
91=454225

RECORGED (N

RECORDING REQUESTED BY AND 9f DEC -2 PM 3: 36WHEN RECORDED MAIL TO:

SAN BERNARDfMOCITY CLERK'S OFFICE
COUNTY, CAugCITY OF REDLANDS

P. O. BOX 3005
REDLANDS, CA 92373

Space Above This Line For Recorder's Use

DEVELOPMENT AGREEMENT

between

KAISER FOUNDATION HOSPITALS

and

CITY OF REDLANDS

08/29/91



454225

TABLE OF CONTENTS

Section
Eage

1 Definitions...................................... 5

2 Exhibits......................................... 6

3 Mutual Benefits.................................. 6

4 Interest of Developer............................ 7

5 Binding Effect of Agreement...................... 7

6 Project as a Private Undertaking................. 7

7 Term............................................. 7

8 Changes in Project............................... 8

9 Hold Harmless.................................... 8

10 Vested Right..................................... 8

11 General Development of the Project............... 10

12 Rules, Regulations and Official Policies......... 14

13 Amendment or Cancellation of Agreement........... 15

14 Enforcement...................................... 15

15 Periodic Review of Compliance With Agreement..... 15

16 Events of Default................................ 15

17 Institution of Legal Action...................... 17

18 Waivers and Delays............................... 17

19 Notices.......................................... 18

20 Attorney's Fees.................................. 18

21 Transfers and Assignments........................ 18

22 Cooperation in the Event of Legal Challenge...... 19

23 Eminent Domain................................... 19

24 Authority to Execute............................. 19

25 Recordation...................................... 19

26 Protection of Mortgage Holders................... 19



91-454225

27 Severability of Terms............................ 20

28 Subsequent Amendment to Authorizing Statute...... 21

29 Section Headings................................. 21

30 Incorporation of Recitals and Exhibits........... 21

31 Rules of Construction and Miscellaneous Terms.... 21

32 Effect on Title.................................. 21

33 Incorporation of Conditions from EnvironmentalReview........................................... 21

34 Liability Insurance.............................. 22

35 Security for Developer's Performance............. 22

XHIB_I_T

"A" LEGAL DESCRIPTION OF PROPERTY

"B" THE PROJECT

"C" PUBLIC INFRASTRUCTURE CONDITIONS



91-454225

DEVELOPMENT_AGREEMENT

(Pursuant to Government Code
Sections 65864 - 65869.5)

This DEVELOPMENT AGREEMENT ("Agreement") is entered into on
September 3, 1991, between KAISER FOUNDATION HOSPITALS, A
California nonprofit public benefit corporation ("Developer"),
and the CITY OF REDLANDS, a municipal corporation organized and
existing under the laws of the State of California ("City").
Developer and City are sometimes collectively referred to herein
as the "parties."

R E C I T A L S

This Agreement is predicated upon the following facts:
A. These Recitals refer to and utilize certain capitalized

terms which are defined in this Agreement. The parties intend to
refer to those definitions in conjunction with the use thereof in
these Recitals.

B. California Government Code ("Government Code") Sections
65864-65869.5 (collectively the "Development Agreement Law")authorize the City to enter into binding development agreementswith persons having a legal or equitable interest in real
property for the development of such property, all for the
purpose of strengthening the public planning process, encouraging
private participation and comprehensive planning and reducing the
economic costs of such development.

C. This Agreement is adopted pursuant to Government Code
Section 65865.

D. Developer has entered into an agreement to purchase andis the proposed developer of approximately thirty-eight (38)acres of land as described on Exhibit "A" (the "Property"), whichis located in the City.
E. Developer proposes to develop a multi-phased medical

center requiring major investment in public facilities and
substantial front end investment in on-site and off-site
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improvements in order to make the Project (as such term isdefined below) feasible.
F. The Property is located within the boundaries of theEast Valley Corridor Specific Plan ("Corridor Plan") which was

adopted as Ordinance No. 2086 by the City Council of the City on
September 5, 1989, pursuant to the provisions of Government CodeSections 65450, et;_s_eg.

G. The City's General Plan designation for the Property isUrban Services District. The Property is located within a
Special Development land use designation under the Corridor Plan
and is contained entirely within a single Planned DevelopmentEnvelope. Developer and City desire to provide through this
Development Agreement development criteria and parameters ofallowable development applicable to the Property which will
provide for maximum, efficient utilization of the Property inaccordance with sound planning principles and the Corridor Planas adopted by the City.

H. Developer has requested City to consider entering into
a development agreement relating to the Project and proceedingshave been taken in accordance with City's rules and regulationsrelating to development agreements.

I. In accordance with City Municipal Code Section
18.220.100, the City Planning Commission has held a duly noticedpublic hearing on this Agreement and made written recommendationsand findings on the Agreement to the City Council.

J. The City Council has found that this Agreement:

(a) Is consistent with the objectives, policies,general land uses and programs specified in the City's GeneralPlan and the Corridor Plan;

(b) Is compatible with the uses authorized in, and theregulations prescribed for, the zoning district in which the
Property is located;

(c) Is in conformity with and will promote public
convenience, general welfare and good land use practice;

(d) Will not be detrimental to the public health,safety and general welfare;

(e) Will not adversely affect the orderly developmentof property or the preservation of property values; and
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(f) Will promote and encourage the development of the
Project by providing a greater degree of requisite certainty.

K. On September 3, 1991 the City Council of the City
adopted Ordinance No. 2171, approving this Agreement with
Developer.

L. City has found and determined that the execution of this
Agreement is in the best interest of the public health, safety
and general welfare of City and its residents and that adoptingthis Agreement constitutes a present exercise of its police
power.

A G R E E M E N T

The parties agree as follows:
1. Definitions.

1.1 "Agreement" is this Development Agreement.

1.2 "Agreement Date" is the date this Agreement is
approved by the City Council.

1.3 "Applicable Law of the Project" means the Corridor
Plan and Concept Plan, in so far as they pertain to the Property,
and all of those ordinances, resolutions, codes (except as
provided in Section 12.1), rules, regulations and official
policies of City governing the development and use of the
Property as of the Agreement Date, including, without limitation,the permitted uses of the Property, the density and intensity of
use, the maximum height and size of proposed buildings, the
provisions for reservation or dedication of land for public
purposes, and the design, improvement and construction standards
and specifications applicable to the development of the Property.
Specifically, but without limitation, the Applicable Law of the
Project shall allow Developer to develop the Project in
accordance with the intensity, specifications and phasingdescribed in Exhibit "B". To the extent any of the foregoing are
amended from time to time with the consent of Developer, the
Applicable Law of the Project shall include such matters as so
amended.

1.4 "City" is the City of Redlands, California.
1.5 "Concept Plan" is that certain document approved

on July 16, 1991 entitled Barton Center Redlands Concept Plan
Number 1 and prepared and approved in accordance with Section
EV1.0405 of the Corridor Plan, and as in effect as of the
Agreement Date.
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1.6 "Corridor Plan" is the East Valley CorridorSpecific Plan adopted as City Ordinance No. 2086 and in effect asof the Agreement Date. Subsequent amendments to the CorridorPlan shall not, without the prior written consent of Developer,apply to the Project.
1.7 "Effective Date" is that date which is the laterto occur of when: (a) the time for filing a referendum petitionrelating to this Agreement expires if no such petition is filedwithin such period; (b) the results of a referendum election aredeclared by the City Council if a referendum petition is filedwithin the applicable period; or (c) in the event of any legalaction relating to or affecting the validity or enforceability ofthis Agreement or the Concept Plan, including without limitationany action challenging the approval or validity of this Agreementor the Concept Plan or any referendum related to them, the dateof dismissal with prejudice of the action, or of finaldisposition of the action by the court and exhaustion ortermination of all applicable periods for judicial review,whether by writ, appeal, or otherwise.
1.8 "Developer" is Kaiser Foundation Hospitals, aCalifornia nonprofit public benefit corporation, and itssuccessors in interest to all or any part of the Property.
1.9 "Project" is the proposed development of theProperty as a multi-phased medical center as further described inExhibit B.

1.10 "Property" is the real property on which theProject will be located as described on Exhibit "A".
2. Exhibits. The following documents are referred to inthis Agreement, attached hereto and incorporated herein by thisreference:

Exhibit Designation D_escr_igtiorl
A Legal Description of the Property
B The Project
C Public Infrastructure Conditions

3. Mutual Benefits. This Agreement is entered into forthe purpose of carrying out the Project in a manner that willinsure certain anticipated benefits to both City, including,without limitation, residents of City, and Developer as set forthin this section. City and Developer agree that certain
6



assurances on the part of each party as to the Project will be
necessary to achieve those desired benefits.

3.1 Benefits to City. The benefits to City
(including, without limitation, the residents of City) under this
Agreement include, but are not limited to: (a) improvements to
roadways; (b) siting of another major medical services facilitywithin the city; and (c) the creation of jobs within the City.

3.2 Benefits to Developer. Developer has expended andwill continue to expend substantial amounts of time and money on
the planning and infrastructure const ruction of the Project. In
addition, Developer will expend substantial amounts of time and
money in constructing public improvements and facilities and in
providing for public services in connection with the Project.
D, veloper would not make such additional expenditures without
this Agreement and such additional expenditures will be made in
reliance upon this Agreement. The benefit to Developer under
this Agreement consists of the assurance that Developer will
preserve the right to develop the Project.

4. Interest of Developer. Developer represents that
Developer has entered into an agreement for the purchase of, and
has an equitable interest in, the Property.

5. Binding Effect of Agreement. The burdens of this
Agreement bind and the benefits of this Agreement inure to the
successors in interest of the parties thereto.

6. P_r_oiect_ as a Private Undertaking. It is specificallyunderstood and agreed by and between the parties hereto that the
development of the Project is a private development, that neither
party is acting as the agent of the other in any respect
hereunder, and that each party is an independent contracting
entity with respect to the terms, covenants and conditions
contained in this Agreement. No partnership, joint venture or
other association of any kind is formed by this Agreement. The
only relationship between City and Developer is that of a
government entity regulating the development of private property
by the owner of such property.

7. Term. The term of this Agreement shall commence uponthe Effective Date and shall continue until all permits and
approvals required to complete the development of the Project
have been issued, and the Project in its entirety has been
approved for occupancy, provided that in no event shall such term
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exceed twenty (20) years following the Effective Date of this
Agreement.

