obligation on the
part of said Party to pay such sum or any part thereof, said Party shall be entitled to
recover such sum or so much thereof as it was not legally required to pay under the
provisions of this License.

26.20. No Recording. Licensee shall not record or permit to be recorded in the official
records of the county where the Premises are located, this License, any memorandum
of this License or any other document giving notice of the existence of this License or
the license granted hereby.

26.21. Flagmen. Where applicable, as a part of or in addition to all other safety
obligations, Licensee shall maintain, at Licensee’s expense, competent flagmen to
protect and control movement of vehicles and equipment of Licensee or any other user
of the Premises while upon the Premises, consistent with any applicable laws and
regulations regarding work protection, including the rules and policies of SBCTA
and/or-any railroad operator having rights to utilize any affected or adjacent railroad
tracks.

26.22.  Additional Provisions. Those additional provisions set forth in Exhibit “D”, if
any, are hereby incorporated by this reference as if fully set forth herein. To the extent
that any additional provisions in Exhibit “D” conflict with the provisions contained in
this Part I, Standard License Provisions, the provisions in Exhibit “D” shall control.
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Exhibit “A”

Premises

City of Redlands SBCTA Contract 18-1001928
Form Approved 4/21/15 File No:



University Station Parking Lot
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A 59,230 square foot use of the Redlands
Subdivision for a Rail Commuter Parking
Lot; 613 feet by 100 feet, more or less,
excepting that portion of the rail right of
way maintained as Park Avenue.
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Exhibit “B”

INSURANCE REQUIREMENTS
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Exhibit “B”
INSURANCE REQUIREMENTS

1. AGREEMENT shall mean the permit, license, lease, or location specific exhibit to which this Exhibit is
attached. WORK shall mean any activity or use permitted under the AGREEMENT. The holder of the
AGREEMENT is hereinafter referred to as PERMITTEE. PERMITTEE shall at all times during the term
of the AGREEMENT or for such other periods as required herein, procure and maintain broad form
insurance against claims for injuries to persons or damages to property that may arise from, or in
connection with, the use of SBCTA property hereunder by the PERMITTEE, its agents, representatives,
employees, or subcontractors, with coverage at least as broad as the following minimum requirements
specified below. Selected subparagraphs to this Paragraph 1 shall apply:

1.1. X Worker’s Compensation/Employer’s Liability. The policies must include the following:

o Coverage A. Statutory Benefits

e Coverage B. Employer’s Liability

e Bodily Injury by accident - $1,000,000 per accident

e Bodily Injury by disease - $1,000,000 policy limit/$1,000,000 each employee

Such policies shall contain a waiver of subrogation in favor of the parties named as Indemnitees
below. Such insurance shall be in strict accordance with the applicable workers” compensation laws
in effect during performance of the WORK by PERMITTEE, any subcontractor of any tier. All
subcontractors of any tier performing any portion of the WORK for PERMITTEE shall also obtain
and maintain the same insurance coverage as specified in this subparagraph, with a waiver of
subrogation in favor of PERMITTEE and all parties named as Indemnitees by the AGREEMENT.
Where coverage is provided through the California State Compensation Insurance Fund, the
requirement for a minimum A.M. Best rating does not apply.

1.2. Commercial General Liability. The policy must include the following:

e PERMITTEE shall maintain commercial general liability (CGL) insurance (Insurance Services
Office (1SO) Form CG 00 01), and if necessary excess/umbrella commercial liability insurance,
with a combined limit of liability of not less than $7,000,000 each occurrence. |If the
AGREEMENT value is equal to or in excess of $25,000,000, then the combined limit of liability
shall be no less than $25,000,000 each occurrence.

e The policy shall, at a minimum, include coverage for any and all of the following: bodily injury,
property damage, personal injury, broad form contractual liability (including coverage to the
maximum extent possible for the indemnifications in the AGREEMENT), premises-operations
(including explosion, collapse and underground coverage), duty to defend in addition to (without
reducing) the limits of the policy(ies), and products and completed operations.

o $2,000,000 per occurrence limit for property damage or bodily injury
o $1,000,000 per occurrence limit for personal injury and advertising injury

o $2,000,000 per occurrence limits for products/completed operations coverage (ISO
Form 20 37 10 01) if SBCTA’s Risk Manager determines it is in SBCTA’s best interests
to require such coverage,

o If a general aggregate applies, it shall apply separately to this project/location. The
project name must be indicated under “Description of Operations/Locations” (ISO Form
CG 25 03 or CG 2504).

o Coverage is to be on an “occurrence” form. “Claims made” and “modified occurrence” forms
are not acceptable.
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e A copy of the declaration page or endorsement page listing all policy endorsements for the CGL
policy must be included.

All subcontractors of any tier performing any portion of the WORK for PERMITTEE shall also
obtain and maintain the CGL insurance coverage with limits not less than:

e Each occurrence limit: $1,000,000

e General aggregate limit: $2,000,000

e Personal injury and advertising limit $1,000,000

e Products-completed operations aggregate limit $2,000,000

All subcontractors’ deductibles or self-insured retentions must be acceptable to SBCTA’s Risk
Manager.

1.3. X Umbrella/Excess CGL. The policy must include the following:

o Ifthe PERMITTEE elects to include an umbrella or excess policy to cover any of the total limits
required beyond the primary commercial general liability policy limits and/or the primary
commercial automobile liability policy limits, then the policy must include the following:

0 The umbrella or excess policy shall follow form over the PERMITTEE’s primary general
liability coverage and shall provide a separate aggregate limit for products and completed
operations coverage.

0 The umbrella or excess policy shall not contain any restrictions or exclusions beyond what
is contained in the primary policy.

o The umbrella or excess policy shall contain a clause stating that it takes effect (drops down)
in the event the primary limits are impaired or exhausted.

o0 The umbrella or excess policy must also extend coverage over the automobile policy if it is
to be used in combination with the primary automobile policy to meet the total insurance
requirement limits.

There shall be no statement limiting the coverage provided to the parties listed as additionally
insureds or as indemnitees in the AGREEMENT.

1.4. X Commercial Auto. The policy must include the following:

e A total limit of liability of not less than $5,000,000 each accident. This total limit of liability
may be met by combining the limits of the primary auto policy with an umbrella or excess policy
in accordance with Section 1.3 (Umbrella/Excess CGL), above.

e Such insurance shall cover liability arising out of any vehicle, including owned, hired, leased,
borrowed and non-owned vehicles assigned to or used in performance of the WORK.

e Combined Bodily Injury and Property Damage Liability insurance

The commercial automobile liability insurance shall be written on the most recent edition of 1SO
Form CA 00 01 or equivalent acceptable to SBCTA.

1.5. [] Pollution Liability The policy must include the following:

e $2,000,000 per claim or occurrence limits/$4,000,000 in the aggregate

o |f the WORK involves mold identification / remediation, the policy shall not contain a mold
exclusion and the definition of “Pollution” shall include microbial matter including mold.
o |f the WORK involves lead-based paint or asbestos identification/remediation, the policy shall
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1.6.

not contain lead-based paint or asbestos exclusions.

[] Railroad Protective Liability Insurance: Insurance Services Office Form Railroad Protective
Liability, AAR-AASHTO (ISO/RIMA), in the name of SCRRA with respect to the operations they
or any of their subcontractors perform on the Property. Minimum Limits: $2 million per
occurrence, combined single limit, for coverage and for losses arising out of injury to or death of all
persons and for physical loss or damage to or destruction of Property, including the loss of use
thereof. A $6 million annual aggregate shall apply. If providing coverage on the London claims-
made form, the following provisions shall apply:

e The limits of liability shall be not less than $3 million per occurrence, combined single limit. A
$9 million aggregate may apply.

o Declarations item 6, extended claims made date, shall allow an extended claims made period no
shorter than the length of the original policy period plus one year.

o If equivalent or better, wording is not contained in the policy form, the following endorsement
must be included:

0 Itisagreed that "physical damage to Property" means direct and accidental loss of or damage
to rolling stock and their contents, mechanical construction equipment or motive power
equipment, railroad tracks, roadbed, catenaries, signals, bridges or buildings.

In cases of low hazard activity and insignificant risk to rail facilities, and if the exposure to the track
is physically separated by a building, floor or a continuous fence (no thoroughfares) and the
employees of the Contractor are explicitly notified, trained, and supervised such that they are not
permitted to have any contact with the track or its related improvements, the Railroad Protective
Liability Insurance requirement may be waived by SBCTA, or its designated representative, in
SBCTA'’s sole and absolute discretion, where SBCTA’s agreements and obligations with rail
operators allow it.

2. General Provisions

2.1.

2.2.

2.3.

Qualifications of Insurance Carriers. All policies shall be written by insurance carriers shall be
authorized and admitted to do business in the state of California with a current A.M. Best rating of
A-VIII or better. Contractor’s Pollution Liability policies may be from non-admitted carriers
provided they are authorized and licensed in the state of California and meet the current A.M. Best
rating of A: VIII or better.

Additional Insurance Coverage. All policies, except those for Workers” Compensation insurance,
shall be endorsed by ISO Form CG 20 10 11 85, or if not available, then ISO Form CG 20 38, to
name San Bernardino County Transportation Authority and its officers, directors, members,
employees, agents and volunteers, as additional insureds (“Additional Insureds™). With respect to
general liability arising out of or connected with work or operations performed by or on behalf of
the PERMITTEE permitted under this AGREEMENT, coverage for such Additional Insureds shall
not extend to liability to the extent prohibited by section 11580.04 of the Insurance Code. The
additional insured endorsements shall not limit the scope of coverage for SBCTA to vicarious
liability but shall allow coverage for SBCTA to the full extent provided by the policy.

Proof of Coverage. Evidence of insurance in a form acceptable to SBCTA’s Risk Manager,
including declarations pages of each policy, certificates of insurance and the required additional
insured endorsements, shall be provided to SBCTA’s Procurement Analyst prior to issuance of the
NTP or prior to commencing any WORK, as SBCTA specifies. Certificate(s) of insurance, as
evidence of the required insurance shall: be executed by a duly authorized representative of each
insurer; show compliance with the insurance requirements set forth in the AGREEMENT together
with Exhibit B; set forth deductible amounts applicable to each policy; list all exclusions which are
added by endorsement to each policy; and also include the Contract Number and the SBCTA
Project Manager’s name on the face of the certificate. If requested in writing by SBCTA,
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PERMITTEE shall submit complete copies of all required insurance policies within ten (10)
business days of a written request by SBCTA.

2.4. Deductibles. Regardless of the allowance of exclusions or deductibles by SBCTA, PERMITTEE
shall be responsible for any deductible amount and shall warrant that the coverage provided to
SBCTA is consistent with the requirements of the AGREEMENT together with Exhibit B.
PERMITTEE will pay, and shall require its sub-consultants to pay, all deductibles, co-pay
obligations, premiums and any other sums due under the insurance required in Exhibit B. All
deductibles will be in amounts acceptable to SBCTA’s Risk Manager. PERMITTEE will advise
SBCTA in writing as to the amounts of any deductible, or as to any increase in any insurance
deductible under any insurance required above. There will be no deductibles in excess of $250,000
per occurrence, loss or claim under the insurance. There shall be no self-insured retention. SBCTA
will have the right, but not the obligation, to pay any deductible due under any insurance policy. If
SBCTA pays any sums due under any insurance required above, SBCTA may withhold said sums
from any amounts due PERMITTEE. The policies shall not provide that any deductible, or other
payment required under the policy can be paid only by the named insured, and not by an additional
insured.

2.5. PERMITTEE’s and Subcontractors’ Insurance will be Primary. All policies required to be
maintained by the PERMITTEE or any subcontractor with the exception of Professional Liability
and Worker’s Compensation shall be endorsed, with-a form at least as broad as 1SO Form CG 20
01 04 13), to be primary coverage, and any coverage carried by any of the Additional Insureds
shall be excess and non-contributory. Further, none of PERMITTEE’s nor subcontractors’
pollution, automobile, general liability or other liability policies (primary or excess) will contain
any cross-liability exclusion barring coverage for claims by an additional insured against a named
insured.

2.6. Waiver of Subrogation Rights. To the fullest extent permitted by law, PERMITTEE hereby waives
all rights of recovery under subrogation against the Additional Insureds named herein, and any
other consultant, subconsultant or sub-subconsultant performing work or rendering services on
behalf of SBCTA, in connection with the planning, development and construction of the Project.
To the fullest extent permitted by law, PERMITTEE shall require similar written express waivers
and insurance clauses from each of its subcontractors of every tier. PERMITTEE shall require all
of the policies and coverages required in Exhibit B to waive all rights of subrogation against the
Additional Insureds (ISO Form CG 24 04 05 09). Such insurance and coverages provided shall
not prohibit PERMITTEE from waiving the right of subrogation prior to a loss or claim.

2.7. Cancellation. If any insurance company elects to cancel or non-renew coverage for any reason,
PERMITTEE will provide SBCTA thirty (30) days prior written notice of such cancellation or
nonrenewal. If the policy is cancelled for nonpayment of premium, PERMITTEE will provide
SBCTA ten (10) days prior written notice. In any event, PERMITTEE will provide SBCTA with a
copy of any notice of termination or notice of any other change to any insurance coverage required
herein which PERMITTEE receives within one business day after PERMITTEE receives it by
submitting it to SBCTA at procurement@gosbcta.com to the attention of SBCTA’s Procurement
Analyst, and by depositing a copy of the notice in the U.S. Mail in accordance with the notice
provisions of the AGREEMENT.

2.8. Enforcement. SBCTA may take any steps as are necessary to assure PERMITTEE’s compliance
with its insurance obligations as identified within the AGREEMENT and / or Exhibit B. Failure
to continuously maintain insurance coverage as provided herein is a material breach of contract.
In the event the PERMITTEE fails to obtain or maintain any insurance coverage required, SBCTA
may, but is not required to, maintain this coverage and charge the expense to the PERMITTEE or
withhold such expense from amounts owed PERMITTEE, or terminate the AGREEMENT. The
insurance required or provided shall in no way limit or relieve PERMITTEE of its duties and
responsibility under the Contract, including but not limited to obligation to indemnify, defend and
hold harmless the Indemnitees named below. Insurance coverage in the minimum amounts set forth
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herein shall not be construed to relieve PERMITTEE for liability in excess of such coverage, nor
shall it preclude SBCTA from taking other actions as available to it under any other provision of
the Contract or law. Nothing contained herein shall relieve PERMITTEE, or any subcontractor of
any tier, of their obligations to exercise due care in the performance of their duties in connection
with the WORK, and to complete the WORK in strict compliance with the AGREEMENT.

2.9. No Waiver. Failure of SBCTA to enforce in a timely manner any of the provisions of Exhibit B
shall not act as a waiver to enforcement of any of these provisions at a later date.

2.10. Contractors and Subcontractors Insurance. Insurance required of the PERMITTEE shall be also
provided by subcontractors, or by PERMITTEE on behalf of all subcontractors, to cover WORK,
performed by said subcontractors, permitted under the AGREEMENT. PERMITTEE may reduce
types and the amounts of insurance limits provided by subcontractors to be proportionate to the
amount of the subcontractor’s contract and the level of liability exposure for the specific type of
work performed by the subcontractor. PERMITTEE shall be held responsible for all modifications,
deviations, or omissions in these insurance requirements as they apply to subcontractor.

2.11. Higher limits. If PERMITTEE maintains higher limits than the minimums shown above, SBCTA
shall be entitled to coverage for the higher limits maintained by PERMITTEE. Any available
insurance proceeds in excess of the specified minimum limits of insurance and coverage shall be
available to SBCTA.

2.12. Special Risks or Circumstances. SBCTA reserves the right to modify any or all of the above
insurance requirements, including limits, based on the nature of the risk, prior experience,
insurer, coverage, or other special circumstances.
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Exhibit “C”

Permitted Hazardous Material

No hazardous material is permitted to be used or stored on Premises.
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Exhibit “D”

Additional Provisions

City of Redlands SBCTA Contract _18-1001928
Form Approved 4/21/15 File No:



Exhibit "D

ADDITIONAL REQUIREMENTS

The following Additional Requirements are imposed on the Tenant/Licensee/Permittee and all of
its contractors, subcontractors, employees, laborers or other persons performing any work upon
SBCTA property on behalf of Tenant/Licensee/Permittee, and are made part of the terms of the
Lease/License/Permit to which this Exhibit D is attached (“Agreement”).

As used hereinafter, the term “Contractor” shall include the Tenant/Licensee/Permittee and each
and every one of its contractors, subcontractors, employees, laborers, agents or other persons
performing any work upon SBCTA property on behalf of Tenant/Licensee/Permittee; and the
term “railroad operator” or “operating railroad” shall mean Southern California Regional Rail
Authority (SCRRA), Burlington Northern Santa Fe Railroad Railway Company (BNSF) and/or
any other railroad company or rail carrier having operating rights over rail lines owned or
controlled by SBCTA.

Contractor shall fully comply with each and every one of the Additional Requirements below
which is in any way applicable to the type of use, construction, installation or facility allowed
under the Contractor’s Agreement and approved by SBCTA as required thereunder (“Permitted
Use”). The inclusion of an Additional Requirement below that is not in any way applicable to
the Contractor’s Permitted Use shall not imply any right, permission or consent to expand the
Permitted Use in any way.

1. Contractor agrees to execute and deliver to each railroad operator prior to commencing
any work within the rail right-of-way, a railroad Right of Entry Agreement which will
include agreement to abide by each railroad operator’s rules and requirements for
construction on railway property. Contractor shall secure approval from SBCTA and
each railroad operator of the design of any structures and facilities prior to commencing
work on their construction or installation.

2. Contractor will acquire and comply with-any and all additional permits required by the
railroad operator(s), affected public utilities and/or by any government agency having
jurisdiction. Any permit fees, inspection fees, flagging fees, or costs associated with the
use or maintenance of the Premise by any governmental agency, department, or
organization, and any labor expenses for the installation or maintenance of any permitted
improvements are the Contractor’s sole responsibility. Fully conformed copies of all
permits are to be provided to SBCTA. Additional permits required of the Contractor may
include but are not limited to encroachment permits, Storm Water Pollution Prevention
Plans, environmental permits, temporary use permits, regulatory permits and third party
utility permits. Contractors shall have all original executed agreements and permits on
hand while on site and will present them on demand of representative of SBCTA and/or
the railroad operator(s). Prior to the commencement of work, the contractor shall submit
to SBCTA for review and approval, a description of the work process including a
detailed schedule of all work activities to be carried out on SBCTA property.

SCRRA’s Right of Way Engineers Office - (909) 394 - 3418;
BNSF’s Roadmaster Office - (909) 386 - 4061
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3. Contractor at its sole cost and expense shall obtain and maintain, in full force and effect,
insurance, as required by SBCTA and the railroad operator(s) during the entire
construction period. The Contractor shall furnish copies of the insurance certificates to
SBCTA and all affected railroad operators.

4. Contractor agrees to comply with instructions of SBCTA and each railroad operator’s
Employee-In-Charge (EIC) and other representatives in relation to the proper manner of
protection of the tracks and the traffic moving thereon, pole lines, signals and other
property of SBCTA or its member agencies, tenants or licensees at or in the vicinity of
the work, and shall perform the work at such times as not to endanger or interfere with
safe and timely operations of railroad operators or of SBCTA’s track and other facilities.

5. Contractor will call the appropriate operating railroad to arrange for flagging services a
minimum of fifteen (15) working days prior to beginning work. Although every effort is
made to accommodate schedules, prior notification does not guarantee the availability of
protective/flagging services for the proposed date of work. The SCRRA/BNSF
flagman/EIC has sole authority to protect safe railroad operations and infrastructure,
therefore, only they and their representatives are permitted to perform flagging operations
within the railroad right-of-way. At all times the contractor shall follow the
flagman/EIC’s direction. Contractor’s work may not proceed in the absence of a flagman
in accordance with applicable rules. At no time shall any contractor be permitted to cross
any track or place or maintain any personnel or equipment within the railroad right-of-
way without the permission of the railroad flagman.