8. Changees_in_ Project. Developer shall not be entitled to
any change, modification, revision or alteration in the Projectrelating to the permitted uses of the Property, the density or
intensity of use, the maximum height and size of proposedbuildings or the provision for reservation or dedication of landfor public purposes without review and approval by the City.
Subject to the foregoing provisions of this section 8, City
acknowledges that Developer may seek new entitlements to use and
amendments to entitlements to use in connection with the
development of the Project. The approval of any such amendmentsor new entitlements to use shall be in the sole discretion of the
City in the manner described in 11.4.

9. Hold Harmless.

9.1 By_Develop_er. Developer agrees to and shall
defend, indemnify and hold harmless City, its elected officials,officers, agents, employees, and representatives from:
(a) liability for damage or claims for damage for personal injuryincluding death and claims for property damage which may arise
from the activities of Developer or those of Developer's
contractors, subcontractors, agents, employees or other personsacting on Developer's behalf which relate to the Project; and (b)
any claims, costs and liability arising as a result of any legalaction brought against City which challenges the validity of this
Agreement, the Concept Plan or any City proceedings relating tothe approval of either of such documents, or any of the terms andconditions herein. Nothing in this section shall be construed to
mean that Developer shall hold City harmless and defend it from
any claims of personal injury, death or property damage arisingfrom, or alleged to arise from, the negligence, or anydeliberately harmful act, willful or gross negligence on the partof City, its elected representatives, officers, agents and
employees.

9.2 By_City. City agrees to and shall hold harmless
Developer, its officers, agents, employees, partners and
representatives from liability for damage or claims for damagefor personal injury including death and claims for property
damage which may arise from the activities of City or those ofCity's contractors, subcontractors, agents, employees or other
persons acting on City's behalf which relate to the Project.

10. y_eest_eß_Right. By entering into this Agreement and
relying thereon, Developer is obtaining a vested right to proceedwith the Project in accordance with the Applicable Law of the
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Project and City is securing certain public benefits which helpto alleviate current or potential problems in City and enhancethe public health, safety and welfare. Developer acknowledgesand agrees that, after execution of this Agreement, subsequentdiscretionary reviews, actions and approvals are required for
Developer's construction of the Project. Because the Projectwill be constructed in phases, Developer and City agree, withreference to City Municipal Code Section 18.220.260, that it isnot practicable to hold the public hearing on this Agreementconcurrent with all related land use approvals required for the
Project. With respect to Government Code Section 65865.2, the
development regulations governing subsequent discretionaryactions are the Applicable Law of the Project. Upon submission
by Developer of all appropriate applications for such subsequentdiscretionary approvals for the Project, City shall promptlycommence and diligently prosecute all procedures necessary toauthorize such approvals, including without limitation (a)holding all required public hearings and giving of requirednotice of such hearings, and (b) granting of the approval appliedfor, provided that it is consistent with the Project. Such
subsequent approvals shall, pursuant to Corridor Plan section
EV1.0405(c), consist solely of a site plan review and anarchitectural review by Commission Review and Approval under
Redlands Municipal Code section 18.12.080 and section 18.12.160
provided, however, that approval for any helipad will be pursuantto the conditional use permit procedure in Section 18.220.010 et
seg. As provided in Government Code Section 65865.2, any
subsequent discretionary actions by City or any conditions,terms, restrictions and requirements for such discretionaryactions by City shall not prevent the development of the Projectfor the uses and to the minimum density or intensity of
development set forth in Exhibit B hereto. City, therefore,
agrees to the following:

10.1 No Conflicting Enactments. Neither the CityCouncil of City nor any other agency of City shall enact an
ordinance, policy, rule, regulation or other measure
(collectively "City Action") which relates to the rate, timing or
sequencing of the development or construction of all or any partof the Project or which is otherwise in conflict with the Projectas described in this Agreement. In the event any City Action isso enacted, City agrees that such City Action shall not apply tothe Project to the extent that the same is in conflict with anyof the express provisions of this Agreement, including withoutlimitation the minimum development intensity, specifications, and
phasing described in Exhibit B.

10.2 Intent of Parties. In addition to and not inlimitation of the foregoing, it is the intent of Developer and
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City that no moratorium or other limitation (whether relating tothe rate, timing or sequencing of the development or constructionof all or any part of the Project and whether or not enacted byinitiative or otherwise) affecting subdivision maps, buildingpermits, occupancy certificates or other entitlements to use
approved, issued or granted within City, or portions of City,shall apply to the Project to the extent such moratorium or otherlimitation is in conflict with this Agreement. Notwithstandingthe foregoing, should an ordinance, general plan or zoningamendment, measure, moratorium, policy, rule, regulation or otherlimitation enacted by citizens of City through the initiativeprocess be determined by a court of competent jurisdiction toinvalidate or prevail over all or any part of this Agreement,Developer shall have no recourse against City pursuant to this
Agreement, but shall retain all other rights, claims and causesof action at law or in equity which Developer may have
independent of this Agreement. The foregoing shall not be deemedto limit the Developer's right to appeal any determination ofsuch ordinance, general plan or zoning amendment, measure,policy, rule, regulation, moratorium or other limitation whichpurports to invalidate or prevail over all or any part of thisAgreement. Subject to the provisions of Section 9.1, City agreesto cooperate with Developer in all reasonable manners in order to
keep this Agreement in full force and effect.

10.3 _S_ubsggue_nlt_Rgvies. All subsequent review of
development of the Project shall be subject to the terms andconditions of this Agreement and the provisions of GovernmentCode Section 65865.4 and 65866.

11. .

11.1 Project. While this Agreement is in effect,Developer shall have a vested right to develop the Project inaccordance with the terms and conditions of this Agreement, andCity shall have the right to control the development of theProject in accordance with the terms and conditions of thisAgreement. Except as otherwise specified in this Agreement, theApplicable Law of the Project shall control the overall design,development and construction of the Project. The permitted usesof the Property, the density and intensity of use, the maximumheight and size of proposød buildings, the provision forreservation and dedication of land for public purposes and otherterms and conditions of development applicable to the Propertyshall be those set f?rth Ln the Applicable Law of the Project.
11.2 Phasing an_d_T_i_ming_oLDevelopment. The partiesacknowledge that although Developer currently anticipates thatthe Project will be phased and constructed in increments as shown

10



91-454225

in Exhibit B over an approximately twenty (20) year time frame,at the present time Developer cannot ensure that such anticipatedtiming and order for the Project's construction Will occur. Suchdecisions depend upon numerous factors which are not within thecontrol of Developer, such as market orientation and demand,interest rates, competition and other similar factors. To theextent permitted by this Agreement, Developer shall have theright to develop the Project in phases in such order and at suchtimes as Developer deems appropriate within the exercise of itssubjective business judgment so long as the Project isconstructed as an integrated medical center development as shownfor the Project. The City agrees that Developer shall be entitledto apply for tentative maps, vesting tentative maps, buildingpermits, occupancy certificates and other entitlements to use atany time, in as expeditious a manner as possible provided thatsuch application is made in accordance with State and local law.
11_.] Effect of Agr_eement__on Land_Use Reg_ula_t.iio_ns. Therules, regulations and official policies governing permitted usesof the Property, the density and intensity of use of theProperty, the maximum height and size <f proposed buildings andthe design, improvement and construction standards andspecifications applicable to development of the Property are theApplicable Law of the Project except as provided in Section 12.1.In connection with any approval which the City is permitted orhas the right to make under this Agreement relating to theProject, the City shall exercise its discretion to take action ina timely manner which complies and is consistent with the Projectand the standards, terms and conditions contained in this

Agreement, and in a manner which will not interfere with thedevelopment of the Project for the uses and to the height,density and intensity specified in this Agreement or with therate of development selected by Developer. The City shall acceptfor processing and timely review and act on all applications forfurther land use entitlement approvals with respect to theProject called for or required under this Agreement in a timelymanner. Such application shall be processed in the normal mannerfor processing such matters.

11.4 Administrative Changes and Amendments. Theparties acknowledge that refinements and further development ofthe Project may demonstrate that changes are appropriate withrespect to the details and performance of the parties under thisAgreement. The parties desire to retain a certain degree offlexibility with respect to the details of the Projectdevelopment and with respect to those items covered in generalterms under this Agreement. If and when the parties find thatchanges or adjustments are necessary or appropriate, they shall,unless otherwise required by law, effectuate such changes or
11



adjustments through administrative amendments approved by the
City Director of Community Development which, after execution,shall be attached hereto as an addenda and become a part hereof,and may be further changed and amended from time to time as
necessary, with approval by City and Developer. The
determination of whether such changes or adjustments shall be
accomplished by administrative amendments or review by the
Planning Commission shall be made by the City Director of
Community Development, at his sole discretion. Any suchadministrative changes or amendments shall not be deemed to be an
amendment to this Agreement under Government Code Section 65868,and unless otherwise required by law, no such administrative
amendments shall require prior notice or hearing.
Notwithstanding the foregoing, the following matters shall not be
considered administrative changes or amendments, but shall be
considered substantive amendments which shall be reviewed by the
Planning Commission and approved by the City Council:

(a) Alteration of the permitted uses of the Property;
(b) Increase in the density or intensity of use or the

number of lots;
(c) Increase in the maximum height and size in

permitted buildings;
(d) Deletion of a requirement for the reservation or

dedication of land for public purposes; and

(e) Any amendment or change requiring a subsequent or
supplemental environmental review.

11.5 Mello-Roos Community Facilities District; Other
Assessment District or Financing Mechanisms. Pursuant to Chapter2.5 (commencing with Section 53312) Part I, Division 2, Title 5of the Government Code of the State of California, commonly known
as the "Mello-Roos Community Facilities Act of 1982," Developer
may, at its sole election, petition the City Council of City toestablish a Community Facilities District including the Propertyfor the purpose of acquiring, constructing and financing throughthe sale of bonds the acquisition and construction of certain
public facilities described in Exhibit C hereto which facilitiesin whole or in part are necessary to meet increased demands
placed on the City as a result of the development of Developer'sProperty. Alternatively, or in addition thereof, Developer mayrequest that the City initiate and complete proceedings under the
Municipal Improvement Act of 1911, the Municipal Improvement Actof 1913, the Improvement Bond Act of 1915, the Landscaping and
Lighting Act of 1972, or any and all other available financing
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mechanisms to provide public financing for the construction of
such public improvements. If so requested by Developer, City
shall cooperate with Developer and use its best efforts in takingall steps necessary to cause the community facilities district or
other entity to be formed and to issue bonds for such purposes.
Developer recognizes that City may, on its own initiative and
without obtaining the prior consent of Developer to do so,initiate proceedings for the formation of any communityfacilities district or other special tax district of the type
described in this section. However, the City shall determine
which of the public improvements will be financed with the
proceeds of the sale of the bonds, the timing of the issuance and
sale of the bonds and the amount of the bonds which will be
issued and sold based on prevailing municipal financing practices
and criteria, provided that City will in good faith cooperate
with Developer and other property owners within the CommunityFacilities District and give first priority to satisfying the
timing requirements of Section G of the Mitigation Monitoring
Plan in such an order to allow the development of the Project and
other proposed projects in accordance with the construction
schedules of Developer and the other property owners.

11.6 Consistency Between This Agreement and Current
Laws. City represents that there are no rules, regulations,
ordinances or official policies of City enforced as of the date
of execution of this Agreement that would interfere with the
completion or use of the Project.

11.7 Assessments and Fees. City shall not, without the
prior written consent of Developer, impose any benefit
assessment, or impact fee applicable to the Property, or the
development of the Project or any portion thereof, except
assessments and fees imposed upon and having a benefit area
consisting of land within the City boundaries and of no less than
an area bounded by the Santa Ana River, Mt. View Avenue, Redlands
Boulevard, and Tennessee Avenue or of general application to
developments then located in the City. Fees and assessments
payable to City shall be at rates applicable on the date the fee
is due and payable.

11.8 Subsequent Actions. City shall timely process, in
a timely manner for processing such matters, any necessary
entitlements to use, including parcel maps, vesting tentative
tract maps, tentative tract maps, conditional use permits, or
other discretionary approvals or entitlements to use contemplated
by the Project, and any grading, construction or other permitsfiled by Developer in accordance with the substantive development
standards set forth in the Applicable Law of the Project. The
term of any tentative map filed for the Property within the terms
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of this Agreement shall automatically be extended for the term ofthis Agreement.

11.9 Approval Conditions. Developer in order tomitigate certain impacts development of the Project will have andto provide city with other benefits shall comply with theconditions contained in Exhibit C. City agrees not to impose anyother conditions, fees, charges, assessments or other exactionsupon any of the subsequent approv21s necessary for such
development, or otherwise, except as permitted in this
subparagraph and Paragraphs 11.5 and 11.7 of this Agreement.

City acknowledges and agreen that for purposes of anysubsequent approvals necessary for development of the Project,City has already considered the orderly development of theProject and abutting properties and has imposed all necessarydedication and improvement requirements as conditions to theapproval of this Agreement as set forth jn Exhibit C and that theProperty is adequate in size and shape for the intended medicalcenter and that the necessary street and highway system asaugmented by such conditions is adequate to accommodate thetraffic to be generated by the Project, and that the onlyadditional conditions City may impose on such subsequentapprovals will relate only to the matters specifically includedin Redlands Municipal Code section 18.12.080 D.3 subparagraphs a.through g. (on-site amenities and requirements) and sections18.12.150 and 18.12.160 (architectural review).
12. .

12.1 New Rules. This Agreement shall not prevent Cityfrom applying new rules, regulations and policies relating to (a)Uniform Codes including, but not limited to, the Uniform BuildingCode, Uniform Electrical Code, Uniform Mechanical Code andUniform Fire Code and (b) the City's sign code, which becomeapplicable throughout City.
12.2 New Laws. In the event that state (including anystate regional agencies or districts) or federal laws orregulations, enacted after this Agreement is executed, prevent orpreclude compliance with one or more of the provisions of thisAgreement, such provisions of this Agreement shall be modified orsuspended as may be necessary to comply with such state orfederal laws or regulations; provided, however, that thisAyrtenent shall remain in full force and effect to the extent itis not inconsistent with such laws or regulations and to theextent such laws or regulations do not render such remainingprovisions impractical to enforce.
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l_2.3_ Subsecluent Actions and Approvals. In accordancewith Government Code Section 65866, this Agreement shall not
prevent City in subsequent actions applicable to the Propertyfrom applying new rules, regulations and policies which do notconflict with those existing rules, regulations and policies setforth in the Applicable Law of the Project, nor shall this
Agreement prevent City from denying or conditionally approving
any subsequent development project application on the basis of
such new rules, regulations or policies, provided that
Developer's vested right to develop the Project pursuant to
section 10 above is not impaired by any such application or
actions by City.

13. Amendment or Cancellation of Agr_eement_. This Agreement
may be amended or canceled in whole or in part only by:
(a) mutual consent of the parties in the manner provided for in
Government Code Section 65868; or (b) by the City Council of the
City in accordance with the provisions of City Municipal Code
Section 18.220.230.

14. Enforcement. Unless amended or canceled as provided in
Section 13, or modified or suspended pursuant to Government Code
Section 65869.5, and except as otherwise provided in Government
Code Section 65865.3(b), this Agreement is enforceable by either
party hereto notwithstanding any change in any applicable generalor specific plan, zoning, subdivision or building regulation or
other applicable law or regulation adopted by City (or by the
voters of City) unless found by a court of competent and final
jurisdiction to prevail over this Agreement.

15. .

15.1 Periodic Review. City and Developer shall reviewthis Agreement at least once every twelve (12) months from the
date this Agreement is executed in accordance with the provisionsof City Municipal Code Section 18.220.180. The cost of such
periodic review shall be borne by Developer pursuant to a Cityordinance providing for the same.

15_.2_ Good Faith_Compliance. During each periodic
review, each party is required to demonstrate good faith
compliance with the terms of this Agreement. Each party agreesto furnish such reasonable evidence of good faith compliance asthe other party, in the exercise of its reasonable discretion,
may require.

16. Events of Default.

16.1 6. If City determines on the
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basis of substantial evidonce that Developer has not complied in
good faith with the terms and conditions of this Agreement, City
shall, by written notice to Developer, specify the manner in
which Developer has failed to so comply and state the steps
Developer must take to bring itself into compliance. If, within
ninety (90) days after the effective date of notice from City
specifying the manner in which Developer has failed to so comply,
Developer does not commence all steps reasonably necessary to
bring itself into compliance as required and thereafter
diligently pursue such steps to completion, then Developer shall
be deemed to be in default under the terms of this Agreement and
City may cancel this Agreement in accordance with the provisionsof City Municipal Code Section 18.220.230.

16.2 6. If Developer determines on the
basis of substantial evidence that City has not complied in goodfaith with the terms and conditions of this Agreement, Developer
shall, by written notice to City, specify the manner in which
City has failed to so comply and state the steps City must take
to bring itself into compliance. If, within ninety (90) daysafter the effective date of notice from Developer specifying the
manner in which City has failed to so comply, City does not
commence all steps reasonably necessary to bring itself into
compliance as required and thereafter diligently pursue such
steps to completion, then City shall be deemed to be in default
under the terms of this Agreement and Developer may terminate
this Agreement or seek specific performance as set forth in
Section 16.3.

16.3 Specific_Performance Remedy. Due to the nature
and scope of the Project, it will not be practical or possible to
restore the Property to its natural condition once implementationof this Agreement has begun. After such implementation,
Developer may be foreclosed from other choices it may have had toutilize the Property and provide for other benefits. Developer
has invested significant time and resources and performed
extensive planning and processing of the Project in agreeing to
the terms of this Agreement and will be investing even more
substantial time and resources in implementing the Project in
reliance upon the terms of this Agreement, and it is not possibleto determine the sum of money which would adequately compensate
Developer for such efforts. For the above reasons, City and
Developer agree that damages would not be an adequate remedy if
City fails to carry out its obligations under this Agreement.
Therefore, specific performance of this Agreement is the only
remedy which would compensate Developer if City fails to carryout its obligations under this Agreement, and City hereby agreesthat Developer shall be entitled to specific performance in the
event of a default by City hereunder. Notwithstanding the
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foregoing, nothing in this Agreement is intended to deprive
Developer from recovering appropriate damages in the event that
the terms of this Agreement are breached. City and Developer
acknowledge that, if Developer fails to carry out its obligationsunder this Agreement, City shall have the right to refuse to
issue any permits or other approvals which Developer would not
otherwise have been entitled to pursuant to this Agreement.
Therefore, City's remedy of terminating this Agreement shall besufficient in most circumstances if Developer fails to carry outits obligations hereunder. Notwithstanding the foregoing, if
City issues a permit or other approval pursuant to this
Agreement in reliance upon a specified condition being satisfied
by Developer in the future, and if Developer then fails to
satisfy such condition, City shall be entitled to specific
performance for the sole purpose of causing Developer to satisfysuch condition. The City's right of specific performance shall
be limited to those circumstances set forth above, and City shall
have no right to seek specific performance to cause Developer to
otherwise proceed with the development of the Project in anymanner.

17. Institution of Legal Action. In addition to any other
rights or remedies, either party may institute legal action to
cure, correct or remedy any default, to enforce any covenants or
agreements herein, to enjoin any threatened or attemptedviolation hereof, to recover damages for any default, or to
obtain any other remedies consistent with the purpose of this
Agreement. Any such legal action shall be brought in the
Superior Court for San Bernardino County, California.

18. Waiv_emand_D_e_ayg.

18.1 Waiver. Failure by a party to insist upon thestrict performance of any of the provisions of this Agreement bythe other party, and failure by a party to exercise its rights
upon a default by the other party hereto, shall not constitute a
waiver of such party's right to demand strict compliance by suchother party in the future.

18.2 Third Parties. Nonperformance shall not be
excused because of a failure of a third person except as providedin Section 18.3 below.

18.3 Force Majeure. Neither party shall be deemed to
be in default or failure or delay in performance of any of its
obligations under this Agreement if caused by floods,
earthquakes, other Acts of God, fires, wars, riots or similarhostilities, strikes, other Jabor difficulties, government
regulations other than City's or other causes beyond either of

17
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the parties' control. If any such event shall occur, the term ofthis Agreement and the time for performance by Developer of anyof its obligations hereunder shall be extended by the period oftime that such events prevent a construction of the Project.
19. Notices. All notices required or provided for underthis Agreement shall be in writing and delivered in person and

deposited in the United States mail, postage prepaid and
addressed as follows:

TO CITY: City of Redlands
30 Cajon
P.O. Box 3005
Redlands, California 92373
Attn: City Manager and

Community Development Director
TO DEVELOPER: Kaiser Foundation Hospitals

Walnut Center
393 Walnut Street
Pasadena, California 91188
Attn: Acquisitions Manager

Either party may change the address stated herein by givingnotice, in writing, to the other party and thereafter noticesshall be addressed and submitted to the new address.