SCRRA’s Flagging Office (213) 305-8424
BNSF’s Flagging Office (909) 386-4061

6. Prior to the start of construction and at the contractor’s expense, all personnel including
subcontractors and third parties shall complete SCRRA’s/BNSF’s Third Party Safety
Training course, which is required for all work near or within the railroad right-of-way.
Evidence of training must be supplied upon request of SBCTA and its representatives.
No work may commence on the railroad right-of-way until this training has been
completed. The contractor shall make the necessary arrangements for each equipment
operator to have constant and direct radio contact with their foreman. The foreman will
in turn have constant and direct contact with the SCRRA/BNSF flagman/EIC.

7. Contractor shall be responsible for the location and protection of any and all surface,
sub- surface, and overhead lines, structures and improvements. Contractor shall not
damage, destroy or interfere with any existing encumbrances, licenses and rights
(whether public or private), granted upon or relating to the railroad right-of-way. It
shall be the Contractor’s responsibility to contact Underground Alert and locate all
underground facilities prior to the commencement of construction. At the same time,
the contractor shall notify the operating railroad for signal and communications cables
and conduits mark-outs. Contractor shall obtain permission from the owners of any
fiber optic, gas, electrical, water, oil or other lines which may be impacted by work on
or any use of the Premises by Contractor.

SCRRA Signal Department (909) 592-1346
BNSF Signal Department (909) 386-4051
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8. In case of signal emergencies or grade crossing problems, the contractor shall call
the following emergency numbers.

SCRRA Signal Emergency Department (888) 446-9721
BNSF Signal Emergency Department (909) 386-4051

9. Contractor shall prepare and submit traffic control plan for SBCTA/SCRRA approval
for projects that will affect vehicular traffic at an existing highway-rail grade crossing.

10. If SBCTA or any of its associated rail entities or railroad operators deem it necessary in
the future, to modify, or to build additional, track or tracks or other facilities in
connection with the operation of its railroad, at the request of SBCTA, contractor shall
modify, at its own expense, any or all of its permitted facilities to conform to the rail
facilities.

11. Both Contractor and SBCTA acknowledge that the Premises is Licensed in “AS IS”
condition and any track removal, grading, paving and fencing as may be necessary or
required to meet Contractor’s needs will be the sole responsibility and at the sole cost of
the Contractor and subject to SBCTA’s and any affected operating railroad’s prior
review and approval, which may be withheld in SBCTA’s or the affected operating
railroad’s sole and absolute discretion. SBCTA or the affected operating railroad may
require that any track removal and/or other work within the right-of-way be done by
SBCTA or the railroad operator, respectively, but all such work shall remain at the sole
cost of the Contractor, who may be required to deposit the estimated cost plus 25% in
advance of the work, subject to refund or additional charge at the conclusion of the work.
No permanent structures may be constructed on the premises without SBCTA’s prior
written approval. Contractor will be responsible for the removal of any or all permitted
improvements upon termination of Agreement as directed by SBCTA.

12. Contractor shall pay for any and all utilities for its benefit, security and use.

13. SBCTA makes no warranties as to the suitability of the location for Contractor’s
intended use, and Contractor assumes all risks as to environmental compliance, zoning,
visibility, or any other factors which may affect Contractor’s intended use of the
premises.

14. Boring of carrier or direct burial utilities by directional boring methods is prohibited.

15. Signs are not permitted on or along the perimeter of the Premises unless such signs were
requested and approved under Contractor’s original proposal and covered by the required
insurance. The contractor shall install permanent signs identifying the location of pipes
at the edge of the railroad right-of-way unless within a public grade crossing.

16. Contractor shall not bring upon or use any import soil on the Premises in conjunction
with any purposes allowed under this Agreement, until said import soil has been
laboratory tested by a certified hazardous waste testing laboratory and the test results
have been approved by SBCTA. Additionally, any soil currently existing on the
Premises may not be spread on the Premises unless and until it is characterized as clean
soil to the reasonable satisfaction of SBCTA. All soil piles are to be placed on a barrier
to prevent intermingling with surface soils.
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17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

Exhibit "D

Contractor shall keep the Premises free and clear of weeds, trash, vegetation,
unauthorized vehicle parking and graffiti and from occupancy by transients/homeless
persons or individuals. Contractor shall be fully responsible for all maintenance and
maintenance of adjoining SBCTA property that is required or necessary in connection
with Contractor’s use of Premises.

Prior to commencement of construction, the contractor shall submit to SBCTA /
SCRRA a plan showing the proposed method of casing installation, construction access,
stockpile locations, SWPPP control measures, fencing type and location and a milestone
schedule.

For pipelines carrying flammable or hazardous materials, the contractor shall adhere to
special conditions stated in the Right of Entry (ROE) Agreement.

The jacking and receiving pits shall be constructed outside of the railroad right of way
unless shown on the SBCTA approved plans and shall not be located between any track
and the automatic signal gate arms. The contractor shall layout the proposed jack and
bore pits prior to the commencement of work. Only after the SBCTA/SCRRA inspector
has approved the layout will the Contractor be allowed to begin work.

Contractor shall construct a temporary fence along the railroad right-of-way, or along the
edge of pits closest to the track, on both sides of the pit, extending 50-feet in both
directions from the pit, and measuring a minimum of 6-feet high. Fences are not required
for work at grade crossings. Contractor shall pave the Premises area with asphalt or
concrete, when requested, around the entire perimeter of the property as described in the
Agreement in Part | and Exhibit “A”. Contractor shall be responsible for total expense of
fencing and asphalt.

All jack and bore operations within the railroad right-of-way shall be performed
continuously on a 24-hour basis until work is completed with a SCRRA/BNSF flagman
and SCRRA/BNSF inspector present at all times. Should work begin without the
flagman and inspector present, the work will be halted and any casing installed will be
abandoned inplace, pressure grouted full, and capped to the satisfaction of SBCTA.

The contractor shall submit to SBCTA/SCRRA for review, drawings and calculations for
any shoring that may affect or be influenced by the railroad tracks. All shoring designs
shall comply with the requirements of, and be approved by, SBCTA and/or the affected
operating railroad. All drawings and calculations shall be signed and stamped by a
California licensed Civil or Structural Professional Engineer.

Prior to commencement of work, the contractor shall submit to SBCTA/SCRRA for
review, load calculations for the proposed jacking casing with applied load as defined by
Cooper E-80 with a 50% added impact load. The calculations shall be signed and
stamped by a California licensed Civil or Structural Professional Engineer.

Should ground water or loose or unstable soils conditions be encountered during
construction, the contractor shall immediately stop work, notify the railroad flagman,
provide necessary structural support to track and other railroad structures, and notify the
affected operating railroads and SBCTA. It shall be the responsibility of the contractor to
make necessary corrections to the construction process to allow for said conditions.

All underground utilities under railroad tracks shall be encased in a larger pipe or conduit
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called the “casing pipe”. Said casing pipe shall be installed across the entire width of the
railroad right-of-way and shall extend beyond the right of way a minimum of 10-feet.
The top of the casing shall have a minimum depth of 6-feet below the top of tie and a
minimum depth of 5-feet below ground surface including bottom of ditches and other low
points within the railroad right-of-way. All ends of the casing pipe shall be sealed unless
otherwise authorized by SBCTA. Casing and carrier pipes shall be constructed to prevent
leakage of any substance. When casing pipes are sealed at each end, vent pipes shall be
installed. All casing pipes shall be installed with a minimum slope of 1%. Installation of
casing pipes by open trenching is prohibited.

27. Abandoned pipes shall be removed from their casing pipes. The empty casing pipe shall
be pressure grouted full for the entire length of the pipe. Should there be no casing pipe;
the abandoned pipe shall be pressure grouted full the entire length of the pipe. A
SBCTA / SCRRA inspector must be present during the grouting process.

28. Casing jacking shall adhere to the following requirements:

a. This method shall be in accordance with the American Railway Engineering and
Maintenance of Way Association recommended practices, Volume 1, Chapter 1,
Part 4, “Earth Boring and Jacking Culvert Pipe Through Fills.” This operation
shall be conducted without hand-mining ahead of the pipe and without the use of
any type of boring, augering, or drilling equipment.

b. Bracing and backstops and jacks shall be designed and used with sufficient rating
so that the jacking can progress without stoppage (except for adding lengths of
pipe) until the leading edge of the pipe reaches the receiving pit.

c. During jacking, an earth plug 1.5 times the diameter of the casing shall be
maintained at all times. Jacking operations shall be continuous on a non-stop, 24-
hour per day basis until the jacking operation is completed.

29. Casing boring shall adhere to the following requirements:

a. This method consists of pushing the pipe into the fill with a boring auger rotating
within the pipe to remove the spoil. When augers or similar devices are used for
casing replacement, the front of the pipe shall be provided with mechanical
arrangements or devices that will positively prevent the auger from leading the
casing so that there will be no unsupported excavation ahead of the casing. The
auger and cutting head arrangement shall be removable from within the pipe in
the event an obstruction is encountered. The over-cut by the cutting head shall
not exceed the outside diameter of the pipe by more than one-half inch. The face
of the cutting head shall be arranged to provide reasonable obstruction to the free
flow of soft or poor material.

b. The use of water or other liquids to facilitate casing placement and /or spoil
removal is prohibited.

c. Plans and descriptions of the auger stop arrangement to be used shall be submitted
to SBCTA / SCRRA for approval prior to commencement of work.
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d. Any method which employs simultaneous boring and jacking or drilling and
jacking for pipes over 8-inches in diameter that does not adhere to the above
requirements will not be permitted. For casings 8-inches and smaller in diameter,
augering or boring without the same requirements may be considered if approved
by SBCTA/SCRRA.

30. If an obstruction is encountered during installation of the casing pipe that will stop the
forward action of the pipe, and it becomes evident that it is impossible to advance the
pipe, operations will cease and the pipe shall be abandoned in-place and pressure grouted
full before continuing with work. Location, length, and depth of abandoned casing pipes
and carrier pipes shall be shown on the as-built drawings.

31. Bored or jacked installations shall have a bored-hole diameter essentially the same as the
outside diameter of the casing plus the thickness of the protective coating. If voids
should develop or if the bored-hole diameter is greater than the outside diameter of the
casing pipe, plus coating, by more than approximately 1-inch, grouting or other methods
as approved by SBCTA/SCRRA shall be employed to fill such voids.

32. Pressure grouting of the soils before or during jacking or boring may be required to
stabilize the soil, control water, prevent loss of material, and prevent settlement or
displacement of the ground and/or tracks. Grout shall be cement, chemical or other
special injection material selected to accomplish the necessary stabilization. The
grouting contractor shall be a specialist in the field with a minimum of 5-years
continuous experience of successfully grouting soil. Materials to be used and the method
of injection shall be prepared by a California licensed Geotechnical Engineer, or by an
experienced and qualified company specializing in this work and submitted for approval
by SBCTA/SCRRA prior to the commencement of work. Proof of experience and
competency shall accompany the submission.

33. When water is known or expected to be encountered, pumps of sufficient capacity to
handle the flow shall be maintained at the site and be constantly attended operationally on
a 24-hour per. day basis until the SBCTA/SCRRA inspector determines their operation
can be safely halted. When dewatering, close observation shall be maintained to detect
any settlement or displacement of track, ground, or facilities.

34. The dewatering system shall lower and maintain the ground water level a minimum of 2-
feet below the invert at all times during construction by utilizing well points, vacuum
well points, or deep wells to prevent the inflow of water or water and soil into the
heading. Ground ‘water observation wells may be required to demonstrate that the
dewatering requirements are being complied with.

35. The proposed methods of dewatering shall be submitted to SBCTA/SCRRA prior to the
commencement of work. The discharge from the dewatering operations in the vicinity of
the railroad shall be carefully monitored. Should excessive fine soils particles, pollutants,
or hazardous materials or fluids be observed at any time during the dewatering process,
the dewatering shall be halted immediately and cannot resume until the unsatisfactory
condition is remedied to the satisfaction of the SBCTA/SCRRA inspector.
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36.

37.

38.

39.

40.

41.

42.

43.

44,

45,

46.

Exhibit “D”
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All backfilling shall be at 90% relative dry compaction. For areas within or that affect
the railroad right-of-way, the contractor shall submit a compaction report prepared by a
California licensed Geotechnical Professional Engineer prior to release of any deposited
fund balance.

The Contractor shall remove all temporary facilities constructed on the railroad right-of-
way, debris, and other items not originally at the site prior to construction and shall notify
SBCTA and any affected operating railroad that all construction has been completed.
After as-builts have been received, SBCTA inspects the construction site and signs-off
the work, SBCTA will release any unused deposit funds it holds. Contractor shall be
responsible to arrange refunds due from any affected operating railroads.

A minimum of five feet (5’) clearance is required above signal and communication lines
for overhead crossings.

Poles for any use within the railroad right-of-way must be located fifty-feet (50’) out
from the centerline of the railroad main, branch and running tracks, CTC sidings, and
heavy tonnage spurs. Pole locations adjacent to industry track must provide at least a ten
foot (10°) clearance from the centerline of track, when measured at right angles. If
located adjacent to curved track, then said clearance must be increased at the rate of 1.5
inches per degree of curved track.

Regardless of the voltage, un-guyed poles shall be located a minimum distance from the
centerline of any track, equal to the height of the pole above the ground-line plus ten feet
(10%). If guying is required, the guys shall be placed in such a manner as to keep the pole
from leaning/falling in the direction of the tracks.

Poles must be located a minimum distance from the railroad signal and communication
line equal to the height of the pole above the ground-line or else be guyed at right angles
to the lines. High voltage towers (34.5 kV and higher) must be located off railroad right-
of-way.

Grade crossings or temporary grade crossing must not be installed under or within five-
hundred feet (500’) of the end of any railroad bridge, or three hundred feet (300”) from
the centerline of any culvert or switch area.

For overhead crossings, complete spanning of the property is encouraged with supportive
structures and appurtenances located outside of the railroad property. For electric supply
and communication lines, normally the crossing span shall not exceed one-hundred fifty-
feet (150°) with adjacent span not exceeding 1.5 times the crossing span length. For
heavier type construction, longer spans will be considered.

To ensure that overhead crossings are clear from contact with any equipment passing
under such wires, communication lines shall be constructed with a minimum clearance
above top of rail of twenty-eight feet (28”).. Electric lines must have a fluorescent ball
marker on low wire over centerline track.

The utility owner will label the poles closest to the crossing with the owner’s name and
telephone number for emergency contact.

Overhead flammable and hazardous material lines are prohibited.

- Additional Requirements SBCTA Contract No. 18-1001928
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47. Because inductive interference from certain types of lines have the potential to disrupt the
railroad signal and communication systems causing failures with the signals,
communication, and at-grade crossing warning devices, . SBCTA may require that an
inductive coordination study be performed prior to approval of the permitted use at the
expense of the utility owner for proposed electrical lines crossing tracks.

48. Joint-use construction is encouraged at locations where more than one utility or type of
facility is involved. However, electricity and petroleum, natural gas or other flammable
materials shall not be combined.

Contract | SBCTA

Initials
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Contract Summary Sheet

General Contract Information

Contract No: 21-1002525  Amendment No.:
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Description: Assignment, Novation, and Consent Agreement for construction of University Station Parking Lot
List Any Related Contract Nos.: 00-1001011
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ASSIGNMENT, NOVATION, AND CONSENT AGREEMENT

This assignment, novation, and consent agreement (“Novation Agreement”) is made as of
the date which the last party signs this Novation Agreement (“Effective Date”), by and between
the city of Redlands, a municipal corporation and general law city duly organized and existing
under the laws of California (“City”), the University of Redlands, an Internal Revenue Code
section 501(c)(3) nonprofit corporation organized and existing under the laws of the State of
California (“University”), and the San Bernardino County Transportation Authority, the regional
transportation planning agency for San Bernardino County (“SBCTA”). City, University, and
SBCTA are sometimes individually referred to herein as a “Party” and, collectively, as the
“Parties.”

RECITALS

WHEREAS, City and the San Bernardino Associated Governments, the predecessor of
SBCTA, entered into that certain agreement dated October 1, 1996, titled “Cooperative
Agreement,” a true and correct copy of which is attached hereto as Exhibit “A,” and incorporated
herein by this reference; and

WHEREAS, in relevant part, the Cooperative Agreement obligates City to provide one
hundred parking spaces within one-quarter mile of SBCTA’s proposed passenger rail terminal
(the “University Station”), as set forth in Section 5.07 of the Cooperative Agreement (the
“Parking Space Requirement”); and

WHEREAS, City and University subsequently entered into that certain agreement dated
March 30, 2020, and titled “Purchase and Sale Agreement” (“PSA”), a true and correct copy of
which is attached hereto as Exhibit “B,” and incorporated herein by this reference; and

WHEREAS, the PSA provides that City shall sell, and University shall purchase, that
certain real property located in the city of Redlands and identified as San Bernardino County
Assessor Parcel No. 0170-191-39-0000 (the “Basin Property”) for the purchase price of seven
hundred fifty thousand dollars ($750,000) (“Purchase Price”); and

WHEREAS, Section 2.2 of the PSA provides that in lieu of payment of the Purchase
Price by University to City, University may satisfy its obligations under the PSA by entering into
a written agreement with City and SBCTA to assume certain obligations of City set forth in
Section 5.07 of the Cooperative Agreement; and

WHEREAS, University desires to assume the Parking Space Requirement, in full, on the
terms and conditions set forth herein and has also requested City transfer to University the
Parking Space Requirement as set forth in Section 5.07 of the Cooperative Agreement; and

WHEREAS, University represents to City and SBCTA that it is able to fully perform
City’s Parking Space Requirement, as that obligation exists in section 5.07 of the Cooperative
Agreement; and

1
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WHEREAS, SBCTA desires to consent to City’s transfer of the Parking Space
Requirement to University based on University’s representations stated herein, and releases City
from its Parking Space Requirement, as described in Section 5.07 of it the Cooperative
Agreement, pursuant to the terms and conditions set forth below.

NOW, THEREFORE, in consideration of the promises and the mutual covenants
contained in this Novation Agreement, and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, City, University, and SBCTA agree as
follows:

AGREEMENT

Section 1. Incorporation of Recitals. The foregoing Recitals are true and correct and
hereby incorporated into this Novation Agreement.

Section 2. Assignment and Novation Agreement of Parking Space Requirement.

A Assignment and Novation Agreement. City hereby assigns, transfers, and conveys
to University all of City’s duties and obligations with respect to the Parking Space Requirement
set forth in the Cooperative Agreement. University consents to the assignment, and a novation,
of City’s obligation to SBCTA to provide one hundred (100) parking spaces within one-quarter
mile of SBCTA’s proposed passenger rail terminal as set forth in Section 5.07 of the Cooperative
Agreement.

B. Acceptance. University hereby accepts the assignment and novation set forth in
this Section 2, and shall perform all of City’s duties and obligations set forth the Cooperative
Agreement specifically relating to the Parking Space Requirement.

C. Satisfaction of PSA. City affirms and agrees that, in lieu of University’s
payment of the Purchase Price to City, this Novation Agreement satisfies all of University’s
remaining obligations to City with regard to the PSA and acquisition of the Basin Property.
University confirms the transfer of the Parking Space Requirement to University, and waives any
claims and rights against City that it now has or may have in the future, in connection with the
Cooperative Agreement. University agrees to be bound by and to perform the Parking Space
Requirement in accordance with the conditions contained within the Cooperative Agreement.
University also assumes all obligations and liabilities of, and all claims against, City under the
Cooperative Agreement as if University was the original party to the Cooperative Agreement.
University ratifies all previous actions taken by City with respect to the Parking Space
Requirement, with the same force and effect as if the action has been taken by University. Except
as expressly provided in this Novation Agreement, nothing in this Novation Agreement shall be
construed as a waiver of any rights of SBCTA against University.