20. At_t_orney'_s Fees. In the event any action is commencedto enforce or interpret 'he terms or conditions of this
Agreement, the prevailing party shall, in addition to any costsor other relief, be entitled to an award of its reasonable
attorney's fees.

21. Transfers and Assignments.

21.1 Right. to Assign. Developer shall have the rightto sell, assign or transfer this Agreement, and any and all ofits rights, duties and obligations hereunder, to any person orentity at any time during the term of this Agreement, provided,however, in no event shall the rights, duties and obligationsconferred upon Developer pursuant to this Agreement be at anytime so transferred or assigned except through a transfer of aninterest of Developer in the Property, or portion thereof, sotransferred. In the event of any such assignment, either thetransferee or Developer shall be liable for the performance ofall obligations of Developer. The Developer shall notify City inwriting of the transfer of such obligations within thirty (30)
days of the effective date of the transfer.

18
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11.2_ 8elease Upon Transfer. Upon the sale, transfer orassignment of Developer's rights and interest under this
Agreement as permitted pursuant to Section 21.1, Developer shallbe released from its obligations under this Agreement or otheragreements assumed by transferee with respect to the Property, orportion thereof, so transferred provided that: (a) Developer isnot then in default under the Agreement; (b) Developer ortransferee has provided the City notice of such transfer; and(c) the transferee executes and delivers to City a writtenagreement in which: (i) the name and address of the transferee isset forth; and (ii) the transferee expressly and unconditionallyassumes all of the obligations of Developer under this Agreementwith respect to the Property, or a portion thereof, sotransferred.

22. Moperation_in the Event_of Legal_Challenge. In theevent of any legal action instituted by a third party or othergovernmental entity or official challenging the validity of anyprovision of this Agreement, the parties hereby agree tocooperate in defending such action. Except as provided inSection 9.1, each party shall pay its own expenses in connectionwith such defense. In the event of any litigation challengingthe effectiveness of this Agreement, or any portion hereof, thisAgreement shall remain in full force and effect while suchlitigation, including any appellate review, is pending.
23. Eminent Domain. No provision of his Agreement shall beconstrued to limit or restrict the exercise by City of its powerof eminent domain.

24. A . The person or persons executingthis Agreement on behalf of Developer warrant and represent thatthey have the authority to execute this Agreement on behalf oftheir corporation, partnership or business entity and warrant andrepresent that they have the authority to bind Developer to theperformance of its obligations hereunder.
25. Recordation. This Agreement and any amendment orcancellation hereto shall be recorded in the Office of OfficialRecords of the County of San Bernardino, by the City Clerk withinthe period required by Section 65868.5 of the Government Code.
26. Protection of Mortgage Holders. Developer and Cityagree that this Agreement shall not prevent or limit Developer,in any manner, at Developer's sole discretion, from encumberingthe Property or any portion thereof or any improvement thereon byany mortgage, deed of trust or other security device securingfinancing with respect to the Property. City acknowledges thatthe lenders providing such financing ("Mortgagees") may require
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certain Agreement interpretations and modifications and agreesupon request, from time to time, to meet with Developer andrepresentatives of such Mortgagees to negotiate in good faith anysuch request for interpretation or modification. City will not
unreasonably withhold its consent to any such requestedinterpretation or modification provided such interpretation ormodification is consistent with the intent and purposes of this
Agreement. Any Mortgagee of all or any portion of the Propertyshall be entitled to the following rights and privileges:

(a) Neither entering into this Agreement nor a breachof this Agreement shall defeat, render invalid, diminish or
impair the lien of any mortgage on all or any portion of the
Property made in good faith and for value, unless otherwise
required by law.

(b) Any Mortgagee of a mortgage or deed of trust
encumbering all or any portion of the Property which hassubmitted a request in writing to the City in the mannerspecified herein for giving notices shall be entitled toreceive written notification from City of any default byDeveloper in the performance of Developer's obligationsunder this Agreement.

(c) If City timely receives a request from a Mortgageerequesting a copy of any notice of default given to
Developer under the terms of this Agreement, City shall
provide a copy of that notice to the Mortgagee within ten
(10) days of sending the notice of default to Developer.The Mortgagee shall have the right, but not the obligation,to cure the default during the remaining cure period allowedsuch party under this Agreement.

(d) Any Mortgagee who comes into possession of all or
any portion of the Property, pursuant to foreclosure of the
mortgage or deed of trust, or deed in lieu of such
foreclosure, shall take the Property, or part thereof,subject to the terms of this Agreement. Notwithstanding anyother provision of this Agreement to the contrary, no
Mortgagee shall have an obligation or duty under this
Agreement to perform any of Developer's obligations or otheraffirmative covenants of Developer hereunder, or to
guarantee such performance; provided, however, that anysale, transfer or assignment by any Mortgagee in possessionshall be subject to the provisions of Section 21 of this
Agreement.

27. Sev_erability of Terms. If any term, provision,covenant or condition of this Agreement shall be determined
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invalid, void or unenforceable, the remainder of this Agreementshall not be affected thereby to the extent such remainingprovisions are not rendered impractical to enforce.
28. Subsequent Amendment to Authorizing Statute. ThisAgreement has been entered into in reliance upon the provisionsof the Development Agreement Law in effect as of the AgreementDate. Accordingly, to the extent the subsequent amendment to theGovernment Code would affect the provisions of this Agreement,such amendment shall not be applicable to the Agreement unless

necessary for this Agreement to be enforceable or unless thisAgreement is modified pursuant to the provisions set forth in theAgreement and Government Code Section 65868 as in effect on theAgreement Date.

29. Section_Headings. All section headings and subheadingsare inserted for convenience only and shall not affect anyconstruction or interpretation of this Agreement.
30. Incorporation of Recitals and Exhibits. Recitals Athrough L and attached Exhibits "A", "B", and "C" are herebyincorporated herein by this reference as though fully set forth.
31. Rules of Construction and Miscellaneous Terms.

31.1 Ogndgr. The singular includes the plural; themasculine gender includes the feminine; "shall" is mandatory,"may" is permissive.

31.2 Time of Essence. Time is of the essence regardingeach provision of this Agreement in which time is an element.
31. 3 Ç_oop_eygt_iojl. Each party covenants to take suchreasonable actions and execute all documents that may be

necessary to achieve the purposes and objectives of this
Agreement.

32. Incorporation of Conditions from Environmental Review.In accordance with City Municipal Code Section 18.220.070B, atthe time City approves this Agreement those conditions andmitigation measures imposed on the Project by City to eliminateor reduce to a level of insignificance any adverse impactsresulting from the Project are hereby incorporated by thisreference into this Agreement. No building permit or otherdevelopment permit shall be issued for the Project unless allconditions and mitigation measures that are required to have beencomplied with by that time are satisfied. For purposes of thissection, "compliance" shall be determined by reference to the
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Mitigation Monitoring Plan adopted by City for the Project on
July 16, 1991.

33. Liability_Insurance. In addition to its obligations
under the provisions of section 9.1 hereof, Developer agrees that
any policy of liability insurance (which policy may include
coverage of bodily injury liability and property damageliability) which Developer maintains in force with respect to the
construction of the Project shall contain an additional insured
endorsement naming City, its elected officials, officers, agents
and employees as additional insureds. Such insurance shall be
primary and non-contributing with respect to any insurance or
self-insurance maintained by the City. Coverage shall be
evidenced by a certificate of Insurance in a form satisfactory to
City, which shall be delivered to City prior to the commencement
by Developer of any construction on the Property.

34. Security_for De_veloper's Performance. In order to
assure City that Developer will perform its obligations hereunder
with respect to offsite improvements constructed by Developerwithin the public right of way, Developer agrees that, prior to
the commencement by Developer of construction of each item of
such offsite improvements, Developer will obtain and furnish to
City a set aside letter, bond or other security instrument
covering such item of off-site improvements issued by Developer's
lender, or any other person or entity reasonably acceptable to
City ("The Security Device"). The Security Device shall be: (a)in such amount as the parties hereto may then agree which amount
shall in no event exceed 125% of the estimated cost of suchoffsite improvement; (b) in form and content reasonably
acceptable to City; and (c) delivered to City prior to
commencement of construction of each item of such offsite
improvements. Upon completion of construction and acceptance by
City of each item of such offsite improvement, City will release
to Developer the Security Device. The provisions of this section
shall not apply to offsite improvements constructed pursuant to
the provisions of section 11.5 hereof.

The parties have executed this Development Agreement on the
day and year first written above.

KAISER FOUNDATION HOSPITALS, a
California nonprofit publicbenefit cprporation.

By:
Hugh /Á}. Jo s
Its:'senior Vice

President
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By:
ndra H. Cox

Its: Assistant ecretary
and Regional Counsel

"Developer"

CITY OF REDLANDS,
a municipal corporation

Signed and Certified that a copy
of this document has been delivered
to the Mayor of the City

By:

Approved as to its form:

By: Best, Best & Krieger

By:
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STATE OF CALIFORNIA )

: ss.
COUNTY OF Ó OS /\ÍCg GLES )

On this |8 day of /Vó vé~N/3Ell , 1991, before me, EA /MSTRCM6 , a Notary Public in and for said County and State,personally appeared +1L(GN /4 ¥CrdES and SÑrdOR/4 H Co)< ,personally known to me (or proved to me on the basis ofsatisfactory evidence) to be the Senior Vice President andAssistant Secretary of KAISER FOUNDATION HOSPITALS, a Californianonprofit public benefit corporation, the corporation thatexecuted the within instrument and acknowledged to me that saidcorporation executed it.

OFFICIAL SEAL Tw< .

nor i o c -STRON Not5ary Public in and for said
es Ansa£s COUNTY COunty and State

My comm expires APR 22, 1994

STATE OF CALIFORNIA )
: ss.

COUNTY OF SAN BERNARDINO )

on this 5 day of //)(/2g/ÊFF , 1991, before me,Sq ncdicu y , a Notary Public in and for said Countyand State, personally appeared (!/g r /eç (''y / fVh r yf7 ,personally known to me (or proved to me on the bas e ofsatisfactory evidence) to be the person who executed thisinstrument as Mayor of the City of Redlands and acknowledged tome that the City of Redlands executed it.
WITNESS my hand and official seal.

NotÊry Public in and said
County and Sta

OFFICIAL SEAL
B. SANCHEZ

NOTARY PUBUC - CAUFORNIA
SAN SEfudMON>COUNTY
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EXHIBIT A 454225
LEGAL DESCRIPTION OF PROPERTY

All that certain real property located in the City of
Redlands, County of San Bernardino, State of California,described as follows:

THAT PORTION OF LOTS 1, 2, 3, 4, 18, 19, AND 20 OF THE ORANGE
GROVE HOMESTEAD, IN THE CITY OF REDLANDS, COUNTY OF SAN
BERNARDINO, STATE OF CALIFORNIA AS SHOWN ON A MAP RECORDED IN
BOOK 2, PAGE 5, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 24 OF SAID ORANGE GROVE
HOMESTEAD; THENCE NORTH 89 DEGREES 29' 09" EAST 489.93 FEET ALONG
THE SOUTHERLY RIGHT-OF-WAY LINE OF SAN BERNARDINO AVENUE AND THE
NORTHERLY LINE OF SAID LOT 24; THENCE, DEPARTING SAID RIGHT-OF-
WAY LINE SOUTH 00 DEGREES 30' 51" EAST 627.57 FEET TO THE
BEGINNING OF A NON-TANGENT CURVE CONCAVE SOUTHhESTERLY AND HAVING
A RADIUS OF 500.00 FEET; A RADIAL LTNE TO SAID BEGINNING BEARS
NORTH 00 DEGREES 30' 51" WEST; THENCE EASTERLY AND SOUTHEASTERLY
392.70 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 45
DEGREES 00' 00"; THENCE SOUTH 45 DEGREES 30' 51" EAST 213.83 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE WESTERLY AND HAVING A
RADIUS OF 500.00 FEET; THENCE SOUTHEASTERLY AND SOUTHERLY 392.70
FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 45 DEGREES 00'
00" TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING SOUTHERLY
AND SOUTHWESTERLY 392.70 FEET ALONG SAID CURVE THROUGH A CENTRAL
ANGLE OF 45 DEGREES 00' 00"; THENCE SOUTH 44 DEGREES 29' 09" WEST
213.83 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHWESTERLY AND HAVING A RADIUS OF 500.00 FEET; THENCE
SOUTHWESTERLY AND WESTERLY 392.70 FEET ALONG SAID CURVE THROUGH A
CENTRAL ANGLE OF 45 DEGREES 00' 00"; THENCE SOUTH 00 DEGREES 30'
51" EAST 635.14 FEET TO THE SOUTHERLY LINE OF SAID LOT 4; THENCE
NORTH 89 DEGREES 25' 45" EAST 1558.74 FEET ALONG SAID SOUTHERLY
LINE OF SAID LOTS 1, 2, 3 AND 4, SAID SOUTHERLY LINE ALSO BEING
THE NORTHERLY RIGHT-OF-WAY LINE OF LUGONIA AVENUE TO THE
SOUTHEAST CORNER OF SAID LOT 1; THENCE NORTH 00 DEGREES 26' 28"
WEST 1284.80 FEET ALONG THE WESTERLY RIGHT-OF-WAY OF CALIFORNIA
STREET, SAID WESTERLY RIGHT-OF-WAY LINE ALSO BEING THE EASTERLY
LINE OF SAID LOTS 1 AND 20; THENCE DEPARTING FROM SAID RIGHT-OF-
WAY LINE SOUTH 89 DEGREES 29' 09" WEST 909.18 FEET TO THE TRUE
POINT OF BEGINNING.

THE PROPERTY IS FURTHER DEPICTED AS PARCEL 6 ON PAGE 16 OF
EXHIBIT "C" HEREOF.

EXHIBIT A
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EXHIBIT B

PROJECT

I. Site Development And Phasing. The project proposalincludes the following; all figures are minimum
entitlements, and sizes are gross square feet.
Phase 1.

(a) One Medical Office Building
Size: Up to 190,000 square feet
Height: Up to 5 stories and basement, butoverall height is not to exceed 125 ft.
including mechanical penthouse.

(b) One Central Facilities Plant
Size: Approximately 20,000 square feet
Height: One story, 25 feet overall.

(c) Surface Parking: 1,183 parking spaces.
Estimated time to start construction: January, 1993.
Estimated time to complete construction: June, 1994.

Phase 2.

(d) One Administration Building
Size: Approximately 100,000 square feet
Height: Up to 5 stories and basement, butoverall height is not to exceed 125 ft.
including mechanical penthouse.

(e) One 227-Bed Hospital Building (including
10 Neonatal ICU bassinets)Size: Approximately 520,000 square feet
Height: Up to 6 stories plus basement, butoverall height is not to exceed 130 ft.
including mechanical penthouse and helipad (CUPwill be required for helipad.

(f) Parking Structure and Surface Parking:
2800 parking spaces (cumulative).

Estimated time to start construction: January, 1996.Estimated time to complete construction: January, 2000.
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Phase 3.

(g) 216-Bed Hospital Expansion (including24 neonatal ICU bassinets)Size: Approximately 281,000 square feet
Height: Up to 6 stories and basement, butoverall height is not to exceed 130 ft.
including mechanical penthouse and helipad.

(h) Additional Medical office BuildingSize: Approximately 130,000 square feet
Height: Up to 5 stories and basement, butoverall height is not to exceed 125 ft.
including mechanical penthouse.

(i) Additional Administrative Office BuildingSize: Approximately 60,000 square feet
Height: Up to 5 stories and basement, butoverall height is not to exceed 125 ft.
including mechanical penthouse.

(j) Central Facility Plant Expansionsize: Approximately 20,000 square feet
Height: One story, 25 feet overall.

(k) Parking Structure and Surface Parking:5,800 spaces (cumulative).
Estimated times for commencement and Completion ofConstruction in Phase 3 are dependant on membership growth.
Total size for all phases: 1,321,000 gross square feet.

II. 6

A. City acknowledges that the building intensityfor the Project of 1,321,000 gross squarefeet, including an estimated gross leasable
square feet of 801,000 as measured accordingto the Concept Plan, is below the maximum .60
FAR permitted.

III. Protection of Mountain Vista
A. City has reviewed the building elevations attachedhereto and considered the extent of impairment of themountain vista as viewed from the I-10 freeway causedby the Project and the restriction in the Concept Planregarding this subject. Due to the City's ability to

Exhibit B, Page 2 of 6
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enforce the concept Plan's requirements by restrictions
imposed on the remaining Property within the Barton
Center, Kaiser shall be entitled to construct the
Project and cause a mountain view blockage to the
maximum percentage represented by the building
elevations, notwithstanding that the blockage may
exceed 50 percent if considering only the Kaiser parcel
and not the entire Barton Center frontage from Mountain
View to California streets.

IV. Setback Requirements

A. The Concept Plan in Section 3.B.4.d provides that the
minimum building setback for front yards is 25 feet for
the Project. City agrees that 25 feet shall be the
maximum setback for along "B" Street and Almond Street
and the portion of "D" Street between "B" and Almond
streets and t.hat the maximum setback along Lugonia and
California streets shall be 30 feet. City shall not
impose any setback greater than these maximums,
provided that the setback will be increased 1/2 foot
for every 1 foot of building height above 75 feet up to
a maximum setback of 50 feet.

Exhibit B, Page 3 of 6
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PUBLIC INFRASTRUCTURE CONDITIONS

BARTON CENTER REDLANDS

A. MOUNTAIN VIEW AVENUE - San
Bernardino Avenue to Victoria
Avenue

1) Dedicate 10.75 feet to providefor a 52 foot half street
easterly of street centerline. X

2) Construct standard curb and
gutter 40 feet easterly of
street centerline. X

3) Construct standard street
section between new curb and
street centerline. X

4) Use traffic index of 9.0. X

5) Install water mains as required
by the Public Works Department. X

6) Install master storm drain
between Victoria Avenue and San
Bernardino Avenue as required bythe Public Works Department. X X

B. MOUNTAIN VIEW AVENUE - Victoria
Avenue to South property line.

1) Dedicate 10.75 feet to providefor a 52 foot half street
easterly of street centerline. X

(EXHIBIT "C") (Page 1 of 16)
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2) Construct standard curb and
gutter 40 feet easterly of
street centerline. X

3) Construct standard street
section between new curb and
street centerline. X

4) Use traffic index of 9.0. X

5) Install water mains as required
by the Public Works Department . X

6) Install master storm drain
between Victoria Avenue and San
Bernardino Avenue as required bythe Public Works Department. X X

C. LUGONIA AVENUE WEST OF B STREET
TO SOUTHERLY TERMINUS OF STREET

1) Between B Street and Bryn Mawr,
dedicate to provide for a 52
foot half street northerly of
street centerline. X

2) Between B Street and Bryn Mawr,construct standard curb and
gutter 40 feet northerly of
street centerline. X

3) Between Bryn Mawr Street and
Victoria Avenue, dedicate to
provide for a 104 foot street. X

( :XHlBIT "C") (Page 2 of 16)
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4) Between Bryn Mawr Street and
Victoria Avenue, construct
standard curb and gutter of 40
feet each side of centerline. X

5) Between Victoria Avenue and
Research Street, dedicate to
provide for a 66 foot street. X

6) Between Victoria Avenue and
Research Street, construct
standard curb and gutter 26 feet
each side of street centerline. X

7) Between Research Street and east
side of Southern California
Edison easement, dedicate to
provide for a 33 foot half
street. X

8) Between Research Street and east
side of Southern California
Edison easement, construct
standard curb and gutter 26 1/2
feet northerly of street
centerline. X

9) Between east side of Southern
California Edison easement and
west boundary of parcel 10 of
the Concept Plan, dedicate to
provide for a 33 foot half
street. X

(EXHIBIT "C") (Page 3 of 16)
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10) Between east side of SouthernCalifornia Edison easement and
west boundary of parcel 10 ofthe Concept Plan, construct
standard curb and gutter 26 1/2feet northerly of street
eenterline . X

11) Construct standard street
section between curb and streetcenterline. X X

12) Use traffic index of 9.0. X X

13) Install master storm drain as
required by the Public Works
Department. X X X

D. LUGONIA AVENUE EAST OF B STREET
TO CALIFORNIA

1) Dedicate to provide for a 52foot half street northerly ofstreet centerline. X
2) Construct standard curb andgutter 40 feet northerly ofstreet centerline. X
3) Construct standard streetsection between curb and streetcenterline. X
4) Use traffic index of 9.0. X

(EXHIBIT "C")
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5) Install master storm drain as
required by the Public Works
Department . X X