D. Right to Enforce/No Third Party Beneficiaries. Subject to the terms of the
Cooperative Agreement, this Novation Agreement shall be binding upon, and inure to the benefit
of, the Parties, and their respective successors and assigns. Nothing in this Novation Agreement,
whether express or implied, shall be construed to give any person or entity (other than the Parties
and their respective successors and assigns) any legal or equitable right, remedy or claim under
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or in respect of this Novation Agreement or any covenants, conditions, or provisions contained
herein.

E. University as City’s successor in interest to the Parking Space Requirement. By
this Novation Agreement, University shall be liable for all responsibilities, and entitled to all
rights and interests of City, with respect to the Parking Space Requirement set forth in the
Cooperative Agreement, and SBCTA shall treat University as if University was the original party
to the Cooperative Agreement for purposes of such requirement. The Cooperative Agreement
shall remain in full force and effect, except as modified by this Novation Agreement. Each Party
has executed this Novation Agreement as of its Effective Date.

F. Design _and Engineering for Parking Space Requirement. University, in
coordination with SBCTA, shall be solely responsible for the preparation and cost, at
University’s sole expense, of all design and engineering plans associated with its satisfaction of
the Parking Space Requirement which shall meet the design requirements published by the
Southern California Regional Rail Authority/Metrolink (“SCRRA”), any applicable federal and
state laws, and the requirements of SBCTA.

G. Maintenance and Security. In accordance with section 5.07 of the Cooperative
Agreement, City shall be solely responsible for providing, or ensuring the provision of,
maintenance and security for any parking spaces, up to and including the number of one hundred
(100) spaces, provided by University in satisfaction of the Parking Space Requirement. In no
event shall University have any financial obligation with regard to maintenance or security of the
aforementioned parking spaces. City’s maintenance and security responsibility described in this
Subsection 2G shall survive any termination of this Agreement. Maintenance and security of the
Stormwater Basin is separate from this Novation Agreement, and shall be addressed in a separate
maintenance agreement between the Parties.

Section 3. Consent of SBCTA. City and University acknowledge that the written
consent of SBCTA to this Novation Agreement is required pursuant to Section 11.01 of the
Cooperative Agreement. SBCTA hereby consents to the transfer described in this Novation
Agreement, wherein University confirms it is able to fully perform such Parking Space
Requirement as set forth within Section 5.07 of the Cooperative Agreement. City, in addition to
all other remedies shall have the right to specifically enforce this Novation Agreement.

Section 4. General Provisions.

A. Governing Law. This Novation Agreement shall be governed by the laws of the
State of California, without regard to its conflict of laws principles.

B. Headings. All section headings and captions contained in this Novation
Agreement are for reference only, and shall not be considered in construing this Novation
Agreement.

C. Notices. All notices, consents, directions, approvals, instructions, requests, and
other communications regarding this Novation Agreement shall be in writing, shall be addressed
to the person and address set forth below, and shall be (i) deposited in the U.S. mail, first class,
certified with return receipt requested and with appropriate postage, (ii) hand delivered or (iii)
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sent via email with a return receipt. From time to time each of the Parties may designate a new
address for purposes of this Section by providing notice to the other signatories to this Novation
Agreement as provided in this Subsection 4C.

To University: Facilities Management
University of Redlands
1200 East Colton Avenue
P.O. Box 3080
Redlands, CA 92373
Attn: Director of Facilities Management
Telephone: 909-748-8020
E-mail: facilities@redlands.edu

With a copy to: General Counsel
University of Redlands
1200 East Colton Avenue
P.O. Box 3080
Redlands, CA 92373
Attn: General Counsel
Telephone: 909-748-8076
E-mail: Brent_Geraty@redlands.edu

To City: City Clerk
City of Redlands
35 Cajon Street, Suite 4
Redlands, CA 92373

With a copy to: City Attorney
City of Redlands
35 Cajon Street, Suite 200
Redlands, CA 92373

To SBCTA: Director of Transit & Rail Programs
San Bernardino County Transportation Authority
1170 W. Third Street, 2nd Floor
San Bernardino, CA 92410

With a copy to: General Counsel
San Bernardino County Transportation Authority
1170 W. Third Street, 2nd Floor
San Bernardino, CA 92410

All notices shall be deemed to have been given three (3) business days following deposit in the
United States Postal Service (postage prepaid) or, upon receipt, if sent by overnight delivery
service, courier, electronic mail (so long as receipt is acknowledged or otherwise confirmed), or
personally delivered. Notice to a Party shall not be effective unless and until each required copy
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of such notice is given to said Party as provided above in this Subsection 4C. The inability to
deliver a notice because of a changed address of which no notice was given or an inoperative
facsimile number for which no notice was given of a substitute number, or any rejection or other
refusal to accept any notice, shall be deemed to be the receipt of the notice as of the date of such
inability to deliver or rejection or refusal to accept. Any notice to be given by any Party may be
given by legal counsel for such Party. Telephone numbers are provided herein for convenience
only, and shall not alter the manner of giving notice set forth in this Subsection 4C.

D. Counterparts. This Novation Agreement may be executed by the Parties in as
many separate counterparts as may be deemed necessary and convenient, each of which, when so
executed, including, without limitation, by PDF scanned counterparts of any initialed or executed
pages delivered via electronic mail, shall be deemed an original, but all such counterparts shall
constitute one and the same instrument.

E. Governing Law:; Jurisdiction. This Novation Agreement shall be governed by and
construed under the laws of the State of California without regard to conflicts-of-laws principles
that would require the application of any other law. Each Party hereby consents to the exclusive
jurisdiction of any court of competent jurisdiction in the county of San Bernardino in any action
related to or arising under this Novation Agreement.

F. Modification; Waiver. No supplement, modification, waiver, or termination of
this Novation Agreement shall be binding unless executed in writing by the Party to be bound
thereby. No waiver of any provision of this Novation Agreement shall be deemed or shall
constitute a waiver of any other provision hereof (whether or not similar), nor shall such waiver
constitute a continuing waiver unless otherwise expressly provided.

G. Time of Essence. Time shall be of the essence with respect to all matters
contemplated by this Novation Agreement.

H. Construction. As used in this Novation Agreement, the masculine, feminine, and
neuter gender and the singular or plural shall each be construed to include the other whenever the
context so requires. This Novation Agreement shall be construed as a whole, and in accordance
with its fair meaning, without regard to any presumption or rule of construction causing this
Novation Agreement or any part of it to be construed against the Party causing the Novation
Agreement to be written. The Parties acknowledge that each has had a full and fair opportunity
to review the Novation Agreement and to have it reviewed by counsel.

l. Entire Agreement. This Novation Agreement sets forth the entire agreement
among the Parties with respect to the subject matter hereof, and supersedes all other oral or
written representations and agreements among the Parties relating to this Novation Agreement.

J. Further Assurances. From and after the date of this Novation Agreement, City
and University agree to do such things, perform such acts, and make, execute, acknowledge, and
deliver such documents as may be reasonably necessary, or proper and usual, to complete the
transfer to University of the Parking Space Requirement as contemplated by this Novation
Agreement.
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K. Severability. Should the application of any word, phrase, clause, sentence,
paragraph and/or provision of this Novation Agreement to any particular facts or circumstances
be found by a court of competent jurisdiction to be invalid or unenforceable, then (i) the validity
of other words, phrases, clauses, sentences, paragraphs and/or provisions of this Novation
Agreement shall not be affected or impaired thereby and (ii) such words, phrases, clauses,
sentences, paragraphs and/or provisions shall be enforced to the maximum extent possible so as
to effect the intent of the Parties.

L. Attorneys' Fees. In the event that any Party brings an action or proceeding against
any other Party to enforce or interpret any of the covenants, conditions, agreements, or
provisions of this Novation Agreement, the prevailing Party in such action or proceeding shall be
awarded all costs and expenses of such action or proceeding, including, without limitation,
attorneys’ fees (including fees for a Party’s use of in-house counsel), charges, disbursements, and
the fees and costs of expert witnesses. If any Party secures a judgment in any such action or
proceeding, then any costs and expenses (including, but not limited to, attorneys’ fees and costs)
incurred by the prevailing Party in enforcing such judgment, or any costs and expenses
(including, but not limited to, attorneys’ fees and costs) incurred by the prevailing Party in any
appeal from such judgment in connection with such appeal shall be recoverable separately from
and in addition to any other amount included in such judgment. The preceding sentence is
intended to be severable from the other provisions of this Novation Agreement, and shall survive
and not be merged into any such judgment. This Subsection 5L shall survive any termination of
this Novation Agreement.

M. Termination. This Novation Agreement may be terminated only upon the written
agreement of all Parties.
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IN WITNESS WHEREOF, the Parties acknowledge that they have read this Novation
Agreement, understand it, and agree to be bound by its terms. Each Party represents it has the
full power and authority to enter into and perform this Novation Agreement, and the persons
signing this Novation Agreement on behalf of each of them have been properly empowered and
authorized to enter into this Novation Agreement. The Parties have each duly executed this
Novation Agreement as of the Effective Date first referenced above.

CITY:
CITY OF REDLANDS, a municipal corporation

ATTEST: By:

Paul Barich, Mayor

Jeanne Donaldson, City Clerk

UNIVERSITY:

UNIVERSITY OF REDLANDS, a California non-
profit corporation

By:
Ralph W. Kuncl, PhD, MD,
President
By:
Michelle L. Rogers, EdD,
Vice President, Administration
SBCTA:

SAN BERNARDINO COUNTY
TRANSPORATION AUTHORITY

By:
Approved as to Form: Frank J. Navarro,
Board President

Julianna K. Tillquist, General Counsel
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EXHIBIT A ..
Contract No. 97-026

TN 9,55205 =%

COOPERATIVE AGREEMENT

This agreement (hereinafter "Agreement") is made and entered into this 1st day of October,
1996 ( the "Effective Date") by and between the San Bernardino Associated Governments
("SANBAG") and the City of Redlands, a municipal corporation ("City"), together which are
sometimes referred to herein as the "Parties." SANBAG and City hereby agree on the following
terms and conditions.

02~-05-97P03:51 RCVD
L
DEFINITIONS

1.01 Definitions. As used in this Agreement, the following terms, phrases, words and
their derivations shall have the meanings set forth herein. Words used in the present tense shall
include the future tense, words used in the singular shall include the plural, and plural words shall
include the singular tense. Words not specifically defined in this Agreement shall be given their
common and ordinary meanings.

a. "Non-operating Property" shall mean the real property consisting of parking lots and
other parking facilities as may be necessary for the operation of the Passenger Rail Station.

b. "Operating Hours" shall mean that time period commencing one (1) hour prior to the
arrival of the first morning train at the Passenger Rail Terminal, and ending one (1) hour after the
departure of the last evening train from the Passenger Rail Terminal.

c. "Operating Property" shall mean that real property comprising the Station Site and
the railroad trackage right-of-way acquired by SANBAG.

d. "Passenger Rail Station" shall mean the Passenger Rail Terminal and all Operating
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and Non-operating properties associated therewith.
e. "Passenger Rail Terminal" shall mean the platform and other improvements

constructed on the Station Site for the Passenger Rail Station.

f. "Station Site" shall mean the real property upon which the Passenger Rail Terminal
shall be built.
g. "Road" shall mean City's Eureka Street Widening Project as described in Exhibit "A."
II.

PURPOSE OF COOPERATIVE AGREEMENT
2.01 Design and Construction of Passenger Rail Station. The purpose of this Agreement
is to facilitate the design and construction, maintenance and security for a Passenger Rail Station and

construction of the Road.

III.
OWNERSHIP OF STATION SITE
3.01 Vesting of Title. Title to the Passenger Rail Terminal and Station Site shall be and
remain vested in SANBAG. City and/or third parties under contract with City shall hold title to all

Non-operating Property. City shall hold title to the Road.

VL
TE EMENT
4.01 Term. The term of this Agreement shall commence on the Effective Date of this
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Agreement, and shall continue until terminated as provided for in Article XI of this Agreement.

V.
RESPONSIBILITIES OF CITY

5.01 Planning. Zoning and Permits. City shall use its best efforts to obtain all planning,

zoning and permits to secure appropriate land-use designations and approvals for the Passenger Rail
Terminal and Station Site.

5.02 Reservation of Passenger Rail Parking. City shall perform appropriate planning,
zoning and permit activities to ensure that parking for the Passenger Rail Station is reserved
exclusively for rail commuters during Operating Hours.

5.03 Parking Fees. City may, subject to the approval of SANBAG which shall not be

unreasonably withheld, charge parking fees to:

a. Defray the costs of permits and approvals;
b. Maintain the Passenger Rail Station and Non-operating Property; and
c. Provide security for Passenger Rail Station patrons during Operating Hours.

All such fees collected by City shall remain the sole property of City, subject only to the limitations
set forth above.

5.04 Maintenance of Station Site. City shall provide for all maintenance of the Passenger
Rail Terminal and Station Site. SANBAG shall pay all of City's costs for such maintenance and
shall provide utility services (ie. gas, water and electricity) for the Passenger Rail Terminal and
Station Site for the initial two (2) year period following the commencement of passenger rail service

from the Station Site. Upon the termination of the two-year period following commencement of
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service, City shall assume full responsibility for the cost of maintaining the Passenger Rail Terminal
and Station Site and shall provide utility services (ie. gas, water and electricity) to the Passenger Rail
Terminal and Station Site. City's maintenance obligations under this Agreement shall not, however,
extend to track maintenance. "Level of effort" and other standards to determine minimum
maintenance requirements shall be developed jointly between the Parties. In the event City is unable
to meet such mutually agreed "level of effort" standards, either party may terminate this Agreement
in accordance with Article XI.

5.05 Security. City shall provide and SANBAG shall pay all costs for security of the
Passenger Rail Terminal and Station Site for the initial two (2) year period following the
commencement of passenger rail service from the Station Site. Following the termination of the
initial two-year period following commencement of service, City shall assume full responsibility for
the funding of security at the Passenger Rail Terminal and Station Site. "Level of effort" and other
standards to determine minimum security requirements shall be developed jointly between the
Parties. In the event City is unable to meet such mutually agreed "level of effort" standards, either
party may terminate this Agreement in accordance with Article XI.

5.06 Road Widening. City shall be responsible for the acquisition of all real property,
and shall perform engineering and design work, and conduct all necessary environmental reviews
and remediation (if necessary), to widen the Road in accordance with City's approved plans and
specifications for its "Eureka Street Widening" project; provided, however, that in the event eminent
domain proceedings are necessary to acquire all or a portion of the property necessary for the project,
City's failure to adopt any resolution of necessity will not result in a breach of this Agreement.

5.07 Provision of Parking Spaces. City shall make available for use, by persons using the
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Passenger Rail Station, three hundred (300) parking spaces; two hundred (200) of which shall be
located within one-quarter mile of the Passenger Rail Terminal and one hundred (100) of which shall
be located within one-quarter mile of a future passenger rail terminal to serve the University of
Redlands area. City shall be responsible for providing, or for ensuring the provision of, maintenance
and security for the parking spaces.

5.08 Construction of Passenger Rail Station. City shall cause the construction of the
Passenger Rail Station and any associated parking lot and City shall perform the construction and
engineering oversight during the construction of the Passenger Rail Station and any parking lot
pursuant to the plans and specifications approved pursuant to Section 6.02, below. City shall
contribute the sum of five hundred thousand dollars ($500,000) toward funding of the construction

of the Passenger Rail Terminal upon commencement of such construction.

VI
RESPONSIBILITIES OF SANBAG
6.01 Payment of Maintenance and Security Costs. SANBAG shall pay for all security
costs and maintenance costs incurred by City pursuant to paragraphs 5.04 and 5.05, above, for the
Passenger Rail Terminal and Station Site for two (2) years following commencement of passenger
rail service from the Station Site. After the expiration of the two year period, City shall pay for all
security and maintenance costs for the Passenger Rail Terminal and Station Site. "Level of effort"
and other standards to determine minimum security and maintenance shall be developed jointly by

the Parties.
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6.02 Design and Engineering for Station Site. = SANBAG shall fund the design and

engineering of the Passenger Rail Terminal and Station Site and the Parties shall cause complete
plans and specifications complying with all applicable federal and state laws to be prepare for the
same. However, no such plans or specifications shall be executed or accepted until approved by the
Parties.

6.03 Funding. SANBAG shall be responsible for funding of the construction of the
Passenger Rail Terminal with the financial contribution from City made pursuant to Section 5.08,
above.

6.04 Contribution of Funds. SANBAG shall pay to City the sum of one million dollars
($1,000,000) to be used by City to defray the costs incurred by City in carrying out its "Eureka Street
Widening" project. Payment of such funds shall be made to City as follows: (1) five hundred
thousand dollars ($500,000) on January 2, 1997, and (2) five hundred thousand dollars ($500,000)
on March 3, 1997. Payment to City is contingent on City's commencement of construction for its
"Eureka Street Widening" project.

6.05 Assignment to the SCRRA. The Parties acknowledge and agree that at some future
date, SANBAG may assign its rights, interests and obligations under this Agreement to the SCRRA.
VIL
FISCAL YEAR

7.01 Fiscal Year. The fiscal year of this Agreement shall commence on the first day of

July each year.
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VIIIL
CcC ING
8.01 Accounting. City shall submit monthly billing statements and invoices to SANBAG
with regard to the activities undertaken or conducted by City pursuant to this Agreement, and City
shall be paid by SANBAG within thirty (30) days from the date of invoice. City shall make its
accounting books and records available to SANBAG during City's business hours, during the term

of this Agreement, upon reasonable prior written notice from SANBAG.

IX.
NOTICES
9.01 Notices to Parties. Any and all notices or communications required or permitted by

this Agreement or by law to be delivered to, served on, or given to either party by the other shall be
in writing and shall be deemed properly delivered, served or given to the party directed to, in lieu

of personal service, when deposited in the United States mail, first-class postage prepaid, and

addressed:
SANBAG CITY
San Bernardino Associated Governments City of Redlands
475 North Arrowhead Avenue 35 Cajon Street
San Bernardino, CA 92401 Redlands, CA 92373

Either party may change its mailing address for the purposes of this Agreement by giving written

notice of the same in accordance with the provisions of this paragraph.
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MISCEL EOUS

10.01 Consent and Agreements, Any and all consents and agreements provided for or
permitted by this Agreement shall be in writing, and a signed copy thereof shall be filed and kept
with this Agreement.

10.02 Entire Agreement. This instrument contains the entire agreement of the Parties as
to the matters described herein and correctly sets forth the rights, duties and obligations of each party
to the other as of the date of this Agreement. Any and all prior agreements, policies, negotiations
and/or representations of the Parties as to the matters described herein are expressly set forth and
incorporated in this Agreement.

10.03 Amendments. This Agreement shall be amended only by written instrument,
executed by the Parties.

10.04 Severability. In the event any one or more provisions contained in this Agreement
shall for any reason be held invalid or illegal, or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provisions hereof; and this Agreement shall
be construed as if such invalid, illegal or unenforceable provisions had never been contained herein.

10.05 Headings and Subtitles. Heading and subtitles of this Agreement have been used for
convenience only and do not constitute matter to be considered in interpreting this Agreement.

10.06 Attorneys' fees. In the event any action is commenced to enforce or interpret the
terms or conditions of this Agreement the prevailing party shall, in addition to any costs and other
relief, be entitled to recover its reasonable attorneys' fees. "Prevailing party" shall be the party who
obtains substantially all the relief sought by it, regardless of whether final court judgment is entered.