E. VICTORIA AVENUE FROM EAST SIDE
OF SOUTHERN CALIFORNIA EDISON
) ASEMENT TO ITS INTERSECTION
WITH LUGONIA AVENUE

1) Dedicate to provide for a 104foot street between Bryn Mawr
Avenue and West side of SouthernCalifornia Edison easement. X

2) Construct standard curb and
gutter 40 feet each side ofstreet centerline. X

3) Construct standard street
section between new curbs. X

4) Use traffic index of 9.0. X

5) Install master storm drains as
required by the Public Works
Department. X X

F. VICTORIA AVENUE EAST OF MOUNTAI_þT
VIEW TO EAST SIDE OF SOUTHERN
CALIFORNIA EDISON EASEMENT

1) Dedicate to provide for a 104foot street between West side of
Southern California Edison
easement and Mountain View. X X

(EXHIBIT "C") (Page 5 of 16)
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2) Construct standard curb and
gutter 40 feet each side ofstreet centerline. X X

3) Construct standard streetsection between new curbs. X X
4) Use traffic index of 9.0. X X
5) Install master storm drain as

required by the Public Works
Department. X X X

G. SAN BERNARDINO AVENUE

1) Dedicate 18,75 feet to providefor 60 foot half street
southerly of street centerline
including a sidewalk easement. X

2) Construct standard curb andgutter 52 feet each side ofstreet centerline. X

3) Construct standard streetsection between new curb andstreet centerline. X

4) Use traffic index of 9.0. X

5) Install water mains as required
by the Public Works Department. X

6) Install sewer mains as required
by the Public Works Department. X

(EXHIBIT "C")
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7) Install master storm drain as
required by the Public Works
Department. X X

H. CALIFORNIA STREET -- ALMOND
AVENUE TO SAN BERNARDINO AVENUE

1) Dedicate 23.75 feet to providefor 65 foot half street westerly
of street centerline. X

2) Construct standard curb and
gutter 59 feet westerly of
street centerline including a
raised median island. X

3) Construct standard street
section between new curb and
street centerline. X

4) Provide one lane of traffic
northbound and one lane oftraffic southbound. X

5) Obtain right-of-way as necessary
to provide two lanes of traffic
northbound and two lanes of
traffic southbound. X

6) Construct standard street
section to provide two lanes of
traffic northbound and two lanes
of traffic southbound. X

(EXHIBIT "C") (Page 7 of 16)
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7) If Barton has not performed 5)
and 6) above as of the date
Kaiser commences Phase 2, then
Kaiser shall perform 5) and 6)
as a condition to Kaiser -
Phase 2. X

I. CALIFORNIA STREET - ALMOND
_AVE_NUE__TQ__LUGONIA AVENUE

1) Dedicate 23.75 feet to providefor 65 foot half street westerlyof street centerline. X

2) Construct standard curb and
gutter 59 feet westerly of
street centerline including a
raised median island and 10 feet
easterly of street centerline. X

3) Construct standard street
section between new curb and
street centerline. X

4) Provide one lane of traffic
northbound and one lane oftraffic southbound. X

5) Obtain right-of-way as necessaryto provide two lanes of traffic
northbound and two lanes oftraffic southbound. X

(EXHIBIT "C") (Page 8 of 16)
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6) Construct standard street
section to provide two lanes oftraffic northbound and two lanesof traffic southbound. X

J. CALIFORNIA STREET - LUGONIA
AVENUE TO EASTBOUND I-10 RAMPS

1) Restripe to provide one lane oftraffic northbound and one laneof traffic southbound. X

2) Widen street to provide two
lanes of traffic northbound and
two lanes of traffic southbound. X

K. CALIFORNIA STREET -
MISCELLANEOUS

1) Use traffic index of 9.0 X X

2) Install water main as required
by the Public Works Department. X X

3) Install sewer mains as required
by the Public Works Department. X X X

4) Restrict all driveways to right-turns only. X X X X
L.

AVENUE

1) Dedicate to provide for 88 footstreet X

(EXHIBIT "C") (Page 9 of 16)
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2) Construct standard curb andgutter 32 feet each side ofstreet centerline. X X
3) Construct standard streetsection between new curbs. X X
4) Use traffic index of 9.0. X X
5) Install water mains as required

6) Install sewer mains as requiredby the Public Works Department. X X
7) Install master storm drain as

required by the Public Works
Depar tment . X X X

M. STREET E

1) Dedicate to provide for 66 footstreet.
X

2) Construct standard curb andgutter 26 feet each side ofstreet centerline. X
3) Construct standard streetsection between new curbs. X
4) Use traffic index of 8.0. X
5) Install water mains as requiredby the Public Works Department. X
6) Install sewer mains as requiredby the Public Works Department. X

(EXHIBIT "C")
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N. GENERAL CONSTRUCTION
REQUIREMENTS

1) Construct standard sidewalk
along street frontage includinghandicapped ramps at curbreturns.

X X X X X2) Install sodium vapor ornamentalstreet lights per spacing forPublic Works EngineeringAdministration standard
specifications. X X X X X3) Install street name sign postsas required. X X X X X4) Install non-potable water
systems for landscape irrigationuse as required by the PublicWorks Department. Specificrequirements will be determinedat the time of future
development. X X X X X

5) Install separate domestic andirrigation services to each lotas required by the Public WorksDepartment. If any lot isfurther subdivided, additionaldomestic and irrigation servicesshall be installed to each newlot created.
X X X X X

(EXHIBIT "C")
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6) Install Fire Hydrants as
required by the City of RedlandsFire Department. X X X X X

7) Install sewer laterals to the
property line of each lot as
required by the Public Works
Department . X X X X

8) All active irrigation lines inthe street right-of-way shall be
replaced with either steel or C-
900 PVC Pipe. X X X

O. GENERAL CONSTRUCTION FEE
REQUIREMENTS

1) Pay for street name signs and
pay for stop signs as required. X X X X X

2) Pay the Watermain Frontage
charge on a dollar per foot of
frontage basis on Lugonia Avenue
as a condition to the Final

3) Pay the Sewermain Frontage
Charge on a dollar per foot of
frontage basis as a condition ofFinal Approval for Mountain
Avenue, Lugonia Avenue, San
Bernardino Avenue. X X X

(EXHIBIT "C") (Page 12 of 16)2/R/B0913-002/Chrt8X11.003



P. GENERAL BUILDING CONSTRUCTION
EEE REQUIREMENT

1) Pay the Water Source Acquisition
Charge on a dollar per 100 cu.ft. estimated monthly
consumption basis as a conditionof approval of an applicationfor a water connection prior to
meter installation. The feeswill be reviewed at the time of
Building Permit issuance and
fees will be based on specific
uses proposed. X X X X X

2) Pay the Water Capital
Improvement Charge on a dollar
per 100 cu. ft. estimated
monthly consumption basis as a
condition of approval of
application for a meter
connection prior to meter
installation. The fees will be
reviewed at the time of BuildingPermit issuance and fees will be
based on specific uses proposed. X X X X X

3) Pay the Sewer Capital
Improvement Charge on a 100 gpdestimated flow basis as a
condition of issuance of the
Building Permit. The fees will
be reviewed at the time of
building permit issuance based
on specific uses proposed. X X X X X

(EXHIBIT "C") (Page 13 of 16)
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Q. INSTALLATION OF TRAFFIC SIGNALS
A_S_P_ROVIDED IN_SECTION G._3. OF
THE PROJECT MlTIGATION
MONITORING PROGRAM

1) Install traffic signals atCalifornia Street and San
Bernardino Avenue. X X

2) Install traffic signals atCalifornia Street/Almond Avenue. X X
3) Install traffic signals atCalifornia Street/Lugonia

Avenue. X X
4) Install traffic signals atCalifornia Street/Westbound I-10

ramps. X X X
5) Install traffic signals at

California Street/Eastbound I-10
ramps. X X X

6) Install traffic signals at
Mountain View Avenue/Lugonia
Avenue. X

7) Install traffic signals at
Lugonia Avenue/Research ParkDrive (West Parcel 4). X

8) Install traffic signals at
Lugonia Avenue/Bryn Mawr. X

(EXHIBIT "C")
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9) Install traffic signals at
Lugonia Avenue/South Parcel 4
Road. X

10) Install traffic signals at San
Bernardino Avenue/Mountain View
Avenue. X X X

R. COMPLY WITH THE PROVISIONS OF
SECTION G.4 OF PROJECT
MITIGATION MONITORING PROGRAM X X X X X X

Map of area is attached hereto as Page 16.

(EXHIBIT "C") (Page 15 of 16)
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1. For certain public improvements or facilities (described in this exhibit or in the
Project's Mitigation Monitoring Program, which is hereby incorporated herein by this
reference) a reimbursement agreement shall be executed by the City and the
Developer when (a) a Benefit Zone Study prepared pursuant to Section G of the
Project's Mitigation Monitoring Program shows that property in addition to the
Property is benefitted by the improvements or facilities, or (b) Developer is entitled toreimbursement pursuant to City ordinances, resolutions and policies, e.g.,reimbursement for certain water, sewer and storm drain facilities. Such Agreements(which will be subsuntially identical to Exhibit C1 attached hereto and incorporatedherein by this reference) will provide for Developer's reimbursement from impactfees imposed by City on other benefitted properties as they are developed and will befor a term of thirty (30) years.

2. Developer is responsible for those infrastructure items where there is an "X" in thecolumns designated with Developer's name and no "X" in the Regional Infrastructurecolumn. The costs of such items will be paid by Developer and shall be subject to areimbursement agreement with the City as provided in Section G of the Project'sMitigation Monitoring Program. Where there are 2 or more "X's" on any line item,the costs of the improvements or facilities will be allocated among each Developer onsuch reasonable basis as they may agree.

3. Where there is an "X" in Developer's column and in the "Regional Infrastructure"column, the item is anticipated to be constructed through a community facilities
district, assessment district, or other public financing mechanism in which Developerwill participate. If no such district or mechanism is formed, Developer will be
responsible only for Developer's "Fair Share" of the cost of such items.

4. The cost of any improvements identified in the City's Master Street ImprovementPlan constructed by Developer or any assessments or CFD taxes to be paid thereforby Developer will offset applicable City fees, dollar for dollar, pursuant to the City'sTraffic Impact Fee Ordinance.

5. The master plan storm drain is designated as a regional infrastructure improvementand its cost will be offset against the City's drainage acreage fees the same as perparagraph 4 above.

Notes to Exhibit "C"
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6. Medians in California Street between San Fernardino Avenue and I-10 will not berequired unless the full improvements are constructed.

7. The condition to obtain right-of-way as necessary to provide traffic improvementsadjacent to property that is not owned by either Barton, Kaiser or Glorious RedlandInvestment Partnership will require the City to condemn the property if necessary.The costs of such condemnation proceedings will be allocated among Barton, Kaiseror Glorious Redland on an equitable basis.

8. Of the interior streets, Kaiser is only responsible for half width improvements of "B"Street, Almond, and "D" Street from Almond to "B" Street.

9. The general construction requirements apply to the property frontage only. Whoeverdevelops first will be responsible for the cost of street lights on their interior streetfrontage. Because it benefits the property across the street, reimbursement agreementwill be executed for this expense.

10. Developer will construct two (2) water lines in all the streets, one for domestic waterand one for irrigation water. Potable water will be used for both domestic serviceand fire protection because there is insufficient capacity for fire protection from thenon-potable system.

11. Kaiser's responsibility for water and sewer mains in Lugonia will be from "B" Streetto California Avenue. The Water Source Acquisition charge, Water CapitalImprovement charge,and Sewer Capital Improvement charge are all payable at thetime the building permit is issued. The owner may furnish water use records todetermine the amount of the fee.

1. Kaiser (i.e., Developer) shall not begin using the licensed, in-patient acute carehospital beds at its hospital in Barton Center Redlands until January 1, 2000, providedthat said utilization can begin at an earlier time if and when RCH (i.e., RedlandsCommunity Hospital) experiences an average seventy-five (75%) percent rate ofoccupancy for its currently licensed 203 hospital beds during a continuous twelve (12)month period.

2. Developer shall pay to City Tvm Hundred Thousand Dollars ($200,000.00) to be usedfor the Redlands Senior Citizens Nutritional Center, or if such a center is notestablished, for any other City program or programs providing health care, healtheducation or social services to the Redlands community.This payment is due and payable on or before January 31, 1992, unless a referendumpetition is filed with the City regarding the ordinance approving this Agreement or alawsuit is filed challenging the validity of this Agreement or the Concept Plan in

Notes to Exhibit "C"
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either of which case this payment will not become due and payable unless and until
this Agreement becomes fully operative and effective and no longer subject to legal
challenge.

3. Developer agrees that the Community Facilities District to be formed pursuant to
Section 11.5 of this Agreement shall include among the public facilities to be funded
in addition to those referred to in Exhibit C a Grestation and associated equipment
including one fire truck for a total cost not to exceed $2,000,000.00 and additional
facilities or services (including but not limited to funding for regional open space and
trails development not located on the Barton Center Redlands property) to be
determined by City for a cost not to exceed $600,000.00.

4. There are presently existing on the Barton Center Redlands property two (2) existingwater wells (the "Existing Wells"), one of which is k>cated on the Property ("theKaiser Well"), which are currently used to provide irrigation water for agricultural
purposes. Developer will either: (i) convey to the City the Kaiser Well as well as
sufficient property within the Almond Street right of way or in the 25 foot setbackfrom Almond Street (the "Well Site") surrounding the same to permit the installation,maintenance and operation of the pumping facilities (which City shall install
underground) necessary to provide Developer with water for the uses hereinafter
specified, or (ii) cause the Kaiser Well to be abandoned (in accordance with state and
city regulations) if necessitated by its location in the Almond Street right of way. The
City shall pay Developer, concurrently with the conveyance to it of the Kaiser Well
and the Well Site, the fair market value of the same.

The fair market value of the Kaiser Well and the Well Site shall be determined by
agreement between City and Developer or, in the absence of such agreement, byarbitration using Judicial Arbitration and Mediation S rvices, Inc. The fair
replacement cost of the same and will take into account the following criteria: age,
casing diameter, depth, capacity, construction (materials and drilling method),condition of pumping equipment and eighty (80) year straight line depreciation. Thefair market value of the Well Site shall be based on the highest and best use of the
property upon which the same will be located.

Except as provided hereinabove with respect to the conveyance to the City of the
Kaiser Well and the Well Site, Developer shall retain all water and water rights now
existing with respect to the Property.

The City shall provide Developer v, h water for the following uses: (a) for
agricultural uses now or hereafter existing on the Property; and (b) for irrigation ofall landscaping hereafter placed on the Property. The obligation of the City to
provide Developer with water as provided herein is not contingent upon the ability of
the City to obtain the same from the Existing Wells, it being understood that, in the
event the City is unable to obtain water from the Existing Wells in sufficient

Notes to Exhibit "C"
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quantities to discharge its obligations hereunder, the City shall obtain such water from

such alternative source or sources as may then be available to it and deliver the same

to the Property for use by Deve!oper as provided herein. City's obligation to provide

water from alternative sources at the rates specified herein shall be limited to the

capacity of the Existing Wells. Any water delivered to Developer exceeding the

capacity of the Existing Wells shall be at the City's then existing rates and pursuant to

then existing limits and generally applicable water service rules and regulations for

domestic and non-potable water, as applicable.

The City shall, to the extent possible, utilize the Existing Wells to provide the water

to be supplied by it as provided herein and, in connection therewith, shall design and

construct on the well site or sites all pumping facilities necessary to provide the

capacity and pressure to do so.

Water provided hereunder by the City for agricultural uses on the Property shall be

provided at an annual rate which does not exceed the actual annual cost incurred by

the City in the opemtion and maintenance of the Existing Wells or only the second

well if the Kaiser Well is abandoned (the "Production Cost"). The Production Cost

shall be determined annually on a fiscal year basis (i.e. July 1 - June 30) and City

shall, upon request of Developer, provide Developer with its calculations establishing

the same.

Water provided hereunder by the City for irrigation of landscaping shall be provided

at an annual rate which does not exceed Production Cost plus one thirtieth (1/30th) of

the City's Capital Recovery Cost (which term as used herein shall mean the actual

cost incurred by the City in constructing pumping facilities installed on the well site

or sites to the extent that such facilities are necessary to provide the water required by

the Developer, it being understood that, to the extent such facilities are sized to

permit City to provide water to places other than the Property, the cost of such

oversizing shall be borne by the City and not the Developer).

The City's Water Source Acquisition Charges and Water Capital Improvement

Charges shall not apply to the water provided hereunder.

The annual rate for the water provided hereunder to Developer shall be the same for

Developer and the other users on the Barton Center Redlands property and shall not

be greater than the rate charged by the City for its potable water.

Except for service of water for agricultural uses on the Property, nothing herein shall

be construed to require City to provide Developer with water in quantities or of

quality different than that generally available to City users under then existing City

water service rules and regulations.

5. Developer is entering into this Agreement with the expectaüon that it will successfully

Notes to Exhibit "C"
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complete its pending purchase of the Property. It is agreed that Developer's

performance obligations herein do not become effective unless and until such purchase

is completed and Developer becomes the legal owner of the Property.

Notes to Exhibit "C" (Page 21 of 21)



REIMBURSEMENT AGREEMENT FOR CONSTRUCTION

OF PUBLIC IMPROVEMENTS

This agreement ("Agreement") is made this ___ day of

_____________, 1991 by and between the City of Redlands, a

municipal corporation (the "City"), and [Barton Development

Company, a California corporation, and The Glorious Redland

Partnership, a California limited partnership OR Kaiser Foundation

Hospitals, a California non-profit public benefit corporation]

(hereinafter referred to as "Developer").

RECITALS

A. Developer owns approximately ____ acres of real property

located within the City (the "Developer's Property"), more

particularly described on Exhibit "A" attached hereto and

incorporated herein by reference.

B. City has adopted the Redlands Municipal Code (the "Code")

establishing various development impact fees to offset the cost of

development of City infrastructure.

C. As a condition to the approval of a development agreement

between Developer and the City (the "DA"), City has required

Developer to design, construct and install certain public

facilities to serve Developer's Property and other properties (the

"Improvements") . The Improvements are identified in Exhibit "C" of

DA, including the Mitigation Monitoring Program incorporated

therein. It is anticipated that the Improvements will be

(EXHIBIT "C-1")
2/R/B362/04R/Reinburs.Agm
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constructed by a Community Facilities District or other assessment

district, although Developer may directly construct some of them.

D. The DA provides that engineering benefit zone studies

(collectively, the "EBZ Study") will be done by City at Developer's

cost to determine which of the Improvements benefit property in

addition to Developer's Property (the "Benefitting Properties") .

City agrees to reimburse Developer for the pro rata share of the

costs of those Improvements that also benefit other properties (the

"Reimbursable Facilities") . The amount of the reimbursement will

be determined by the EBZ Study and will be made from funds

collected by City from the owners or developers of the Benefitting

Properties.
E. Developer is willing, if necessary pursuant to the

provisions of the DA, to advance the costs of designing,

constructing, installing and inspecting the Reimbursable Facilities

subject to reimbursement from the Benefitting Properties.

F. This Agreement is intended to create obligations of

Developer for only those of the Improvements that Developer

directly constructs.

TERMS

A. Design and Construction of Improvementg. Pursuant to the

provisions of the DA, including the timing set forth therein,

Developer shall be responsible for designing, constructing,

installing and providing for the inspection of those Improvements

directly constructed by Developer. The plans and specifications

(EXHIBIT "C-1")
2/R/B362/04R/Reinburs.Agm

2



-454225

for the work shall be approved by City prior to construction, and

the design, construction and installation of the Improvements shall

be to the satisfaction of City in its sole and reasonably exercised

discretion.
B. Source and Method of Reimbursement; Maximum

Le imburgsent .

1. City shall reimburse Developer for the costs,

including an amount attributable to interest computed at the then

existing Bank of America's Reference Rate upon the outstanding

costs incurred, associated with the design, construction,

installatÁcn and inspection of the Facilities, in an amount

determined by the EBZ Study: (a) from then-available development

impact fees collected pursuant to the Code from subsequent

developers of Benefitting Properties; (b) from the proceeds of any

community facilities district or assessment district formed, in

part, to pay the same; or (c) from other fees that City may impose

upon any developers of the Benefitting Properties (the

"Reimbursement Funds") . City shall exercise its police power to

the maximum lawful extent to collect fees for the pro rata share of

the costs for the Reimbursable Improvements as determined by the

EBZ Study, including enactment of new ordinances if necessary.

Reimbursement shall be from the Reimbursement Funds and from no

other source.

2. The total amount of the reimbursement obligation

over the life of this Agreement shall be as determined in the EBZ

Study.