10.07 Indemnity. The Parties shall each defend, indemnify and hold harmless the other

DIM724(z)PW 8
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party, and its elected officials, officers, employees, volunteers and authorized agents from and
against any and all claims, losses, damages and causes of action (including personal injury and
death) arising from or resulting in connection with the party's negligent or wrongful acts, errors or
omissions in carrying out the party's duties or obligations under this Agreement and from any and
all expenses incurred by the other party on account of any claim therefor.

10.08 Jurisdiction and Venue. In the event of any litigation arising out of the terms or
conditions of this Agreement, the venue of any such litigation shall be the Superior Court of the State
of California.

XI.
TERMINATION OF AGREEMENT

11.01 Acts Constituting Termination. This Agreement shall commence on the date of its
execution and shall continue until:

a. Voluntary or involuntary transfer or assignment by either party without the consent
of the other party of any of the rights, duties or obligations set forth in this Agreement;

b. Mutual agreement of the Parties to terminate this Agreement;

c. Any default or breach of this Agreement by either party which has not been cured
within thirty (30) days after notice of such default of breach by the other party or such later time as
mutually agreed upon by the Parties as reasonable if the default or breach cannot be cured within
such thirty (30) days period; or

d. Written notice is delivered by either party to the other party ninety (90) days prior to
the effective date of termination.

DIM724(a)PW 9
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XII.
LICENSE
12.01 License. SANBAG hereby grants to City a license to enter upon the Station Site and
perform, through its employees and/or its agents and contractors, City's construction of the Passenger

Rail Terminal, and City's maintenance and security obligations for the Passenger Rail Terminal.

XIII.
AC E
13.01 Acceptance of Agreement. The undersigned, having read the foregoing, accept and

agree to the terms and conditions set forth therein.

DATED: A -5-77 SANBAG
1
By: W
Président
DATED:_January 28, 1997 CITY OF REDLANDS
Mayor
ATTEST:
By ’
ity Clerk
DIM724(2)PW l O
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EXHIBIT B

PURCHASE AND SALE AGREEMENT

DATED
MARCH 3, 2020
BY AND BETWEEN

CITY OF REDLANDS,
a municipal corporation

AS SELLER
AND

THE UNIVERSITY OF REDLANDS

AS BUYER
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PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

This Purchase and Sale Agreement (this "Agreement") is made and entered this 3rd day of
March, 2020 ("Effective Date"), by and between City of Redlands, a municipal corporation
("City"), and the University of Redlands, an IRC section 501(c)(3) nonprofit corporation
("University"). City and University are sometimes individually referred to herein as a "Party" and,
together, as the "Parties.”

RECITALS

WHEREAS, City is the owner of an undivided fee simple interest in certain real property
located in the City of Redlands, County of San Bernardino ("County"), State of California, known
as County Assessor Parcel No. 0170-191-39-0000, and as more particularly described on Exhibit
"A," which is attached hereto and incorporated herein by reference (the "Property"); and

WHEREAS, City desires to sell, transfer, and convey the Property to University, and
University desires to purchase and acquire the Property from City, upon and subject to the terms
and conditions set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual promises contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, University and City hereby agree as follows:

AGREEMENT

1. PURCHASE AND SALE.

Subject to and upon all of the terms and conditions of this Agreement, City agrees to sell,
transfer, and convey to University, and University agrees to purchase and acquire from City, the
Property in its “AS-IS” condition, as such term is further defined in Section 8 hereof, as of the
Effective Date of this Agreement.

2. PURCHASE PRICE.

2.1 Purchase Price. The purchase price for the Property ("Purchase Price") shall be
seven hundred fifty thousand dollars ($750,000). Payment of the Purchase Price shall be made by
University to City on or before July 5, 2020.

2.2 Assignment/Novation of Obligations.

22,1 In Lien Agreement. In lieu of payment of the Purchase Price to City,
University may satisfy its obligations under this Section 2 by entering into a written agreement
with the San Bernardino County Transportation Authority (“SBCTA™) and City, whereby SBCTA
agrees to an assignment to University, and a novation, of City’s obligation to SBCTA to provide
one hundred (100) parking spaces within one-quarter mile of University’s proposed passenger rail
terminal (“City’s Parking Obligation”) as set forth in that certain agreement between City and

1
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SBCTA dated October 1, 1996 (the “City/SBCTA Agreement™), a true and correct copy of which
is attached hereto as Exhibit “B,” and incorporated herein by this reference.

2.2.2 Limited Novation. For purposes of clarity, the aforementioned novation
relates only to University’s provision, at University’s expense, of one hundred (100) parking
spaces within one-quarter mile of University’s proposed railway terminal as required by City’s
Parking Obligation. Nothing in this Agreement shall require or result in a novation of the remainder
of City’s obligations under Section 5.07 of the City/SBCTA agreement.

3. ACTIONS PENDING CLOSING.

3.1 Title to Property.

3.1.1 Deliveries by City. Concurrent with City’s execution of this Agreement,
City shall, as a courtesy, deliver to University a preliminary title report (“PTR”) for the Property
issued by Orange Coast Title Company of Southern California , substantially in the form attached
hereto as Exhibit “C.” University acknowledges that City makes no representations to University
regarding the accuracy of the PTR and the matters referenced therein.

3.1.2  Title Insurance. Prior to the Closing, City shall cause Orange Coast Title
Company of Southern California to be deliver to University a CLTA standard coverage Owner’s
Policy of Title Insurance for the Property (the "Title Report") and (b) legible copies of all
documents referenced therein (collectively with the Title Report, the "Title Documents™).

3.1.3 Condition of Title at Closing. Upon the Closing, City shall sell, transfer,
and convey to University fee simple title to the Property by a duly executed and acknowledged
grant deed in the form of Exhibit "D," which is attached hereto and incorporated herein by
reference (the "Grant Deed").

4. CONDITIONS TO CLOSING.

4.1 University’s Closing Conditions. The obligation of University to complete the
transaction contemplated by this Agreement is subject to the following conditions precedent (and
conditions concurrent, with respect to deliveries to be made by City at the Closing) (the
"University's Closing Conditions"), which conditions may be waived, or the time for satisfaction
thereof extended, by University only in a writing executed by University:

4.1.1 City’s Due Performance. All of the representations and warranties of City
set forth in Section 6 shall be true, correct, and complete in all material respects as of the Closing
Date, and City, on or prior to the Closing Date, shall have complied with and/or performed all of
the obligations, covenants, and agreements required on the part of City to be complied with or
performed pursuant to the terms of this Agreement on or prior to the Closing,.

4.1.2 Physical Condition of Property. The physical condition of the Property
shall be substantially the same on the Closing Date as on the Effective Date of this Agreement,
except for reasonable wear and tear and any damages due to any act of University or University’s
representatives.
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4.1.3 Possession/Removal of Personal Property. Upon the Closing Date, City
shall deliver exclusive possession of the Property to University. Prior to the Closing Date, City
shall have the right to remove City's equipment, trade fixtures or other personal property. Any
such salvage and removal shall be performed pursuant to all required permits, in accordance with
all laws, rules and regulations. Any improvements or personal property of City remaining on the
Property after the Closing shall be conclusively deemed abandoned by City (the "Abandoned
Personal Property"). City waives and relinquishes all rights, title, interest and claims in any such
Abandoned Personal Property and effective upon abandonment transfers, conveys and assigns all
of its right, title and interest in such Abandoned Personal Property to University for disposition as
determined by University in University’s sole and absolute discretion.

4.2 City's Closing Conditions. All of the representations and warranties of University
set forth in Section 7 shall be true, correct, and complete in all material respects as of the Closing
Date, and University, on or prior to the Closing Date, shall have complied with and/or performed
all of the obligations, covenants, and agreements required on the part of University to be complied
with or performed pursuant to the terms of this Agreement on or prior to the Closing.

3 CLOSING.

5.1 Closing Date. Subject to the provisions of this Agreement, the Closing shall take
place on or before March 4, 2020 ("Closing Date"). As used herein, the "Closing” shall mean the
delivery of the Grant Deed by City to University.

5.2 Deliveries by City. On or before the Closing Date, City, at its sole cost and expense,
shali deliver or cause to be delivered to University the following documents, each dated as of the
Closing Date, fully executed and, if appropriate acknowledged, and, if applicable, in proper form
for recording:

5.2.1 Grant Deed. The Grant Deed conveying the Property to University.

5.2.2  Preliminary Title Report. The PTR, substantially in the form attached hereto
as Exhibit “B.”

5.2.3 Non-Foreign Affidavit. A Non-Foreign Affidavit, substantially in the form
attached hereto as Exhibit "E."

5.2.4 Title. The Title Report and Title Documents.

5.2.5 Easement Access. City shall deliver to University a quitclaim deed,
substantially in the form attached hereto as Exhibit “F,” conveying all right tile and interest of City
in and to that certain easement document between City and Gerald S. Rubin, dated August 5, 1963,
a true and correct copy of which is attached hereto as Exhibit “G.”

5.2.6  QOther Documents. Such other items, documents, and instruments as may
be reasonably required by University to effectuate the provisions of this Agreement and the
Closing, and/or otherwise to fulfill the covenants and obligations to be performed by City at the
Closing pursuant to this Agreement.
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5.3 Deliveries by University. On or before the Closing Date, University, at its sole cost
and expense, shall deliver or cause to be delivered to City such items, documents, and instruments
as may be reasonably required by City to effectuate the Closing.

5.3.1 Recording. University shall cause the Grant Deed to be recorded in the
Official Records and obtain conformed copies thereof for distribution to University and City.

5.4 Pro-rations/ Apportionment.

5.4.1 Method of Pro-ration. Taxes and assessments affecting the Property shall
be pro-rated between University and City as of the Closing Date based on a 365-day year. All
non-delinquent real estate taxes and assessments on the Property shall be pro-rated based on the
actual current tax bill, but if such tax bill has not yet been received by City by the Closing Date or
if supplemental taxes are assessed after the Closing for the period prior to the Closing, the Parties
shall make any necessary adjustment after the Closing by cash payment to the Party entitled thereto
so that City shall have bome all real property taxes, including all supplemental taxes, allocable to
the period prior to the Closing and University shall bear all real property taxes, including all
supplemental taxes, allocable to the period from and after the Closing. If any real property taxes
or assessments or any expenses attributable to the Property and allocable to the period prior to the
Closing are discovered or billed after the Closing, the Parties shall make any necessary adjustment
after the Closing by cash payment to the Party entitled thereto within five (5) business days
following the discovery thereof or the receipt by any Party of the bill therefor, as the case may be,
so that City shall have borne all real property taxes, assessments and expenses allocable to the
period prior to the Closing and University shall bear all real property taxes, assessments and
expenses allocable to the period from and after the Closing.

5.4.2 Survival. The obligations under this Section 5.4 shall survive the Closing
Date and the delivery and recordation of the Grant Deed for the Property.

5.5  Closing Costs. Each Party shall pay its own costs and expenses arising in
connection with the Closing (including, without limitation, its own attorneys’ and advisors’ fees,
charges, and disbursements).

5.5.1 City shall pay the cost of any documentary transfer taxes in connection with
the recording of the Grant Deed.

3.5.2  University shall pay all recording costs for recording the Grant Deed; and

5.5.3  All other closing fees and costs shall be charged to and paid by City and
University in accordance with customary practices in the County.

5.6  Deliveries Qutside. Upon the Closing, City shall deliver sole and exclusive
possession of the Property to University. Effective immediately upon the Closing, any personal
property remaining on the Land shall be deemed abandoned and may be removed and disposed of
by University at its sole cost and expense. This Section 5.6 shall survive the Closing,
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6. CITY’S COVENANTS, REPRESENTATIONS AND WARRANTIES.

City represents, and warrants to and agrees with University, as of the Effective Date of this
Agreement as follows:

6.1 Due Organization. City is a municipal corporation duly formed under the laws of
the State of California.

6.2  Hazardous Materials. City represents and warrants that it has no actual knowledge
(without having any duty for any investigation, whatsoever) of hazardous materials exiting on the
Property, or any other environmental dangers, risks, or limitations associated with University’s
proposed use of the Property.

6.3 City’s Authority; Validity of Agreements. City has full right, power, and authority
to sell the Property to University as provided in this Agreement and to carry out its obligations
hereunder. The individuals executing this Agreement and the instruments referenced herein on
behalf of City have the legal power, right, and actual authority to bind City to the terms hereof and
thereof. This Agreement is, and all other instruaments, documents and agreements to be executed,
and delivered by City in connection with this Agreement shall be, duly authorized, executed, and
delivered by City and the valid, binding, and enforceable obligations of City (except as
enforcement may be limited by bankruptcy, insolvency, or similar laws) and will not result in any
violation of, or conflict with, or constitute a default under, any provisions of any agreement of City
or any mortgage, deed of trust, indenture, lease, security agreement, or other instrument, covenant,
obligation, or agreement to which City or the Property is subject, or any judgment, law, statute,
ordinance, writ, decree, order, injunction, rule, ordinance, or govemmental regulation or
requirement affecting City or the Property.

6.4  Indemnity/Insurance. In the event University exercises its option to enter into an
agreement with SBCTA for a novation of City’s Parking Obligation and constructs parking spaces
in accordance therewith, subsequent to University’s completion of the parking spaces, but prior to
any occupancy of the same, City shall undertake to insure and protect, through its excess liability
coverage, and indemnify University from and against, any and all claims for personal injury or
property damages made against University and/or City by persons using such parking spaces.

6.5 Public Access. In the event University exercises its option to enter into an
agreement with SBCTA for a novation of City’s Parking Obligation and constructs parking spaces
in accordance therewith on SBTCA’s property identified as County Assessor parcel No. 0170-
201-31-0000, City agrees to process and approve, in accordance with applicable law, any and all
applications filed by University with City for access to such property form public streets.

6.6  Survival. Except for the indemnity and insurance representations made in Sub-
section 6.4 hereof, and the public access representations made in Sub-section 6.5, above, all of the
representations, warranties, and agreements of City set forth in this Agreement shall be true upon
the Effective Date of this Agreement, shall be deemed to be repeated at and as of the Closing Date,
and shall survive the delivery of the Grant Deed and the Closing for a period of one (1) year. Prior
to a termination of this Agreement, City shall not take any action, fail to take any required action,
or willfully allow or consent to any action that would cause any of City’s representations or
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warranties to become untrue. If any representation or warranty of City was true as of the Effective
Date of this Agreement, but is not true as of the Closing Date, then City shall disclose this changed
fact to University in writing. So long as City makes the foregoing disclosure and the change of
circumstances regarding the representation or warranty did not arise due to the fault of City, then
City shall not be in breach of this Agreement due to the fact that the representation or warranty has
become untrue as of the Closing Date; provided, however, the fact that any representation or
warranty under this Section 6 is untrue as of the Closing Date shall still be a failure of a condition
pursuant to Section 4.1.1. Notwithstanding the foregoing, if University has actual knowledge of
the incorrectness of any representation or warranty set forth in this Section 6 as of the Close of
Escrow and University has not elected to terminate this Agreement as provided herein, then
University will be deemed to have waived any claim against City for the incorrectness of such
representation or warranty. For purposes of clarity, the indemnity and insurance representations
made in Sub-section 6.4 hereof, and the public access representations made in Sub-section 6.5,
above, shall survive in perpetuity unless and until City and University modify those obligations by
written agreement.

7. UNIVERSITY’S REPRESENTATIONS AND WARRANTIES.

University represents and warrants to City, as of the Effective Date of this Agreement as
follows:

7.1 University’s Authority: Validity of Agreements. University has full right, power,

and authority to purchase and acquire the Property from City as provided in this Agreement and
to carry out its obligations hereunder. The individuals executing this Agreement and the
instruments referenced herein on behalf of University have the legal power, right, and actual
authority to bind University to the terms hereof and thereof. This Agreement is, and all other
instruments, documents, and agreements to be executed and delivered by University in connection
with this Agreement shall be, duly authorized, executed, and delivered by University and the valid,
binding, and enforceable obligations of University (except as enforcement may be limited by
bankruptcy, inselvency, or similar laws) and do not violate any provision of any law, statute,
ordinance, rule, regulation, agreement or judicial order to which University is a Party or to which
University is subject.

8. “AS-IS” CONDITION OF PROPERTY.

THE PARTIES HEREBY ACKNOWLEDGE AND AGREE AS FOLLOWS: (A)
UNIVERSITY IS A SOPHISTICATED BUYER WHO IS FAMILIAR WITH THIS TYPE OF
PROPERTY; (B) EXCEPT AS MAY BE SPECIFICALLY SET FORTH IN THIS
AGREEMENT, THE DEED, AND/OR ANY OTHER DOCUMENT OR INSTRUMENT
DELIVERED BY CITY TO CITY (THE "EXPRESS REPRESENTATIONS"), NEITHER CITY
NOR ANY OF ITS AGENTS, REPRESENTATIVES, OFFICERS, OR EMPLOYEES HAS
MADE OR WILL MAKE ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND
WHATSOEVER, WHETHER ORAL OR WRITTEN, EXPRESS OR IMPLIED, WITH
RESPECT TO THE PROPERTY; AND (C) THE PROPERTY IS BEING SOLD TO
UNIVERSITY IN ITS PRESENT "AS IS" CONDITION SUBJECT TO THE EXPRESS
REPRESENTATIONS AND THE TERMS HEREOF AND, ACCORDINGLY, SUBJECT TO
THE EXPRESS REPRESENTATIONS, UNIVERSITY WILL RELY SOLELY ON ITS OWN
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DUE DILIGENCE AND INVESTIGATIONS IN PURCHASING THE PROPERTY. IN
CONNECTION WITH THE FOREGOING, UNIVERSITY EXPRESSLY AGREES TO WAIVE
ANY AND ALL RIGHTS WHICH UNIVERSITY MAY HAVE UNDER SECTION 1542 OF
THE CALIFORNIA CIVIL CODE WHICH PROVIDES AS FOLLOWS:

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN
BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR."

9. REMEDIES.

9.1 Default by City. If City shall breach any of the terms or provisions of this
Agreement or otherwise fail to perform any of City’s obligations under this Agreement at or prior
to Closing, and if such failure continues without cure by City for five (5) business days after
University provides City and Escrow Agent with written notice thereof (a "City Default"), and
provided University is not then in default, then University may, as University’s sole remedies for
such failure, but without limiting University’s right to recover attorneys' fees pursuant to Section
10.13 below: (a) waive the effect of such matter and proceed to consummate this transaction; (b)
cancel this Agreement and receive a full refund of the Deposit and recover from City the reasonable
out-of-pocket expenses incurred by University related to the Property and this transaction, which
amounts shall be payable by City to University within five (5) business days following receipt by
City of written request therefor from University together with copies of invoices evidencing such
expenses; or (c) proceed with any remedies available to University at law or in equity, which may,
without limitation, include the bringing of an action against City for specific performance and/or
recovery of the Deposit and any other damages suffered or incurred by University as a result of
any breach or failure by City to perform any of City’s obligations under this Agreement.

10.  MISCELLANEOQUS PROVISIONS.

10.1 Entire Agreement. This Agreement, including the exhibits attached hereto,
constitutes the entire agreement between the Parties pertaining to the subject matter hereof and
supersedes all prior agreements, understandings, letters of intent, term sheets, negotiations, and
discussions, whether oral or written, of the Parties, and there are no warranties, representations, or
other agreements, express or implied, made to either Party by the other Party in connection with
the subject matter hereof except as specifically set forth herein or in the documents delivered
pursuant hereto or in connection herewith.