(EXHIBIT "C-1")
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3. City shall disburse reimbursements due to Developer

under this Agreement semi-annually from the Reimbursement Funds

collected from developers of Benefitting Properties as provided in

this Agreement less an administrative fee of _____%. The first

reimbursement shall occur no later than 6 months following City's

formal acceptance of the Improvements.

C.
. City's obligation,

under this Agreement, to reimburse Developer for the Reimbursable

Facilities shall continue for a period of thirty (30) years from

the date of the DA, unless the obligation is sooner satisfied by

payment in full of all reimbursable amounts due and owing to

Developer under this Agreement. After such thirty-year period or

payment in full, whichever occurs first, the reimbursement process

shall cease.

D. Bids and Contracts. Developer, when directly

constructing any of the Improvements, shall be solely responsible

for securing appropriate bids and awarding the contract for

construction and installation of the Improvements in compliance

with all applicable federal and state laws. Developer shall

defend, indemnify and hold City, its elected officials, officers,

agents and employees free and harmless from any and all claims,

actions or liability whatsoever, including attorney's fees and

court costs, arising out of or in connection with Developer's

construction of the Improvements.

(EXHIBIT "C-1")
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E. Inssp±c_t_i_11. City shall have the right at all times to

inspect the construction of the Improvements to measure compliance

with City plans and specifications.
F. IndemnificationLInsurance.

1. Developer shall defend, indemnify and hold City, its
elected officials, officers, employees and agents free and harmless

from any and all liability from loss, damage, or injury to or death

of persons or property in any manner arising out of or incident to

Developer's performance of this Agreement, including without

limitation all consequential damages, attorney's fees and court

costs, resulting from the negligence of Developer or Developer's

agents. This indemnity shall extend to any claims arising because

Developer has failed to properly secure any necessary easements,

land rights, contracts, or approvals, but shall not extend to any

claims arising out of the negligence of City.
2. Developer shall require all persons doing work on

the Improvements directly constructed by Developer, including their

contractors and subcontractors, to obtain and maintain insurance of

the types and in the amounts described below in a form and with

carriers satisfactory to City.
a. .Co_mmme .

Occurrence version commercial general liability insurance or

equivalent form with a limit of not less than $1,000,000.00 each

occurrence shall be maintained. If such insurance contains a

general aggregate limit, it shall apply separately to this

(EXHIBIT "C-1")
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Agreement or be no less than two times the occurrence limit. Such

insurance shall:
i. Name City, its elected officials,

officers, employees and agents as insureds with respect to

performance of this Agreement. The coverage shall contain no

special limitations on the scope of its protection afforded to the

above-listed insureds.

ii. Be primary with respect to any insurance

or self insurance programs covering City, its elected officials,

officers, employees and agents.

iii. Contain standard separation of insureds

provisions.

b. .

Business automobile liability insurance or equivalent form with a

limit of not less than $500,000.00 each accident shall be

maintained. Such insurance shall include coverage for owned, hired

and non-owned automobiles.

c. Workers Compensation Insurance. Workers'

compensation insurance with statutory limits and employers'

liability insurance with limits of not less than $1,000,000.00 each

accident shall be maintained.

d. Other Insurance Requjyemonts. Developer shall:

i. Prior to taking any actions under this

Agreement, furnish City with properly executed certificates of

insurance which shall clearly evidence all insurance required in

(EXHIBIT "C-1")
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this Section and provide that such insurance shall not be canceled,

allowed to expire or be materially reduced in coverage except on

forty-five (45) days' prior written notice to City.

ii. Provide to City certified copies o.f

endorsements, and policies if requested by City, and properly

executed certificates of insurance evidencing the insurance

required herein.

iii. Replace or require the replacement of

certificates, policies and endorsements for any insurance required

herein expiring prior to completion and acceptance of the

Improvements.

iv. Require to be maintained all insurance

required herein from the time of execution of this Agreement until

the acceptance of the Improvements.

v. Require the placement of all insurance

required herein with insurers licensed to do business in

California.
G. . Developer

and its contractors and subcontractors shall not commence

construction of any Improvements until Developer has received

written authorization from City to proceed. All work performed on

the Improvements shall be done in substantial compliance with City-

approved plans, specifications and contract documents and in a good

and workmanlike manner. All work performed by Developer, its

contractors and subcontractors to construct the Improvements shall

be subject to inspection by City, and Developer shall require its

(EXHIBIT "C-1")
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employees, contractors and agents to comply with all instructions

given by City during construction of the Improvements. All fees

and costs for construction of Improvements directly by Developer

shall be borne solely by Developer, subject to reimbursement as

provided herein. Inspection by City or its employees or agents

shall not relieve Developers of their liability, if any, for design

defects or improper or inadequate workmanship.

H. . Developer shall require

that all work performed on the Improvements that are directly
constructed by Developer is performed in a manner which complies

with all applicable federal, state, county and local government

laws, regulations and rules, including all rules and regulations of

City, as these rules and regulations may be modified or changed

from time to time.

I. P_r_eeyailing_Wag_eeg. Developer is aware of the requirements

of California Labor Code Sections 1770 gt ge_q., which would require

the payment of prevailing wage rates and the performance of other

requirements if it were determined that Developer's contracts with

its contractor(s) to construct the Improvements were a public works

contract as defined in Sections 1720 and 1720.2 of the California

Labor Code. The parties hereto agree, however, that: (i) to the

maximum extent permitted by law, Developer's contracts with its
subcontractors shall not be deemed "public works contracts" as

defined in the California Labor Code; and (ii) none of the parties
hereto shall take a position inconsistent with the foregoing

treatment of Developer's contracts. Developer agrees to hold City

(EXHIBIT "C-1")
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and its elected officials, officers, employees and agents harmless

from any claim or liability including, without limitation,

attorneys' fees and court costs, arising from any failure or

alleged failure to comply with these provisions of the California

Labor Code.

J. Contractor Licenses. All work performed on the

Improvements shall be done only by contractors licensed in the

State of California and qualified to perform the type of work

required.
K. Acceptance of Work. Upon completion of the Improvements

to the satisfaction of City, the Improvements shall be presented to

the Redlands City Council for dedication and acceptance, and for

authorization to file a Notice of Completion. The City Council may

accept the Improvements if it determines that the Improvements were

constructed in accordance with the approved plans, specifications

and contract documents, that they operate satisfactorily, and that

all other requirements of this Agreement have been satisfied. Upon

acceptance of the improvements, Developer shall assign to City all
of Developer's rights and remedies, including warranties, as set

forth in the approved contract documents, and thereafter City shall

have the same recourse under said contract documents that City

would have had if City itself had engaged Developer's contractor to

construct the Improvements.

L. Liability for Work Prior to Formal Acceptance. Until the

City Council has formally accepted the Improvements, Developer

shall be solely responsible for all damage to the work caused by or

(EXHIBIT "C-1")
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arising out of Developer's or its contractor's or subcontractor's

negligence and for all damages or injuries to any person or

property at the work site caused by or arising out of Developer's

or its contractor's or subcontractor's negligence, except damage or

injury due to the negligence of City, its agents or employees.

M. Guarantee. Developer shall require its contractor(s) to

provide one or more bonds, in form and content acceptable to City,

to guarantee all work and materials for the Improvements to be free

from all defects due to faulty materials or workmanship for a

period of one (1) year after the date of formal acceptance of the

work by City.
N. R_ec_od_D_rawings_. Prior to acceptance of the Improvements

by the City Council, Developer shall provide City with three (3)

copies of record drawings with certification by a licensed engineer

in the State of California as to accuracy and completeness.

Developer's contractor(s) shall be solely responsible and liable

for insuring the completeness and accuracy of the record drawings.

O. Ownership of the Improvements. From and after acceptance

of the Improvements by formal action of the City Council, ownership

of the Improvements shall be vested exclusively in City.
P. A . Upon completion and final

acceptance of the Improvements by formal action of the City

Council, Developer shall, within thirty (30) days, provide City

with an itemized bill showing all reasonable costs, including an

amount attributable to interest at the Bank of America's Reference

Rate, incurred by Developer to design, construct and install the

(EXHIBIT "C-1")
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Improvements. Such reasonable costs shall be limited to costs of

acquiring necessary land and easements not currently owned by

Developer, permit fees, and costs directly and necessarily related

to the design, construction and installation of the Improvements.

Developer agrees to provide City with bills evidencing costs

incurred. Developer also agrees to provide City with any

additional information as to any items shown on the cost bill as

requested by City to substantiate the costs. Following completion

of its analysis, City shall advise Developer, in writing, of any

fees or costs shown on the cost bill which City will disallow and

the reasons why these items are being disallowed by City. Only

those costs approved by City, in its reasonably exercised

discretion, will be allowed for reimbursement in accordance with

this Agreement.

Q. Notice. Any notices required or desired to be sent

pursuant to this Agreement shall be addressed as follows:

CihY D_evelloltel

City Manager [Barton Development Company and
City of Redlands The Glorious Redland Investment
30 Cajon Street Partnership
P.O. Box 3005 c/o Barton Development Company
Redlands, CA 92373 10535 Foothill Boulevard, Suite 350

Rancho Cucamonga, California 91730

OR

Kaiser Foundation Hospitals
393 East Walnut Street
Pasadena, California 91188
Attn: Property Acquisition Dept.]

(EXHIBIT "C-1")
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R. Amendment. This Reimbursement Agreement may be amended

by the parties hereto. Such amendment or amendments shall not

require an amendment to the DA.

S. At_t_oIngy's__F_egg. In the event any action is commenced to
enforce or interpret any term or condition of this Agreement, in
addition to costs and any other relief, the prevailing party shall
be entitled to reasonable attorney's fees.

T. . This Agreement contains the entire

agreement of the parties hereto with respect to the matters

contained herein.

U. A . This Agreement shall not be assigned without

the written consent of the parties hereto, and any assignment

without such written consent shall be void and ineffective.
V. Time of Essence. Time is of the essence of this

Agreement.

City of Redlands [Barton Development Company,
a California corporation

By: Mayor
By:

James E. Barton
ATTEST: Its: President

The Glorious Redland Investment
Partnership, a California

City Clerk limited partnership

By:
Cheng Hui Hou
Its: General Partner

(EXHIBIT "C-1")
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OR

Kaiser Foundation Hospitals
a California non-profit publicbenefit corporation

By:
Hugh A. Jones
Its: Senior Vice President

And
Sandra H. Cox
Its: Assistant Secretary

and Regional Counsel]

(EXHIBIT "C-1")
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EXHIBIT "A"

91-45422"Developer's Property"
(attach legal description]
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