10.2  Modification; Waiver. No supplement, modification, waiver, or termination of this
Agreement shall be binding unless executed in writing by the Party to be bound thereby. No
waiver of any provision of this Agreement shall be deemed or shall constitute a waiver of any other
provision hereof (whether or not similar), nor shall such waiver constitute a continuing waiver
unless otherwise expressly provided.

103  Notices. All notices, consents, requests, reports, demands or other communications

hereunder (collectively, "Notices") shall be in writing and may be given personally, by registered
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or certified mail, by electronic mail, by courier, or by Federal Express (or other reputable overnight
delivery service) for overnight delivery, as follows:

To University: University of Redlands
SVP Finance & Administration
1200 E. Colton Ave
Redlands, California 92373
Attention: Cory Nomura
Telephone: (909) 748-8180
Fax: (909) 335-5144
Email: cory_nomura@redlands.edu

With A Copy to: General Counsel
University of Redlands
Attention: Brent Geraty
Telephone: (909) 748-8180
Fax: (909} 335-5144
Email: brent_geraty@redlands.edu

To City: City of Redlands
P.O. Box 3005
Redlands, California 92373
Attention: City Clerk
Telephone: (909) 798-7531
Fax: (909) 798-7535
Email: jdonaldson@cityofrediands.org

With A Copy to: City Attorney
City of Redlands
Attention: Daniel J. McHugh
Telephone: (909) 798-7595
Fax: (909) 798-7503
Email: dmchugh@cityofredlands.org

or to such other address or such other person as the addressee Party shall have last designated by
Notice to the other Party. All Notices shall be deemed to have been given three (3) business days
following deposit in the United States Postal Service (postage prepaid) or, upon receipt, if sent by
overnight delivery service, courier, facsimile transmission (so long as confirmed by the appropriate
automatic confirmation page), electronic mail (so long as receipt is acknowledged or otherwise
confirmed), or personally delivered. Notice to a Party shall not be effective unless and until each
required copy of such Notice is given. The inability to deliver a Notice because of a changed
address of which no Notice was given or an inoperative facsimile number for which no Notice was
given of a substitute number, or any rejection or other refusal to accept any Notice, shall be deemed
to be the receipt of the Notice as of the date of such inability to deliver or rejection or refusal to
accept. Any Notice to be given by any Party hereto may be given by legal counsel for such Party.
Telephone numbers are provided herein for convenience only and shall not alter the manner of
giving Notice set forth in this Section 10.13.
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10.4  Expenses. Subject to the provision for payment of the Closing Costs in accordance
with the terms of Section 5.5 of this Agreement and of any other provision of this Agreement,
whether or not the transaction contemplated by this Agreement shall be consummated, all fees and
expenses incurred by any Party hereto in connection with this Agreement shall be borne by such

Party.

10.5 Severability. Any provision or part of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction shall, as to such situation and such jurisdiction,
be ineffective only to the extent of such invalidity and shall not affect the enforceability of the
remaining provisions hereof or the validity or enforceability of any such provision in any other
situation or in any other jurisdiction,

10.6  Successors and Assigns. Neither City nor University shall assign its rights under
this Agreement without the consent of the other Party.

10.7  Counterparts. This Agreement may be executed in as many counterparts as may be
deemed necessary and convenient, and by the different Parties hereto on separate counterparts,
each of which, when so executed, including, without limitation, by PDF scanned counterparts of
any initialed or executed pages delivered via electronic mail, shall be deemed an original, but all
such counterparts shall constitute one and the same instrument.

10.8  Governing Law; Jurisdiction. This Agreement shall be governed by and construed
under the laws of the State of California without regard to conflicts-of-laws principles that would
require the application of any other law. Each Party hereby consents to the exclusive jurisdiction
of any court of competent jurisdiction in the county of San Bernardino in any action related to or
arising under this Agreement.

109 Headings. The Section headings of this Agreement are for convenience of
reference only and shall not be deemed to modify, explain, restrict, alter, or affect the meaning or
inferpretation of any provision hereof.

10.10 Time of Essence. Time shall be of the essence with respect to all matters
contemplated by this Agreement.

10.11 Further Assurances. In addition to the actions recited herein and contemplated to
be performed, executed, and/or delivered by City and University, during the term of this
Agreement City and University agree to perform, execute, and/or deliver or cause to be performed,
executed, and/or delivered any and all such further acts, instruments, deeds, and assurances as may
be reasonably required to consummate the transaction contemplated hereby. In furtherance of the
foregoing, so long as University is not in default under the terms of this Agreement.

10.12 Construction. As used in this Agreement, the masculine, feminine, and neuter
gender and the singular or plural shall each be construed to include the other whenever the context
so requires. This Agreement shall be construed as a whole and in accordance with its fair meaning,
without regard to any presumption or rule of construction causing this Agreement or any part of it
to be construed against the Party causing the Agreement to be written. The Parties acknowledge
that each has had a full and fair opportunity to review the Agreement and to have it reviewed by
counsel. If any words or phrases in this Agreement have been stricken, whether or not replaced
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by other words or phrases, this Agreement shall be construed (if otherwise clear and unambiguous)
as if the stricken matter never appeared and no inference shall be drawn from the former presence
of the stricken matters in this Agreement or from the fact that such matters were stricken.

10.13 Attomeys' Fees. In the event that either Party brings an action or proceeding against
the other Party to enforce or interpret any of the covenants, conditions, agreements, or provisions
of this Agreement, the prevailing Party in such action or proceeding shall be awarded all costs and
expenses of such action or proceeding, including, without limitation, attorneys” fees (including
fees for a Party’s use of in-house counsel), charges, disbursements, and the fees and costs of expert
witnesses. If any Party secures a judgment in any such action or proceeding, then any costs and
expenses (including, but not limited to, attorneys’ fees and costs) incurred by the prevailing Party
mn enforcing such judgment, or any costs and expenses (including, but not limited to, attorneys’
fees and costs) incurred by the prevailing Party in any appeal from such judgment in connection
with such appeal shall be recoverable separately from and in addition to any other amount included
in such judgment. The preceding sentence is intended to be severable from the other provisions
of this Agreement, and shall survive and not be merged into any such judgment. This Section 10.13
shall survive Closing and any earlier termination of this Agreement,

[Signatures on Next Page]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date of this Agreement.

CITY:

CITY OF REDLANDS, a municipal
corporation

ATTEST: WM@@T -y

; ; aul W. Foster, M}ysr

J%e Donaldson, City Clerk

UNIVERSITY:
THE UNIVERSITY OF REDLANDS

By Zﬁﬂé ‘fldrvzé__‘

Ralph W. Kuncl, PhD, MD,
President

By: Q«W\W

Cory Nomura, Senior Vice President,
Finance & Administration
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EXHIBIT "A"

DESCRIPTION OF THE PROPERTY

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF SAN
BERNARDINO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

LUGONIAPARK LOT 10 ANDPTN LOTS 5678 9 19 AND 20 BLK H DESC AS BEG
AT INTERSECTION N LISD LOT 5 WITHE LI W 20 FT SD LOT 5 TH S 0 DEG 18 MIN 29
SECONDS E 26.20 FT TH S 60 DEG 28 MIN 02 SECONDS E 668.77 FT TOAPTINE LI LOT
19 WHICH IS N 0 DEG 16 MIN 25 SECONDS W 150.07 FT FROM SE COR SDLOT 19 THN
0 DEG 16 MIN 25 SECONDS W 349.58 FT TO NE COR LOT 10 TH ALG N LINES LOTS 5
TO 10 N 89 DEG 22 MIN 52 SECONDS W 580.39 FT TO POB EX MNL RTS WOSE
RESERVED BY STATE OF CALIF

APN: 0170-191-39-0000



EXHIBIT “B”

SBCTA AGREEMENT



COOPERATIVE AGREEMENT
This agreement (hereinafter "Agreement”) is made and entered into this st day of October,
1996 ( the "Effective Date"} by and between the San Bernardino Associated Governments
("SANBAG") and the City of Redlands. & municipal corporation ("City"), together which are
sometimes referred to herein as the "Parties.” SANBAG and City hereby agree on the following

terms and conditions.

DETINITIONS

1.01 Definitions. As used in this Agreement, the following terms, phrases, words and
their derivations shall have the meanings set forth herein. Words used in the present tense shall
include the future tense, words used in the singular shall include the plural, and plural words shall
include the singular tense. Words not specifically delined in this Agreement shall be given their
common and ordinary meanings.

a. "Non-operating Property” shall mean the real property consisting of parking lots and
other parking facilities as may be necessary for the operation of the Passenger Rail Station.

b. "Operating Hours" shall mean that time period commencing one (1) hour prior to the
arrival of the first morning train at the Passenger Rail Terminal. and ending one (1) hour after the
departure of the last evening train from the Passenger Rail Terminal.

C. "Operating Property" shall mean that real property comprising the Station Site and
the railroad trackage right-of-way acquired by SANBAG.

d. "Passenger Rait Station” shall mean the Passenger Rail Terminal and all Operating
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and Non-operating properties associated therewith.

e. "Passenger Rail Terminal" shall mean the platform and other improvements
constructed on the Station Site for the Passenger Rail Station.

f. "Station Site” shall mean the real property upon which the Passenger Rail Terminal

shall be built.

g. "Road" shall mean City's Eurcka Strect Widening Project as deseribed in Exhibit "AL

L.

PURPOSE OF COOPERATIVE AGREEMENT

701 Design and Construction of Passenger Rail Station. The purpose of this Agreement

is to facilitate the design and construction, maintenance and security for a Passenger Rail Station and

construction of the Road.

HI.

OWNERSHIP OF STATION SITE

301 Vesting of Title. Title to the Passenger Rail Terminal and Station Site shall be and

remain vested in SANBAG. Cily and/or third parties under contract with City shail hold title to all

Non-operating Property. City shall hold title to the Road.

VI

TERM OF AGREEMENT

4.01 Term, The term of this Agreement shall commence on the Effective Date of this

[SJEYERETFHI Y -
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Agreement, and shall continue until terminated as provided for in Article XI of this Agreement.

V.

RESPONSIBILITIES OF CITY

5.01 Planning, Zoning and Permits. City shall usc its best efforts to obtain all planning.
zoning and permits to secure appropriate land-usc designations and approvals for the Passenger Rail
Terminal and Station Site.

502 Reservation of Passenger Rail Parking. City shall perform appropriate planning.

zoning and permit activities to ensure that parking for the Passenger Ratl Station is reserved
exclusively for rail commuters during Operating Hours.
5.03 Parking Fees. City may, subject to the approval of SANBAG which shall not be

unreasonably withheld, charge parking fees to:

a. Defray the costs of permits and approvals:
b. Maintain the Passenger Rail Station and Non-operating Property; and
C. Provide security for Passenger Rail Station patrons during Operating Hours.

All such fees collected by City shall remain the sole property of City. subject only to the limitations
set forth above.

504 Maintenance of Station Site. City shall provide for all maintenance ol the Passenger

Rail Terminal and Station Site. SANBAG shall pay all of City's costs for such maintenance and
shall provide utility services {ie. gas. water and electricity) for the Passenger Rail Terminal and
Station Site for the initial two (2) yvear period following the commencement of passenger rail service
from the Station Site. Upon the termination of the two-year period following commencement of
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service. City shall assume full responsibility for the cost of maintaining the Passenger Rail Terminal
and Station Site and shall provide utility services (ie. gas, water and electricity) to the Passenger Rail
Terminal and Station Site. City's maintenance obligations under this Agreement shall not, however,
extend 1o track maintenance. "Level of effort” and other standards to determine minimum
maintenance requirements shall be developed jointly between the Parties. In the event City is unable
1o meet such mutually agreed "level of effort” standards, either party may terminate this Agreement
in accordance with Article XI.

505 Security. City shall provide and SANBAG shall pay all costs for security of the
Passenger Rail Terminal and Station Site for the initial two (2) year period following the
commencement of passenger rail service from the Station Site. Following the termination of the
initial two-year petiod following commencement of service, City shall assume full responsibility for
the funding of security at the Passenger Rail Terminal and Station Site. "Level of effort” and other
standards to determine minimum security requirements shall be developed jointly between the
Parties. In the event City is unable to meet such mutually agreed "level of cffort" standards, either
party may terminate this Agreement in accordance with Article XI.

5.06 Road Widening. City shall be responsible for the acquisition of all real property.
and shall perform engineering and design work, and conduct all nccessary environmental reviews
and remediation (if necessary). to widen the Road in accordance with City's approved plans and
specifications for its "Eureka Street Widening” project; provided. however, that in the event eminent
domain proceedings are necessary to acquire all or a portion of the property necessary for the project,
City's faiture to adopt any resolution of necessity will not result in a breach of this Agreement.

5.07 Provision of Parking Spaces, City shall make available [or use, by persons using the
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Passenger Rail Station, three hundred (300) parking spaces; two hundred (200} of which shall be
located within one-quarter mile of the Passenger Rail Terminal and one hundred (100) of which shall
be located within one-quarter mile of a future passenger rail terminal to serve the University of
Redlands area. City shall be responsible for providing. or for ensuring the provision of, maintenance
and security for the parking spaces.

508 Construction of Passenger Raijl Station. City shall cause the construction of the

Passenger Rail Station and any associated parking lot and City shall perform the construction and
engineering oversight during the construction of the Passenger Rail Station and any parking lot
pursuant to the plans and specifications approved pursuant to Section 6.02, below. City shail
contribute the sum of five hundred thousand dollars ($500,000) toward funding of the construction

of the Passenger Rail Terminal upon commencement of such construction.

VL

RESPONSIBILITIES OF SANBAG

6.01 Payment of Maintenance and Security Costs. SANBAG shall pay for all security
costs and maintenance costs incurred by City pursuant to paragraphs 5.04 and 5.05, above, for the
Passenger Rail Terminal and Station Site for two (2) years following commencement of passenger
rail service from the Station Site. After the expiration of the two year period, City shall pay for all
security and maintenance costs for the Passenger Rail Terminal and Station Site. "Level of effort”
and other standards to determine minimum security and maintenance shall be developed jointly by
the Parties.
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Engineering for Station Site.

SANBAG shall fund the design and
engineering of the Passenger Rail Terminal and Station Site and the Parties shall cause complete
plans and specifications complying with all applicable federal and state laws to be prepare for the
same. However, no such plans or specifications shall be executed or accepted until approved by the
Parties.

6.03  Funding. SANBAG shall be responsible for funding of the construction of the
Passenger Rail Terminal with the financial contribution from City made pursuant to Section 5.08,
above.

6.04  Contribution of Funds. SANBAG shall pay to City the sum of one million dollars
($1.000,000) to be used by City to defray the costs incurred by City in carrying out its "Eureka Street
Widening" project. Payment of such funds shall be made to City as follows: (1) five hundred
thousand dollars ($500,000) on January 2, 1997, and (2) five hundred thousand dollars (§500.000)
on March 3, 1997. Payment to City is contingent on City's commencement of construction for its
"Eureka Street Widening" project.

6.05  Assignment to the SCRRA. The Parties acknowledge and agree that at some future
date, SANBAG may assign its rights, interests and obligations under this Agreement to the SCRRA.

VIL

FISCAL YEAR

7.01  Fiscal Year. The fiscal vear of this Agreement shall commence on the first day of

July each year.
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VIIL

ACCOUNTING

8.01 Accounting. City shall submit monthly billing statements and invoices to SANBAG
with regard to the activities undertaken or conducted by City pursuant to this Agreement, and City
shall be paid by SANBAG within thirty (30) days from the date of invoice. City shail make its
accounting books and records available to SANBAG during City's business hours, during the term

of this Agreement, upon reasonable prior written notice from SANBAG.

IX.
NOTICES
9.01 Notices to Parties. Any and all notices or communications required or permitted by
this Agreement or by law to be delivered o, served on, or given to either party by the other shall be
in writing and shall be deemed properly delivered, served or given to the party directed to, in licu

of personal service, when deposited in the United States mail. first-class postage prepaid, and

addressed:
SANBAG CITY
San Bernardino Associated Governiments City of Redlands
475 North Arrowhead Avenue 33 Cajon Street
San Bemardino, CA 92401 Redlands. CA 92373

Either party may change its mailing address for the purposes of this Agreement by giving written

notice of the same in accordance with the provisions of this paragraph.
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MISCELLANEOUS

10.01 Consent and Agreements. Any and all consents and agreements provided for or
permitted by this Agreement shall be in writing. and a signed copy thereof shall be filed and kept
with this Agreement.

10.02 Entire Agreement, This instrument contains the entire agreement of the Parties as

to the matters described herein and correctly sets forth the rights, duties and obligations of each party
to the other as of the date of this Agrecement. Any and all prior agreements, policies, negotiations
and/or representations of the Parties as to the matters described herein are expressly set forth and
incorporated in this Agreement.

10,03 Amendments, This Agreement shall be amended only by written instrument,
executed by the Parties.

10.04 Severability. In the event any one or more provisions contained in this Agreement
shall for any reason be held invalid or illegal, or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provisions hereof: and this Agreement shall
be construed as if such invalid, illegal or unenforceable provisions had never been contained herein.

10.05 Headings and Subtitles. Heading and subtities of this Agreement have been used for

convenience only and do not constitute matter to be considered in interpreting this Agreement.

10.06 Attorneys' fees, In the event any action is commenced to enforce or interpret the
terms or conditions of this Agreement the prevailing party shall, in addition to any costs and other
relief. be entitled to recover its reasonable attornevs' fees. "Prevailing party” shall be the party who
obtains substantially all the relief sought by it. regardless of whether final court judgment is entered.

10.07 Indemnity. The Parties shall each defend, indemnify and hold harmless the other
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party, and its elected officials. officers. employees, volunteers and authorized agents from and
against any and all claims, losses, damages and causes of action (including personal injury and
death) arising from or resulting in connection with the party's negligent or wrongful acts, errors or
omissions in carrying out the party's duties or obligations under this Agreement and from any and
all expenscs incurred by the other party on account of any claim therefor,

10.08 Jurisdiction and Venue. In the event of any litigation arising out of the terms or

conditions of this Agreement, the venue of any such litigation shall be the Superior Court of the State
of California,
XI.

TERMINATION OF AGREEMENT

11.01 Acts Congtituting Termination. This Agreement shall commence on the date of its

execution and shall continue untik:

a. Voluntary or involuntary transter or assignment by either party without the consent
of the other party of any of the rights, duties or obhigations set forth in this Agreement;

b. Mutual agreement of the Parties to terminate this Agreement;

C. Any default or breach of this Agreement by either party which has not been cured
within thirty (30) days after notice of such default of breach by the other party or such later time as
mutually agreed upon by the Parties as reasonable if the default or breach cannot be cured within
such thirty (30) days period: or

d. Writien notice is delivered by either party to the other party ninety {90) days prior to
the cffective date of termination.
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XII.

LICENSE

12.01 License. SANBAG hereby grants to City a license to enter upon the Station Site and

perform, through its employees and/or its agents and contractors, City's construction of the Passenger

Rail Terminal, and City's maintenance and security obligations for the Passenger Rail Terminal.

XII.
ACCEPTANCE

13.01 Acceptance of Agreement.

The undersigned, having read the foregoing, accept and

agree to the terms and conditions set forth) therein.

DATED: SANBAG (
k/ il ) e,
esident

DATED:_Januvary 28, 1997 CITY OF REDLANDS

ATTEST:

By: g,su,( qu_)

Q/\f Clerk

PHNT2 0w
October 1, 1994
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EXHIBIT “C”

PRELIMINARY TITLE REPORT



- Order No. 210-2070312-10
Orange Coast Title Company of Southern California - Inland
Empire Division

1845 Business Center Drive, Suite 218
San Bernardino, CA 92408
909-825-8800

| l AMENDED PRELIMINARY REPORT I _l
Coachella Valley Escrow

47350 Washington Street#102

La Quinta, CA 92253

Attention: Kim Crystal Your ne.: 0170-191-39

Property address:  Vacant land, Redlands, CA 92374 Order no.: 210-2070312-10

Dated: March 4, 2020

In response to the above referenced application for a policy of title insurance, Orange Coast Title Company of Southern California
- Inland Empire Division hereby reports that it is prepared to issue, or cause to be issued, as of the date hereof, a Policy or Policies of
Title Insurance describing the land and the estate or interest therein hereinafier set forth, insuring against loss which may be sustained

by reason of any defect, lien or encumbrance not shown or referred to as an Exception below or not excluded from coverage pursuant
to the printed Schedules, Conditions and Stipulations of said Policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of said policy or policies are set forth in
Exhibit B attached. The policy to be issued may contain an arbitration clause. When the Amount of [nsurance is less than that set forth
in the arbitration clause, all arbitrable matters shall be arbitrated at the option of either the Company or the Insured as the exclusive
remedy of the parties. Limitations on Covered Risks applicable to the CLTA and ALTA Homeowner’s Policies of Title Insurance
which establish a Deductible Amount and a Maximum Dollar Limit of Liability for certain coverages are also set forth in Exhibit B.
Copies of the policy forms should be read. They are available from the office which issued this report.

Please read the exceptions shown or referred to below and the exceptions and exclusions set forth in Exhibit B 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 title insurance policy and should be carefully considered.

It is important to note that this preliminary report is not a written representation as the condition of titie and may not list all
liens, defects, and encumbrances affecting title to the land

This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitating the issuance of a policy of title
insurance and no liability is assumed hereby. If it is desired that liability be assumed prior to the issuance ofa policy of title insurance,

a Binder or Commitment should be requested.

Cynthia Kack, Title Officer
Ph: 909-825-8800
Email: cynthiak@octitle.com

Dated as of February 14, 2020 at 730 AM
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Order No. 210-2070312-10

The form of policy of title insurance contemplated by this report is:
CL.T.A. Standard Coverage Policy - 1990 (Owner’s Policy or Joint Protection) and A.LT.A. Loan Policy (06-17-06)

The Policy of Title Insurance, ifissued, will be underwritten by: Real Advantage Title Insurance Company, a
subsidiary of Orange Coast Title Company. See attached disclosure.

A liability of TBD  Subject to any filed rate increases and/or changes in the liability.

Schedule “A”

The estate or interest in the land hereinafter described or referred to covered by this report is:

A Fee

Title to said estate or interest at the date hereof is vested in:

City of Redlands, a Municipal Corporation

The land referred to in this report is situated in the City of Redlands, the County of San Bernardino, State of California, and
is described as follows:

Parcel 1;

Lot 10 and those portions of Lots 5, 6, 7, 8, 9, 19 and 20, Block “H”, of Lugonia Park, as shown on map recorded in Bo ok 4 of Maps,
Page 50, records of said County, described as a whole as follows:

Beginning at the intersection of the North line of said Lot 5 with the East line of the West 20 feet of said Lot 5; thence along said East
line, South(° 18* 29” East 26.20 feet; thence South 60° 28’ 02’ East 668.77 feet to the East line of said Lot 19, distant along last said
Eastline North 0° 16" 25” West 150.07 feet from the Southeast comer of said Lot 19; thence along last said East line and th e Fast
line of said Lot 10, North 0° 15° 257 West349.58 feet to the Northeast comer of said Lot 10; thencealong the North lines of said
Lots 5 to 10, inclusive, North 89° 22 52” West 580.39 feet to the point of beginning.

Excepting therefrom all minerals, oils, gases and otherhydrocarbons whatsoevername known that may be within orunder the parcel
ofland hereinabove described, without, however; the right to drill, dig or mine through the surface thereof.

Parcel 2
An Easement for right to operate vehicles over descrbed property for access as described in Easement deed recorded on August23,

1963 in Book 5975 Page 761 of Official Records.

Assessor's Parcel Numbers(s): 0170-191-39-0-000
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Order No. 210-2070312-10

Schedule “B”

At the date hereof exceptions to coverage in addition to the printed exceptions and exclusions contained in said policy form
would be as follows:

1

General and Special taxes for the fiscal year 2020-2021, including any assessments collected with taxes. A lien not yet
payable.

First instalinent due and payable 11/01/2020, delinquent if not paid by 12/10/2020
Second installment due and payable 02/01/2021, dclinquent if not paid by 04/10/2021

General and Special taxes for the fiscal year 2019-2020, including any assessments collected with taxes.
Total amount $0.00

1st mstallment $0.00 no tax duc
Penalty $0.00 (after 12-10)
2nd installment $0.00 no tax due
Penalty $0.00 (after 4/10)
Code area notshown

Parcel No. 0170-191-39-0-000
Exemption $0.00

The Lien of future supplemental taxes, if any, assessed pursuant to the provisions of section 75, et seq of the revenue and
taxation code of the State of California

An easement for public utilitics and incidental purposes as reserved by the State of California in the deed recorded
07/19/1963, as Instrument No. Book 5952, Page 72. Official Records, along said land .

An easement for purposes herein stated, and rights incidental thereto as set forth in an instrument

Recorded: In Book 74, Page 278 of Deeds
For: right of way and incidental purposes
Affects: The location of said easement is set forth therein.

The fact that the ownership of said land does notinclude any rights of ingress or cgress to or from the freeway adjacent to
said land. Said rights have been relinquished in the deed to the State of California recorded 07/19/1963, in_Book 5932, Page
72, of Official Records.

An instrument, upon the terms and conditions contained therein

Entitled: Lease Agreement

Dated: 01/03/2006

Executed by and between: Atkinson Contractors LP, a Califomia Corporation and the City of Redlands
Recorded: 1/20/2006, as Instrument No. 2006-43249 of Official Records

Andrecorded 02/06/2006. as Instrument No. 2006-87100. Qfficial Records

"NOTE: Please be advised that our search did not disclose any open Deeds of Trust of record. If you should kave knowledge
ofany outstanding obligation, please contact your title officer immediately for further review".

End of Schedule B
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Order No. 210-2070312-10
“NOTES AND REQUIREMENTS SECTION”

ORANGE COAST TITLE COMPANY
OF SOUTHERN CALIFORNIA

NOTE NO. 1

AFFILIATED BUSINESS ARRANGEMENT DISCLOSURE STATEMENT NOTICE

This is to give you notice that Orange Coast Title Company is a shareholder in Orange Coast Title
Company of Southern California and Orange Coast Title Company owns an interest jn Real Advantage
Title Insurance Company. This underwriter may be chosen by Orange Coast Title Company of Southern
California and this referral may provide Orange Coast Title Company a financial or other benefit.

You are NOT required to use the listed provider as a condition for settlement of your loan or purchase,

sale or refinance of the subject property and you have the opportunity to select any of the Orange Coast
Title Company of Southern California title insurance underwriters for your transaction. THERE ARE
FREQUENTLY OTHER SETTLEMENT SERVICE PROVIDERS AVAILABLE WITH SIMILAR

SERVICES. YOU ARE FREE TO SHOP AROUND TO DETERMINE THAT YOU ARE RECEIVING
THE BEST SERVICES AND THE BEST RATE FOR THESE SERVICES

Notes section continued on next page...
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Order No. 210-2070312-10
NOTE NO. 2

California Revenue and Taxation Code Section 18662, effective January 1, 1994 and by amendment effective January 1, 2003,

provides that the buyer in all sales of California Real Estate may be required to withhold 3 and 1/3% of the total sales price as
California State Income Tax, subject to the various provisions of the law as therein contained.

NOTE NO. 3 PAYOFF_INFORMATION:

Note: this company does require current beneficiary demands prior to closing.
If the demand is expired and a comrect demand cannot be obtained, our requirements will be as follows:

A If this company accepts a verbal update on the demand, we may hold an amount equal to one monthly mortgage payment,
The amount of this hold will be overand above the verbal hold the lender may have stipulated.

B. If this company cannot obtain a verbal update on the demand, will either pay off the expired demand or wait for the amended
demand, at the discretion of the escrow.

C. In the event that a payoff is being made to a servicing agent for the beneficiary, this company will require a commplete copy of
the servicing agreement prior to close.

NOTE NO. 4

If this company is requested to disburse funds in connection with this transaction, chapter 598, statutes of 1989 mandates ho ld periods
for checks deposited to escrow or sub-escrow accounts. The mandatory hold is one business day after the day deposited. Other checks
require a hold period from three to seven business days after the day deposited.

Notice Regarding Your Deposit of Funds

California Insurance Code Sections 12413 er, Seq. Regulates the disbursement of escrow and sub-escrow funds by title companies.
The law requires that funds be deposited in the title company escrow and sub-escrow accounts and be available for withdrawal prior to
disbursement. Funds deposited with the Company by wire trans fer may be disbursed upon receipt. Funds deposited with the Company
via cashier’s checks drawn on a California based bank may be disbursed the next business day after the day of deposit. If funds are
deposited with by other methods, recording or disbursement may be delayed. All escrow and sub-escrow funds received by the
Company will be deposited with other funds in one or more non-interest bearing escrow accounts of the Company in a financial
institution sclected by the Company. The Company and/or its parent company may receive certain direct or indirect benefits from the
financial institution by reason of the deposit of such funds or the maintenance of such accounts with the financial institution, and the
Company shall have no obligation to account to the depositing party in any manner for the value of, or to pay such parly, any benefit
received by the Company and/or its parent Company. Those benefits may include, without limitation, credits allowed by such
financial institution on loans to the Company and/or its parent company and earnings on investments made on the proceeds of such
loans, accounting, reporting and other services and products of such financial institution. Such benefits shall be deemed add itional
compensation of the Company for its services in connection with the escrow or sub-escrow,
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Order No. 210-2070312-10
Orange Coast Title Company of Southern California -

Inland Empire Division
1845 Business Center Prive, Suite 218
San Bemardino, CA 92408
909-825-8800

Attention;
Borrower: CDL Deviopment

Lenders supplemental report

The above numbered report (including any supplements or amendments thereto) is hereby modified and/or supplemented in order to
reflect the following additional items relating to the issuance of an American Land Title Association loan pelicy form as follows:

A This report is preparatory to this issuance of an American Land Title Association loan policy of title insurance. This

report discloses nothing, which would preclude the issuance of said American Iand title ass ociation loan policy of'title
insurance with endorsement no. 100 attached thereto.

B. The improvements onsaid land are designated as:

Vacant land, in the City of Redlands, County of San Bemardino, State of Califomia.

Our search of the public records revealed conveyance(s)affecting said land recorded within 24 months of the date of
this report are as follows:

None.
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Attention

Please note that this prefiminary report now has an exira copy of the legal description on a separate sheet of paper. There are no
markings on the page. The idea is to provide you with a legal description that can be attached to other documents as needed. That
legal description page immediately follows this page.

Thank you for your support of Orange Coast Title Company of Southern California - Infand Empire Division. We hope that this
makes your job a little easier.
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Exhibit “A”

Parcel 1:

Lot 10 and those portions of Lots 5, G, 7, 8, 9, 19 and 20, Block “H”, of Lugonia Park, as shown on map recorded in Book 4 of Maps,
Page 50, records of said County, described as a whole as follows:

Beginning at the intersection of the North line of said Lot 5 with the East line of the West 20 feet of said Lot 3; thence along said East
line, South 0° 18" 29" East 26.20 feet; thence South 60° 28 02’ East 668.77 feet to the East line of said Lot 19, distantalong last said
East line North 0° 16” 25" West 150,07 feet from the Southeast comer of said Lot i9; thencealong last said Fast line andthe East
line of said Lot 10, North 0° 15” 25" West349.58 fect to the Northeast comer of said Lot 18; thence along the North lines of said
Lots 5 to 10, inclusive, North 89° 22 52" West580.39 feet to the point of beginning.

Excepting therefrom all minerals, oils, gases and otherhydrocarbons whatsoevername known that may be within orunder the parcel
ofland hereinabove described, without, however; the right to drill, dig ormine through the surface thereof,

Parcel 2:

An Easement for right to operate vehicles over described property for access as described in Easement deed recorded on Au gust23,
1963 in Book 5975 Page 761 of Official Records.
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CLTA Preliminary Report Form — Exhibit B (06-03-11)

CLTA STANDARD COVERAGEPOLICY — 1990
EXCLUSIONS FROM CO VERAGE

The feliowing matiers are expressly excluded tfrom tixe covu_:m%;: of this poluély and the Company will nolpay loss or damage, costs, allorneys’ fees or expenses wiich arise by reason ol

1.{a) Any law, ordinance or gaverfimental regulation (meluding but not limited 10 building or 2oning laws, ordinances, or rogulations) Tesiricting, regulating, prohibiting or refating (i) #i¢ occupmey, use, or enjoyment ol the
land; () the chatacter, dimensions or Jacation of any impravemey now or herealter crected an the fand; (it} a scparation in awncrship or & change in the dimensions or area of the [and or :m? parcel of which the land is or
wag a part; or {iv) cnvironmenlal protection, of the ¢flect of any violalion of these laws, odinances or governmental regula tions, except fo the extent that a notice of the cnloreement thereof or 4 notice of a defect, lion, or
éncumbrance resulling from a violation or alleged vielation aflecting the land has been recorded in the public recards 2t Date ol Policy. (b) Any govemmental police power nat excheded by (1) abave, except to the extent that
a nalice of he exercise thercol or notice of a defect, lien or ¢ncumbrance resulting from a violation or alleged violation a fecting the land has been recorded in the public secords at Date of Policy.

2. Kaghls ol emnent doman unless notice of the exercise thercol has been recerded n the pubhc records a1 Date of Policy, but not éxcluding Irom coverage any Whang which has occured priorto Late of Policy whch would
be binding on the rights of a purchaser for value without Inowledge.

3, Detects, hiens, encumbrances, adverse claims orother matiers; (nﬁwhcmcmr not recorded n the public ocords at Date af Policy, but created, sullered, assumed or agreed o by the msured ¢lamanl; (b) nat known to the
Company , not recorded in the public records at Dale of Policy, but known to the insured claimant and not disclosed in writing to thie Company by the insured clainant prior Lo the date the insured claimant became an insured

under this pnlic}r; (c) resulling in no loss or damage to the insured claim ant; {d) anaching or ereated subscquent to Date of Policy; ar (c) msulling in Joss or damage which would not have been sustained il the insured elajmare
had paid value Tor the insured morlgage or for the cstate or interest insurcd by this policy.

4. Unenforceatulity of the lien ofthe insured morigage because of the inabifity or lailure of the insured at Dale of Policy, or theinability or Lilure of'any subsequent owner of the indebtedness, to com ply with the apphicable
doing business laws of the state inwhich the land is sitated.

5. énv{:js'hdu or unentorceabiity ol the ken ot the msured morlgage, of clam thercol, which anises oul of 1he tansacion cvidenced by lhe insured morntgage and 1s based upon wsury orany consumer ceedit prolecton or truth
nicnding iaw,

6. Any claim, which ariscs out of the transaction vesting in the insured the estate of interest insured by this policy or the ransaction creating the interest of the nsured lender, by reason af'the opemalion of federal bankeupicy,
stale insolvency or similar ¢reditors' rights laws,

EXCEPTIONS FROM COVERAGE - SCHEDULER, PARTI

This policy does not insure against loss er damage (and the Com pany will not pay costs, attorneys' fees or expenses) which arise by reason ol

3. Taxes or asscisments which ame oot shown s existing hicns by the reconds of any Lixing aulhority that levies {axes or assessments on ezl property or by e public eeords. Pmxceedings by a public agency which may resul
in taxes ar assessments, or notices of such proceedings, whether or not shown by the records of such ageney ar bg the public records. i

2. Any facts, rights, inlerests, or claims which are notshown by the public recotds but which cauld be ascerline by an inspection of the land or which may be asserted by persons in possession thergod,

3. Easements, hens or encumbrances, or elaims thezeof, which are not shown by the public recards.
4. Liscrepancies, contlicts in boundary hnes, shortage n area, encroachments, or any other facts which a correcl survey weuid disclose, and which are nol shown by the public records.

5. (a) Unpatenicd msing ¢iaims; (b) reservations or exceplions i pai¢nts or m Acts avthonang the wsuance thereod; {c) waler rights, clums or Litle to waler, whether of not the prtiers cxcepled under (a), (3) ar {¢) are shown
by the public records.

6. Any lien or right to a licr Lor services, [abor or malerial not shown by the public recards,
CLTA/ALTA HOMEO WNER'S POLICY OF TITLEINSURANCE (02/03/1 )
EXCLUSIONS

In addition (o the Exceptions in Schedule B, You are not insurcd against Joss, cosls, attorneys’ #¢s, and cxpenses resulling from;

1. Governmental police power, and lhe existence or violalion of those portions of any law or gaverament regulation cencening: a-building, b. zoning, c.Jand use d. improvements on the Land, ¢.land division; and ,f.
environmental protection. This Exclusion does net [imit the coverape deseribed in Covered Risk8.a., 14, 15, i6, 18, 19, 20, 23 or 27.

2. The failure of Your exisling structures, or any part of them, 1o be constructed in aecordance with applicable building codes, This Exclusion dees not limil the coverage described in Covered Risk 14 or 15.

3. The right lo tale the Land by condentning it This Exclusion does not limit the coverge described in Covered Risk 7.

4. Risks: a. that are erealed, allowed, aragreed Lo by You, whether ornot they recorded in the Public Records; b. that are Known 1o You at the Policy Date, but not to Us, unless they ar mearded in the Public Recards at the
Policy Date; c. that resull in oo loss to You; or d. that first accuralier the Palicy Date - this does not limit the covemge described in Covered Risk ?, 8.2, 25, 26, 27, or 28.

5. Failure to pay value (or Your Title.

6, Lackof a right: a. to any [and outside the area specifically described and referred to in paragraph 3 of Schedule A; and b, in stroets, alleys, or waterways that touch the Land, This Exclusion dazs not limit the
coverage described in Covercd Risk £] or 21,

7. The transfer of the Title to You is invalid as a prefeential transfer oras a fraudulent transfer or¢onveyance under fie deral bankruptey., stalc insolvency., or similar ereditors’ rights Jaws.

LIMITATIONS ON COVERED RISKS
Our LSUrAncE for he [ollowing Coveied Fisks &5 N red on 1he OWHar s Loverage Samment a5 [ollows:

+ For Covercd Rusk 16, 18, 19, and 2F Y our Deductible Am ount and Our Maximum Doliar Limit ol Liability shawn in Schedule A.
The deductible amouris and maximum dollar limits shown on Schedule A arc as Lollows:

Your Deductible Amount Qur Maximum Doliar Limit of Liability
Covered Risk16: 1 % of Policy Amount shown in Schedule A or § 2,500 (whichever is less) $10,000
Covered Rik18: 1 % of Policy Amount shown in Schedule A or § 5,000 (whichever is Tess) 525,000
Covered Risk19; 1% of Policy Amount shown in Schedule A or S 5,000 (whichever Is less) $25,000
Covered Risk21: 1% of Policy Amount showniin Schedule A or § 2,500 (whichever is less) $ 5,000
ALTA RESIDENTIAL TITLE INSURANCEPOLICY (6-1-87)
EXCLUSIONS

In addition t@ e Exceptions in Schedule B, you are not imnsured against loss, costs, attorneys' tees, and expenses resulting from! .
1. Governmental police power, and the existénce or vialalion of any faw or gevemment regulation, T his includes building and zoning ardinances and alsa laws and regulations concerning: * land use * improvements on the

land * [and division * envirenmental protection, This exclusion docs net apply to vialalions or the enforcement of these maters which appeacin the public records at Policy Date. This exclusion does not limit the ooning
coverage described in Tems 12 and 13 of Covered Tille Rishs.

2. The nght to ke the land by condemaing 1t unless: *a notice ol exercising the Tight appears i the public records ™on the Policy Date "the tatang happened prior o the Palicy Dateand 15 bmding on y ou ol you bought the
fand without knowiny of the takin,

3. Title Risks: *that #re ereated, flluwed, or agrecd to by you *the arc known oy ou, but noat o 13, on the Policy Dale — uniess they sppeared in the public records *that resultnno loss o you “that Hrst atlect vour titte aler
the Policy Date -~ this does not limit the laborand matesil lien coverage'in Iu:mg of Covercd Title Risks

4. Failure to pay value for your title,

5. Lackof a right: *t0 any land outside the arcaspecifically described and referred to in [tem 3 of Schedule A OR *in streets, alleys, or walcrways that lauch your land, This exclusion does not limit the aceess covemge in
Iiem 5 of Covered Title Risks.

2006 ALTALOAN POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The foliowing matters are expressly excluded from the coverage of this pelicy, and the Cempany will not pay lass or damage, costs, attorneys’ fecs or expenses which arise by reason of:

1.{2) Any law, ordinance or governmentai tegulalion (including those relating te building and zoning) restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; {ii} the chamcter,
dimensions or location of any improvement erected on the Land; (i) the subdivision of land; or (iv} envirnmental prolection; or the effact of any violation of these laws, ardinarices or governmental regulations. This
Exelusion 1(a) does not modify or limit the coverpe provided under Covered Risk s,

2. Rights of eminent domain. This Exclusion does not modify orlimit the coverage provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrinces, adverse claims orother matters:(aereated, suffered, mssumed or agrzed to by the Insured Claimant; (bJrot known to the Com pany, no1 recorded in the public records at Date of Policy,
butknown to the Insured Claimant and 5ot disclosed in writing to the Company by the Insured Claim ant prier to the datz the Tnsured Claimant became an hsured under Biis policy; {c}resulting in no loss or damage to

the Insured Claimaa; {d} attaching or ceted subsequent to Date of Policy fowever, this does not madify orlimit the ceverage provided under Covered Risk 15, 13 or 14);0r(e} sesulting in lass or damage that wouid not
have beea sustained if the Insured Claimant had paid value for the hsured Mortgage.

4. Unenfarceability of the licn of the lnsured Morlgage because ofthe irability or failure of a Insured to comply wilh applicable doing-business [aws of the state in which the Land is situated.

3. Invalidity er unenforcesbility in whole or in part of the lien of the Insured Mortgage that arises cwt of the Iransaction evidenced by the Jisured Morigage and is based upon usury orany consumer credit protecion or
truth in lending law.

6. Any claim, by mason of the operation of f2denl bankrupicy, state insolvency, or similarcreditors’ rights laws, that the ransaction creating te lien of the Insured Morigage, is {3} a frandulent conveyance or faudulent
tansfer, o (b) a preferential transfer for any reason net stased in Covered Risk 13(b) of this policy.

7. Any Lien en the Title for real estale taxes orassessments imposed by govemmental authority and created orataching batween Date of Policy and the date of recarding of the Insured Mortgage in the Public Records. This
Exclusion dees not modify or limit the coverage provided under Covered Risk | 1(5):

EXCEPTIONS FROM COVERAGE

This policy dees notinsure against loss or damage (and the Company will not pay costs, attorneys' fes or expenses) that arise by neason of

1.(a} Taxes er assessments that are not shown as existing liens by Lhe records of any taxing authority that levies taxes or asscssments on real property or by the Public Recards; (b) proceedings by a public agmey that may
tesult in taxes or assessmants, or notices of such proceedings, whether or not showa by the reoords of suck agency ar by the Public Records,

2.Any facts, rights, interests or claims which are not showa by the Public Records but (hat ¢ould be ascertained by an inspection of the Land or that may be assened by persons in possession of the Land.

3.Eascments, fiens or encumbrances, or ¢laims thereof, not shown by the Public Records.

4.Any eacroachment, encumnbrance, violaticn, variation, or adverse circumstance afcting the Title that would be disclosed by an aceuratc and complete land survey of the Land and not shown by the Public Reconds.

5.(a} Unpatented mining claims; (b) reservations or exceptions in patents or in Acts autherizing Lhe fssuance thereof; (€) water rights, ¢laims or tile to sater, whether or not the matters excepled under (a}, () or (@) aw
shown by the Public Records,

6. Any lien or right w a lien for services, labar or matecial not shown by the public meonds.
2006 ALTA OWNER’S POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the caverage of this policy, and the Com pany will not pay loss or damage, costs, atorney s* fees, or expenses that arise by reason of:
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1.(a) Any law, ordinanee, permit, or governmentat regulation (including those relating te building and zoning) Testricling, regulaling, prohibiting, or relating to: (i) the cccupancy, usc, or enjoyment of the Land; (il
the character, dimensions, or locatior of any improvement erecled on the Land: (iii} the subdivision ¢l Tand; or {IV) environmenlal protection; or the effect ol any violation of these laws, ordizances, or governmental

repulatians. This Exclusion 1{a} docs not madify or limit the coverage provided under Covered Risk 5. (b} Any gavemnmental palice power, This Exclusion 1(b) does not modify or limitthe coverage provided under
Covered Risk 6.

2, Righits of eminent domain. This Exelusion does not modify or Hmit the coverage provided under Covered Risk 7 or 8,

3. Defects, liens, encumbrances, adverse claims, of other matters: (a) created, suffered, assumed, or ageeed to by the Insured Claimang; {b) not Known to the Company, not recorded in the Public Records at Date of
Pelicy, but Known to the Ensured Claimant and not disclosed in writing 1o the Company by the Issured Chinxant prier 10 the da tz te Ensured Claimant became an Insured under (his pelicy {c) resulling in na foss or
damage ta lhe Insured Clairzany; (d) ataching or created subsequent ta Date of Palicy {lowever, this does not madify or limil the coverage provided under Covered Risk9 and 10); or () resuiting in loss or

damage that would not have been sustained if' the Insured Claimant had paid valus for the Titde.

4, Any chim, by reason of the operation of federal bankruplcy, state insolvency, or similar credilors’ rights laws, that the transaction vesting (he Titl as shown in Schedule A, is {a) a frauduleat corveyanee or fraudulent
transfer; or {b) a preferential transfer Jor any reason not stated in Covered Risk9 of this palicy.

5. Any lien an the Title for real estale laxes orassessments imposed by govemmanal authority and created or a aching between Date of Policy and the dale of reconding of the deed or ather instrument of transker in the Pubic
Recerds that vests Titie as shown in Scheduls A.

The above policy form may be issucd to afford cither Standard Coverage or Extended Coverage. In addition 1o the above Exclusions from Coverage, the Exceptions frem Coverage ina Standard Coverage policy will zlso
include the fallowing Exceptions from Coverage:

EXCEPTIONS FROM CO VERAGE
This policy daes nolinsure against loss or damage {and the Company will not pay costs, alterneys’ fees or cxpenses) that arise by resson ol
1. {) Taxes ar assessmients (sl arc not shown as existing licns by the records of any taxing authorily that levies taxes or assessmenls on real properly or by the Public Records; (b} proceedings by a public agency
that may resultin taxes or assessments, or nolices of such proceedings, whether or ot shewn by the records of such agency or by the Public Records.
2. Any facts, vights, interests, or claims that are not shown by the Pubtic Records but thal could be ascortained by aninspeclion of the Land or that may be asserted by persons in posscssion al the Land,
3. Easements, licns or eneumbrances, ar claims thereaf, not shown by the Public Records.
4. Any encroachment, cncumbrance, violation, variation, or adverse circumstmce alfeeting e Title that would be disclosed by an accurate and complete land survey af the Land and that are not shown by the Public Records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acls autherizing the issuance thereof; (c) water rights, claims or lifle to waler, whether or ao! the malers excepled under (8), @3, or () ar
shown by the Public Records.

6. Aay lien or right to 2 fien for services, labos or material not shown by the public recons.
ALTA EXPANDED COVERAGERESIDENTIAL LOAN POLICY (07-26-10)
EXCLUSIONS TROM CO VERAGE

The following malters are expressly excluded from the caverage of this policy and the Company will not pay loss ar damage, cests, atiorneys fecs or expenses which arise by reason of:
L. (a) Any law, ordinance, permil, or governmenial regulation (including but not limited to building and zoning) resiricling, regulating, prohibiling or rlating ta {i) the occupancy, use, orenjoyment of the Land: (i) the
chazacler, dimensions or location of any inwprovement crceted on the Land; (i) the subdivision of the land; or (iv) enviconmental protedion, or the effect of any violalion of these laws, ordinmzes or govemmaental regulations

This Exelusion 1(a) does not modify o limit the covernge provided under Covered Risks 5, 6, 13(c}, 13(d}, 14, and 16.{b} Any govemmental police power, This Exclusion 1(B)does not modify or limit the coverage provided
under Covered Risks 5, 6, 13(c), 13(b), 14, and 16.

2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk7 ar 8.

3. Defecls, liens, encumbrances, adverse claims or other maitars (a) created, suffered, ossumed or agread to by the Insured Claimant; (b) not Known 1o the Company, not recorded i the Public Records at Date of

Policy, but Known to the Insured Claimant and nat diselosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured ander this palicy () esulling in ne loss or

damage (o the Insured Claimant{d) attaching or created subsequent to Date of Policy (howeve, this does nol modify orlimit the coverage provided snder Covered Risks 11,16, £7, 18, 19, 20, 21, 22, 23, 24, 27 or 26);

or (c)resulling in loss or damage which would not have been sustained if the Insured Claimant had paid value for the Insured Marlgage.

4. Unenforcenbility of the licn ofthe Insured Morigage because ofthe inability ot [ailure of the Insured to com ply with applicable doing-business laws of the state in which the Lard is situated,

5. Invalidity or waeniorceability in whole or in part of the fien of the Tnsured Mrtgage that arises out of the transaction evidenced by the Isured Morigage and is based uPon usury, of 2uy consumer credit protection or truth
in leading law. This Exclusion does net modify or limit the coversge provided in Covered Risk26,

6. Aoy claim ol invalidity, unenforceabitity or lackof pricrity af the liew of the Insurcd Morlgage aslo Advances or modifications made afler the Insured has Knowledge that the veslee shown in Scheduls A is no

tonger the owner af the ¢slate or inlerest covered by this policy . This Exclusion does not madify or Emit the coverage provided in Covered Risk 11,

7. Any lien on the Title for real estals taxes orassessments imposed by govemmental authority and created crattaching subscguent ta Date of Palicy in accordance with applicable building codes. This Ex¢lusion does nat
madily or limit the covernge provided in Covered Risk § or 6..

8, The Nilure el the residential structure, or any portion of it, fo have been constructed before, on or afier Date of Palicy in accowdance with applicable building codes. This Exclusion dass notmodify or imit the covemge
provided in Cavered Risk5 or 6.

9. Any claim, by reason of the cperation of fedem] bankruptcy, stale insclvency, or similarcreditors’ rights laws, that the transaction ereating the licn of the Insured Morigage, is (a) a Faudulet cenveyance ar fraudulent
transfer, or (b} a preferential ransfer for any reason not stated in Cavered Risk 27(b) of this policy,
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Orange Coast Title Company of Southern California - Inland Empire Division
PRIVACY POLICY

We Are Committed to Safeguarding Customer Information

In order to better serve your needs now and in the future, we may ask you to provide us with certain information. We understand that
you may be concemed about what we will do with such information - particularly any personal or financial information. We agree
that you have a right to know how we wili utilize the personal information that you provide to us. Therefore, we have adopted his
Privacy Policy to govem the use and handling of your personal information.

Applicability
This Privacy Policy govems our use of the information which you provide to us. It does not govemn the manner in which we may use

information we have obtained from any other source, such as information obtained from a public record or fiom another person or
entity.

Types of Infermation

Depending upon which of our services you are utilizing, the types of nonpublic personal information that we may collect include:

* Information we receive from you on applications, forms and in other communications to us, whether in writing, in
person, by telephone orany other means.

» Information we receive from providers of services to us, such as appraisers, appraisal management companies, real estate
agents and brokers and insurance agencies {this may include the appraised value, purchase price and other details about
the property that is the subject of your transaction with us).

¢ Information about your transactions with us, our Affiliated Companies, or others; and

* Infonmation we receive from a consumer reporting agency.

Your California Rights (immediately following this Privacy Policy) or you may visit our website at
https://www.titleadvantage.com/privacypolicy.htm or call toll-free at (866) 241-7373. Only applies to CA
residents

Use of Information

We request information from you for our own legitimate business purposes and not for benefit of any nonaffiliated party. Therefore,
we will not release your information to nonaffiliated parties except: (1) as necessary for us to provide the product orservice you have
requested of us; or (2) as permitted by law. We may, however, store such information indefmnitely, including the period after which

any customer relationship has ceased. Such information may be used for any internal purpose, such as quality control efforts or
customer analysis,

Former Customers

Even if you are no longer our customer, our Privacy Policy will continue to apply to you.
Confidentiality and Security

We will use our best efforts to ensure that no unauthorized parties have access to any of your information. We restrict access to
nenpublic personal information about you to those individuals and entities who need to know that information to provide produ cis or
services to you. We will use our best efforts to train and oversee our employees and agents to ensure that your information will be
handled responsibly and in accordance with this Privacy Policy. We cumrently maintain physical, electronic, and procedural sa feguards
that comply with federal regulations to guard your nonpublic personal information,

Other Important Information

We reserve the ri%ht to modify or sugp!ement this Privacy Policy at any time. If our Privacy Policy changes, we will provide the new
Privacy Policy before the new policy becomes effective.

Last Revision 12/26/2019
Effective on 1/01/2020
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Your California Rights

If you are a California resident, you may have certain rights under California law, including but not limited to
the California Consumer Privacy Act ("CCPA"). Allphrases used herein shall have the same meaning as those
phrases used under relevant California law, including but not limited to the CCPA.

Right to Know
You have theright to know:
*  The categories of personalinformation we have collected about or from you;
* The categories of sources fiom which we collected your personal informat ion;
¢ The business orcommercial purpose for collecting or sharing your personal information;
*  The categories of third partics with whom we have shared yourpersonal information; and

* Thespecific picces of your personalinformation we have collected.

Process to Submit a Request. To submit a verified request for this information you may visit our website at

hitps/www litleadvantage.comvprivacypolicy . hum or call toll-free at (866) 241-7373. You may also designate an authorized agent to
submil a request on your behalf by visiting our website hilps//www.titlead vanlage.com'privacypaolicy hium orcalling toll-free at (866)
241-7373 and then also submitting written preofofsuch authorization via e-mail to dataprivacy@octitle.com.

Verification Methed. In order to ensure your personalinformation is notdisclosed to unauthorized partics, and fo protect against
fraud, we will verify your identily before responding to yourrequest. To verify your identity, we will generally match the identifying
information provided in your request with the information we have on file about you.Depending on the sensitivity of the pers onal
information requested, we may also utilize more stringent verification methods to verify youridentity, including butnot limited to
requesting additional information from you and/orrequiring you to sign a declaration under penalty of perjury.

Right of Deletion
You have a right to request that we delete the personal information we have collected from or about you.

Process to Submit a Request. To submit a verified requestto delete you information youmay visit our website at
htips:/wwiw.titlead vantaee convprivacypolicy.him or call toll-free at (866) 241-7373. You may also designate an authorized agent to
submit a requeston your behalf by clicking here or calling toll-free at (866) 241-7373 and thenalso submitting written proof of such
authorization via e-mail to dataprivacy@octitle.com.

Verification Method. In order to ensure we do not inadvertently delete your personal information based on a fraudulent request, we
will verify your identity before we respond to your request. To verify your identity, we will generally match the identifying
information provided in yourrequest with the information we have on file about you. Depending on the sensitivity of the personal
information requested to be deleted, we may also utilize more stringent verification methods to verify your identity, including but not
limited to requesting additional information from youand/or requiring you to sign a declaration under penalty of perjury.

Right to Opt-Out

We do notsell your personal information to thid parties, and do not plan to do so in the future.

Right of Non-Discrimination

You have a right to exercise your rights under the CCPA without suffering discrimination. Accordingly, OC Title & family of
Companies will not discriminate againstyou in any way if you choose to exercise your rights under the CCPA.

California Minors

If you are a California residentunder the age of 18, Califomia Business and Professions Code § 22581 permits you to request and
obtain removal of content or information you have publicly posted onany of our Applications or Websites. To make such a request,
please send an email with a detailed description of the specific content or information to dataprivacy@octitle.com. Please be aware
that such a request does not ensure complete or comprehensive removal of the content or information youhave posted and there may
be circumstances in which the law does notrequire or allow removal even if requested

Collection Notice

The following is a list of the categories of personal information we may have collected about California residents in the twelve
months preceding the date this Privacy Notice was last updated, including the business or commercial purpose for said collect ion, the
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categories of sources from which we may have collected the personal information, and the categories of third parties with whom we
may have shared the personal information:

Categories of Personal Information Collected
The categories of personal information we have collected include, butmay naot be limited to:

-

e real nane ¢ telephone number e bankaccountnumber

» Signature e passportnumber o credit card number

e Alias e drver's license number e debit card number

s SSN e stateidentification card number e financial account numbers

* physical characteristics or description, + [P address » commercial information
including protected characteristics * policy number e professional or employment
under federal or state Jaw o file number information

e address e employment history

Categories of Sources
Categories of sources from which we've collected personal information include, but may notbe limited to:

*  the consumer directly

e public records

= govemmental entities

¢ non-affiliated third parties

o  affiliated third parties

Business Purpose for Collection
The business purposes for which we've collected personal information include, but may not be limited to:

s completing a transaction for our Products

»  verifying eligibility for employment

s facilitating employment

e performing services on behalf of affiliated and non-affiliated third parties

*  protecting against malicious, deceptive, fraudulent, or illegal activity

Categories of Third Parties Shared

The categories of third parties with whom we've shared persenal information include, but may not be limited to:

e service providers ¢ operating systems and platforms o non-affiliated third parties
*  govemment entities o affiliated third parties
Sale Notice

We havenot sold the personal information of California residents to any third party in the twelve months preceding the date this
Privacy Notice was last updated, and we have no plans to sell such information in the future. Wealso do not, and will not sell the
personal information of minors undersixteen years of age without affirmative authorization.

Disclosure Notice

The following is a list of the categories of personal information of California residents we may havedisclosed for a business purpose
in the twelve months preceding the date this Privacy Notice was lastupdated.

e real name ¢ telephone number e bankaccount number

e Signature *  passportnumber ¢ credit card number

e Alias e drvers license number e debit card number

e« SSN + stateidentification card number s financial accountnumbers

* physical characteristics or description, ¢ P address e commnercial information
including protected characteristics e policy number ¢ professional or employment
under federal or state law e file number information
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e address ¢ employment history
If you have any questions and/or comments you may contactus:
Call Us at our toll free number (866) 241-7373 N
Email Us at dataprivacyGeoctitle.com
Maik:
Orange Coast Title
Attn: Privacy Officer
1551 N. Tustin Ave., Ste. 300
Sania Ana, CA 92705

Effective on 1/1/2019
Revised on 12/23/2019
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Orange Coast Title Company of
Southern California - Inland
Empire Division
1845 Business Center Drive, Suite 218

San Bernardino, CA 92408
909-825-8800

DECLARATION OF OCCUPANCY

{(Loan Transaction)

The undersigned,
(owner’s name) depose(s) and say(s) as follows:

1.

The undersigned is/are the owner(s) of certain real property situated in the City of Redlands, County of
San Bernardino and State of California, commonly known as Vacant land, herein referred to as

“Property”

The undersigned is/are obtaining a loan from

to be secured by a Deed of Trust against the Property, which is the subject of this transaction.

The undersigned currently occupy the Property as the undersigned’s principal address, and mtend to
contimue to occupy the same as the undersigned’s principal residence following the close of this
transaction.

The undersigned understand(s) that Orange Coast Title Company of Southern California - Inland Empire
Division is relyng on this information in caleulating the recording fees for all real estate mstruments,
papers, and notices recorded in connection with this transaction in accordance with California
Government Code §27388.1(a)(2).

The undersigned agree(s) to indemnify and hold Orange Coast Title Company of Southern California -
Inland Empire Division harmless from and against, and to pay any additional recording fees and/or
penalties arising out of or in connection with, the maccuracy of the mformation set forth herein.

The undersigned declare(s) under penalty of perjury under the laws of the State of California that the foregomg

is true and correct, and that this Declaration was executed on , at ,
By: By:
Name: Name:

Page 15
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

City of Redlands

35 Cajon Street
Redlands, CA 92373
Attn: City Clerk

03/04/2020
04:03 PM
MAIL FUTURE TAX STATEMENTS TO: SAN
City of Redlands
B9246

35 Cajon Street, Suite 4
Redlands, California 92373
Attn: City Clerk

MAIL TAX STATEMENTS TO.
SAME AS ABOVE

Electronically
Recorded in Official Records
County of San Bernardino

Bob Dutton
Assessor-Recorder-County Clerk

DOC# 2020-0078926

Titles: 1 Pages: 5

Fees $26.00
Taxes $0.00
CA SB2 Fee 75.00
Total $101.00

0170-191-39-0000
The ungersigned declares the DOCUMENTARY TRANSFER TAX is § g ’*COF\ Vc

APN:

Computed on the consideration or value of property conveyed, OR ﬁ
Computed on the consideration or full value less liens and/or E’ L
encumbrances remaining at time of sale.

Unincorporated Arca City of Saa-Berrmardine Red [ﬁl’ld,{'

(Space above this line is for recorder’s use)

CC. oy 54;/3!‘77/1’8'74@[

nanpOr s £ F
ay-,o(ra Lr

1T 41 924G

GRANT DEED

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged,

The City of Redlands, a municipal corporation and general law city

does hereby GRANT to

the University of Redlands , an IRS section 501(c) (3) Nonprofit Corporation

that certain real property in the city of Redlands, county of San Bernardino, state of California,
described on Exhibit "A," which is attached hereto and incorporated herein by reference.

Subject to all covenants, restrictions, conditions, easements and other encumbrances of record
existing at the time of recordation of this Grant Deed.

Dated: March 4, 2020 CITY OF REDLANDS, a municipal corporation and

general law city

Paul W. Foster, Mayor City of Redlands

B

MAIL TAX STATEMENTS 70O:
SAME AS ABOVE
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

City of Redlands

35 Cajon Street
Redlands, CA 92373
Attn: City Clerk

MAIL FUTURE TAX STATEMENTS TO:
City of Redlands

35 Cajon Street, Suite 4

Redlands, California 92373

Attn: City Clerk
MAIL TAX STATEMENTS TO:
SAME AS ABOVE
APN: 0170-191-39-0000 (Space above this line is for recorder's use)

The un;_jersigned declares the DOCUMENTARY TRANSFER TAX is $ ,@/ ’#C nve e ,OL/ 5 Jrer?? n’ff)'fa [
Computed on the consideration or value of property conveyed, OR - ~

Computed on the consideration or full value less liens and/or 6’ ’1‘7 f_ .f-o //I dﬂ ] pf f-

encumbrances remaining at time of sale.

Unincorporated Area _L City of Saa-Bormerdine Red [a'n ds %:? ‘[:5;’9 Zﬂ

GRANT DEED
FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged,
The City of Redlands, a municipal corporation and general law city
does hereby GRANT to
the University of Redlands , an IRS section 501(c) (3) Nonprofit Corporation

that certain real property in the city of Redlands, county of San Bernardino, state of California,
described on Exhibit "A," which is attached hereto and incorporated herein by reference.

Subject to all covenants, restrictions, conditions, easements and other encumbrances of record
existing at the time of recordation of this Grant Deed.

Dated: March 4, 2020 CITY OF REDLANDS, a municipal corporation and
general law city

B@_Q @‘ﬁ&t;\

Paul W. Foster, Mayor, City of Redlands

MAIL TAX STATEMENTS TO:
SAME AS ABOVE



ACKNOWLEDGMENT

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

State of California )
County of San Bernardino )

On March i , 2020, before me,  Diana Rains , Notary Public,
personally appeared Paul W. Foster, who proved to me on the basis of satisfactory evidence to be
the person whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his authorized capacity, and that by his signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

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

WITNESS my hand and official seal.

; i .
Signature 7/;{ ang. fdiro (Seal)

DIANA RAINS
Notary Public - California
San Bernardino County

ic® SRNT
N Commission # 2175775
] : My Comm. Expires Dec 16, 2020[

z
H
x
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Exhibit “A”

Parcel 1:

Lot 10 and those portions of Lots 5, 6, 7, 8, 9, 19 and 20, Block “H", of Lugonia Park, as shown on map recorded in Book 4 of Maps,
Page 50, records of said County, described as a whole as follows:

Beginning at the intersection of the North line of said Lot 5 with the Fast line of the West 20 feet of said Lot 5; thencealong said East
line, South0° 18" 29 East 26.20 feet; thence South 60° 28" 02 Fast 668.77 fect to the Fast line of said Lot 19, distantalong last said
East linc North 0° 16> 25" West 150.07 feet from the Southeast comer of said Lot 19; thencealong last said East line and the East
line of said Lot 10, North 0° 15" 25 West 349.58 feet to the Northeast corner of said Lot 10; thencealong the North lines of said
Lots 5 to 10, inclusive, North 89° 227 52” West 580.39 feet to the point of beginning.

Excepting therefrom all minerals, oils, gases and otherhydrocarbons whatsoevername known that may be within or under the parcel
ofland hereinabove described, without, however; the right to drill, dig or mine through the surface thereof,

Parcel 2:

An Easement for right to operate vehicles over described property for access as described in Fasement deed recorded on August 23,
1963 in Book 5975 Page 761 of Official Records.
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EXHIBIT “E”

NON-FOREIGN AFFIDAVIT

STATE OF _ California )
) ss.
)

County of _San Bernardino

The undersigned, as authorized agent of CITY OF REDLANDS, a municipal corporation
("Transferor"), after being duly sworn upon his oath deposes and says that:

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real property
interest must withhold tax if the transferor is a foreign person. To inform University of
Redlands and/or assignee, an Individual ("Transferee"), that withholding of tax is not required
upon the disposition of Transferor’s interest in a U.S. real property interest, the undersigned
hereby certifies the following:

1. Transferor is not a non-resident alien, foreign corporation, foreign partnership, foreign
trust, foreign estate, or other foreign person within the meaning of § 1445 and § 7701
of the Internal Revenue Code and the treasury regulations promulgated thereunder;

2. Transferor is not a disregarded entity as defined in Treas. Reg. § 1.1445-2(b)(2)(iii);

3. Transferor’s U.S. taxpayer identification number is: 95-6000766;
4, Transferor’s business address is: PO Box 3005, Redlands, CA 92373.

Transferor understands that this certification may be disclosed to the Internal Revenue Service
by Transferee and that any false statement contained herein could be punished by fine,
imprisonment, or both.

Under penalties of perjury Transferor declares that it has examined this certification and to
the best of its knowledge and belief this certification is true, correct, and complete. The
undersigned agent declares that he has the authority to sign this document on behalf of
Transferor.

TRANSFEROR:

CITY OF REDLANDS, a municipal
corporation

By:?&.u.QJZD ) m

Paul W. Foster, Mayor




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

document.
STATE OF CALIFORNIA )
) sS.
COUNTY OF _San Bernardino )
on__March 3 . 20%3_’ , before me, Diana Rains Notary Public,
personally appeared ___ Paul W. Foster and Jeanne Donaldson , who proved to

me on the basis of satisfactory evidence to be the person@whose nam@i"s(are subscribed to the
within instrument and acknowledged to me that he/she/they/executed the same in his/Rer/their
authorized capacityand that by his/her/their signature(s) on the instrument the person@) or
the entity upon behalf of which the person@jacted, executed the instrument.

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

WITNESS my hand and official seal.

114 ) /') : !

&K oL Kaops
Notary Public

In and For Said County and State

DIANA RAINS
Notary Public - California
San Bernardino County

.7, -e"-:-?""
; 7 Commission # 2175775
] o My Comm. Expires Dec 16, 2020[

z
z
%



EXHIBIT "F"

QUITCLAIM DEED



Electronically
Recorded in Official Records
County of San Bernardino

Bob Dutton
Assessor-Recorder-County Clerk

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO: DOC# 2020-0080711
03/05/2020 Titles: 1 Pages: 6
03:58 PM
SAN Fees $29.00
City Clerk’s Office cods? Cnen2 Fee 050
City of Redlands Total $29.00
P.O. Box 3005

Redlands, CA 92373

A/D-A070312 7O

THE UNDERSIGNED GRANTOR DECLARES:

DOCUMENT TRANSFER TAX EXEMPT**
COMPUTED ON THE CONSIDERATION OR VALUE OF PROPERTY CONVEYED; OR
COMPUTED ON THE CONSIDERATION OR VALUE LESS LIENS OR
ENCUMBRANCES REMAINING AT THE TIME OF SALE.
APN: 0170-191-40-0000

QUITCLAIM DEED FOR EASEMENT INTEREST

FOR VALUABLE CONSIDERATION, THE RECEIPT OF WHICH IS HEREBY
ACKNOWLEDGED, THE CITY OF REDLANDS HEREBY REMISES, RELEASES AND
FOREVER QUITCLAIMS TO

University of Redlands, an IRS section 501(c)(3) Nonprofit Corporation
ITS EASEMENT INTEREST AS SET FORTH IN EXHIBIT “A” ATTACHED HERETO, IN
THE REAL PROPERTY IN THE CITY OF REDLANDS, COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, DESCRIBED AS ASSESSOR PARCEL NO. 0170-191-40-0000:

See the attached Exhibit A

DATE 3// 4// 2 0 City of Redlands, a municipal corporation

CEPANNR - sl

Paul W. Foster, Mayor

ATTEST:
%gxm/ Q@w%w/

Jeanne Donaldson, City Clerk




DOC #2020-0080711 Page 2 of 6

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

STATE OF CALIFORNIA )
) sS.
COUNTY OF SQRPX&V (\Cxﬂ\ g )

on_ AN 0NC 20 beforeme, WA Lain

, Notary Public, personally appeared ??LU\LX W FoSHer + Teonnme. Tyone\ CLSQ[\
» who proved to me on the basis of satisfactory evidence to be the person(sj whose name(s
is/are subscribed to the within insttument and acknowledged to me that)’re/?he/they/executed the same in
his/her/their authorized capacit)@ and that by his/Bst/their signature@ on the instrument the person@,
or the entity upon behalf of which the person@}, acted, executed the instrument.

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

WITNESS my hand and official seal.

JDL/(/U&/ K?&L;Lﬁ

Notary Public
In and For Said County and State

DIANA RAINS
Notary Public - Calitornia

San Bernardino County z
Commission # 2175775 2
My Comm. Expires Dec 16, 2020
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EXHIBIT "A"

EASEMENT



DOC #2020-0080711 Page 4 of 6

-
=

EASEMENT 3375 ma 761

vy

wps

THIS AGREEMENT, made and entered into this_9th day of _Anguat 19431,

by and between Gerald S, Rubin

hereinafter called ""Owner", their heirs, executors, administrators, agents or

assigns, and the City of Redlands, a municipal corporation of the State of ‘:“-.! -
California., hereinafter called ""City", its assigns and successors in interest, :3 i :
WITNESSETH: ;
WHEREAS, Owner has title to and owns that-real estate and real property : .
located in , County of San Bernardino, State of California, ' :
described as follows: -

H

L5 2 T ]

AND WHEREAS, City desires the ri-+% to operate vehiclec over the akove !
lescrited rrorerty, for access to Lots 5 through 10, Block "EM, Lugonia Fark,
as per plat recorded in 3cuk L of Mars, Fage ©O, 'iecord.; of sa:d County. 2

NOW THEREFORE, it is hereby agreed as follows:

The Owner does hereby grant, assign and set over to City an easement and r\&ht

tc rerform the above described .~rk, The grantee hercin azrees to Temove or v ot
.ties and rlant fixiture: laced on the abtove bed lot,
{is carerent, at it own exvense ond at o € ag e ;o

kil

LI

co require. &=
TO HAVE AND TO HOLD the said easement, right and right-of-way unto the :
City, its successors or assigns for a period of indefinite duration. E
IN WITNESS WHEREOF, the parties have hereunto set their hands and seals T
this_<& _ day of /{:lau,r,l , 1963, - ;

'

Ao A (11}_\ :

SR TR

BRIk L]
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| IO

Y

B0k 975 e 762 x

SPACE BELOW FOR RECORDER'S USE ONLY il

STATE oF CALIFORNIA, =
S s .

- 347 =

Goonty oSt B w7 .
os August 5 1063 before me, {-
the undersigned, a Notary Public in and for said County =
and State, personally N E

Gerald SRR toown o me Ac 23 | 32PH°3

to be mepum_wbonmm__il__ BWK5975 PAGE?SI E
subscribed to the within Ii Trerarl d to OFFICILL 1 CoRDg -
mM..Lmﬂd&em AN SERNARTING COUNTY, OnLsr, -
7? 3
In Wrrness er. I have hereunto set my hand and W; -2 \ E
ed my ofbcisl seal. ampannen =
<AL \3\/ G =
=~ -
Notary Public in end for said County and State. id < _Ej
WARTES E. IWIS No. Pub. =
*—“ "l‘mrdmoCo"T"l Co1i?. z
C.') TSN --D U.C 'J 1966 ;:_‘
:
i
!
wall TO z
— -
( ) &
ChRTIFICAZE CF ACCLYTANCR _
Eaaement -
This iz e coertify tha: the interest ic reat wroperly conveyrsld or Sesde—o? :
sl dated Apgust 5o —mewr 12_63. dvon _Gerald S. Rubla . =
, to tho City el Reidien 3 political )
cerporation andfor govorrzenial agensy is herody cceepted b arder ol the =
Sity Coun28} ~n__ August 20 . 12 63, snd the Crumuea t: * =
N E2
recovdation therao? by itz duly sathorisad elfilcor, -
E
S

Dated:_August 22 .
‘ /Mﬂﬁ //(4.«1

City tanager

:
'
=
8
-
=

hL, AN

TR TS
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DOC #2020-0080711 Page 6 of 6

PETER ALDANA oo
COUNTY OF RIVERSIDE Riverside, CA 92502-0751
ASSESSOR-COUNTY CLERK-RECORDER (951) 486-7000

www.riversideacr.com

CERTIFICATION

Pursuant to the provisions of Government Code 27361.7, | certify under the penalty of perjury
that the following is a true copy of illegible wording found in the attached document:

(Print or type the page number(s) and wording below):

THE NORTH 20 FEET OF LOTS 11, 12, 13 AND 14 BLOCK "H" , LUGONIA PARK,
AS PER PLAT RECORDED IN BOOK 4 OF MAPS, PAGE 50, RECORDS OF
SAID COUNTY.

AND WHEREAS, CITY DESIRES THE RIGHT TO OPERATE VEHICLES OVER THE
ABOVE DESCRIBED PROPERTY, FOR ACCESS TO LOTS 5 THROUGH 10, BLOCK
"H", LUGONIA PARK, AS PER PLAT RECORDED IN BOOK 4 OF MAPS, PAGE 50,
RECORDS OF SAID COUNTY

"THE OWNER DOES HEREBY GRANT, ASSIGN AND SET OVER TO CITY AN
EASEMENT AND RIGHT TO PERFORM THE ABOVE DESCRIBED WORK. THE
GRANTEE HEREIN AGREES TO REMOVE OR RELOCATE ALL FACILITIES AND
PLANT FIXTURES PLACED ON THE ABOVE DESCRIBED LOT, UNDER THE RIGHT
CREATED BY THIS EASEMENT, AT ITS OWN EXPENSE AND AT SUCH TIME AS
THE PUBLIC CONVENANCE MAY SO REQUIRE

Date: 03/05/2020

Signature: %A
e

Print Name: CYNTHIA KACK

ACR 601 (Rev. 09/2005) Available in Alternate Formats
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EASEMENT DOCUMENTS
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EASEMENT pokDITD w781

THIS AGREEMENT, made and entered into this_Sth day of _Augnat 1963,

by and bétWween
rk Ll
hereinafter called "Owner" their heirs, executors, administrators, agents or

I _Gerald S, Rubin !

Lha R

assigns, and ‘the Ctty ‘of Redlands, a municipal corporation of. the State of

California, hereinafter called "City", its assigns and successors in interest.

WITNESSETH:
Dt ed LTRTY .
WHEREAS, Owner has title to and owns tha.tf«real estate sand” real property

‘-.A,}_”

located in y Gounty of San Bernarding, State of California,

described as follows;

The north 20 feet of Lots 11, 12, 13, and 1}, Block "H', Tugonia
Park, &8 per pla’& recorded in Book L of ¥aps, Page 50, Records oi‘
szid Cowrty,

'AND WHEREAS, City desires the right to operate vehicles over the above

described preperty, for access to Lots B through 10, Block "EW, Lugoniz Fark,
as per plat recoxded in Book } of Maps, Page 50, Records of said Cowntiy,

NOW THEREFQORE, it is hereby agreed as follows:

The Owner does hereby grant, assign and set over to City an easement and right

485

to perform the avove described work, The graniee herein agrees to remove or relocate
all facilities ang plan’t fixbures placed on the sbove described lot, under the right

created by thls easement, at its own expensze end at such time as tha publie conven-

-ience may so require.

TO . HAVE AND TQ HOLD the said easement, right and right-of-way unto the
City, its successors or assipgns for a period of indefinite duration,
IN WITNESS WHEREQF, the parties have hereunto set their hands and seals

this,_ <3 . day of ﬁr‘«u’u} , 1963,

—
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STATE OF CAVIFORNIA, } ’
ss,

£

C(nmfy af San Bernardine

Oy _Angpst 5 . 10.63 | pefore me,
the undersigned, a Notary Public in end for suid Counly
| and State, persenglly appeared.
‘ ~Gerald S, Rubdn  _  Lknown to me,
_to bo the person — whose nawe k8
suhseribad to the within Instrument, and acknowledged to
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me that —.he. . executed the same. L2 BE“'*":"{E?‘i‘°ﬁ°%?!?'TR€SMUF- 1
In W) Wi , I
a%x edn-mnyz‘mgm cim!: have heram?to set my hand and ity el
HERL \Q’/ . '
Drerthes By Loirin - - &}’
Notory Fublic In and for said County and State. d
VARTHA B, IZWIS Np, Fub,
San BEIHETdiDQ ﬂmh‘-ty, Calis,
: My omm. Bxp. Dec. 24, 1966 ‘
i
t
WAL T :
: I T
: . CORTIFIGATE OF ACCRPTANCE
b ' Easement
4 This {8 o verddfy that the interest in zesi praperby sonveyod by Heed-vf
' Gsent duted pugugh 5 ey 10,83, fvom  Gerald 8, Rubin ...

Deteds_August 22 s 1863,
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; bo the City of Redlends, a political
corparation anﬁ/or goveramental ageﬁcy in heroky accepited by svder of the
City Commeil on__ Aueust 20 . 12 63, ond the Grantvep conseundn %o

recordation thersof by its duly cuthorized efficer,

1ty Hanager
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