EXCLUSIVE NEGOTIATING AGREEMENT
GCS Development. LLC

(Riverside Multi-use Stadium & Entertainment District)

This Exclusive Negotiating Agreement (“ENA” or “Agreement”) is hereby entered into this
day of , 2025 (“Effective Date”), by and between the CITY
OF RIVERSIDE, a California charter city and municipal corporation (“City”), and GCS
Development, a Delaware Limited Liability Company (“Developer”). The City and Developer are
collectively referred to herein as the "Parties" and sometimes individually as a "Party."

RECITALS

A. The City owns approximately fifty-six (56) acres of real property north of
downtown Riverside in the Northside Specific Plan (“NSP”) area of the City.

B. The City intends to sell the approximately 56-acre parcel of the land (bounded to
the North by Placentia Lane to the South by Garner Road) within the Northside Specific Plan area
and formerly operated and known as the Ab Brown Sports Complex for development. The 56-acre
parcel is identified as APN No. 246-060-001, and is further depicted in Exhibit A, attached hereto
and incorporated herein by this reference (the "Property" or “Site”).

C. In 2023 the City issued Request for Proposals #2314 for a master developer for the
three city-owned sites within the NSP area including the Property. RFP #2314 assumed disposition
of the Property in a manner consistent with an applicable California Surplus Lands Act (“SLA”)
exemption which includes a requirement that the developer that buys and develops the property
provide not less than 25% of the residential units constructed be leased or sold to lower-income
households as define under state law with required deed restrictions to maintain affordability. The
proposals were due to the City no later than October 12, 2023. The City did not receive any
responsive proposals.

D. On April 23, 2025, the Developer submitted an unsolicited proposal to enter into
an Exclusive Negotiating Agreement for the Property to allow for further discussions and due
diligence for the proposed development which would include: (1) a 5,005-seat (expandable to
15,000 seat) stadium for soccer, rugby, football and lacrosse, (2) an indoor and outdoor Riverside
Live venue for festivals and concerts (combined approximately 72,484 sf), (3) a 108 room hotel,
(4) a Sports and Game complex for sports such as pickleball, padel and gaming (approximately
130,000 sf), (5) four mixed uses buildings with between 920 and 1,148 residential units (of which
25% would be required to be affordable to lower income renters or buyers consistent with an
applicable SLA exemption), 1,540 structured parking spaces and 40,000 to 59,000 sf of ground
floor retail; (6) two full size/four youth size soccer fields, a central park area and a dog park; and
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(7) 1,858 surface parking spaces along with approximately 100 EV charging stations. of which
180 (i.e. 25%) would be affordable housing units which comply with the affordable housing
requirements set forth in the Surplus Lands Act, see Exhibit B (the ""Potential Project").

E. The City is having an appraisal prepared for the Property by R.P. Laurain &
Associates. During the ENA period, the Developer will be provided a copy of the appraisal.
Developer may prepare its own appraisal during the ENA period and will share that appraisal with
the City if the Developer proposes to pay any amount other than the value determined by the City’s
appraisal. The purchase price agreed upon between the parties shall be the appraised fair market
value for the Property and such price will be included in the proposed Development and
Disposition Agreement as the purchase price that Developer will pay for its acquisition of the
Property (the '"Purchase Price").

F. A Disposition and Development Agreement, a development agreement, a specific
plan amendment, and any other required land use entitlements, as well as any required CEQA
compliance (such entitlements and required CEQA compliance, collectively, "Entitlements')
will need to be approved in order for the Potential Project to be constructed as currently proposed.

G. The purpose of this ENA is to establish a framework for the negotiation and
consummation of a Disposition and Development Agreement (""DDA'") and Entitlements that
would address terms and conditions regarding: (i) the disposition of the Property from the City to
the Developer at the Purchase Price; (i) Developer's development of the Potential Project on the
Property including performance measures and remedies if development milestones are not
achieved; (ii1) affordability and occupancy restrictions that would apply to the Project; and (iv)
reimbursement of City's expenses related to approval of entitlements, as well as preparation of the
DDA and other definitive agreements and the parties’ other respective responsibility for costs. As
more fully set forth herein, this Agreement does not obligate the City to execute a DDA or convey
the Property, or any portion thereof, to Developer, does not obligate Developer to execute a DDA
or acquire the Property, does not obligate the City to provide any form of financial assistance for
the Potential Project, nor does it grant Developer the right to develop the Potential Project on the
Property.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained
herein and for other valuable consideration, the receipt and sufficiency of which is hereby
acknowledged by the parties, the Parties agree as follows:



PURPOSE/TERM

1.1 Purpose. The purpose of this ENA is to establish a period during which Developer
shall have the exclusive right to conduct investigatory analyses, planning, and design at, on and
regarding the Property, for the purpose of evaluating the feasibility of development of the Potential
Project (referred to as the Riverside Multi-use Stadium and Entertainment District) and related
site improvements. During the term of this ENA, Developer and City will make reasonable efforts
to negotiate and prepare for consideration by the City of a DDA, a development agreement and
other related agreements (together “Project Agreements”) and the Entitlements pertaining to the
Potential Project. It is anticipated that the Developer may partner with investors and other partners
in connection with the Potential Project, including, without limitation, an affordable housing
provider for development of the affordable units. The City shall have no obligation to provide any
financial support towards the development of the affordable units but will cooperate with the
Developer and its affordable housing partner's efforts to obtain grant funds and tax credits. The
size, affordability, and timing of the construction of the affordable units will be addressed in the
Project Agreements and will comply with the percentage of affordable units set forth in the
Potential Project.

1.2 Term. The term of this ENA shall be twelve (12) months, with one potential six-
month extension option upon request of the Developer and approval by the City Manager. Such
approval shall not be unreasonably withheld provided the Developer has made reasonable progress
toward the milestones set forth in a Schedule of Performance to be submitted withing forty-five
(45) days of ENA execution. Any further extension of the ENA beyond the first extension will be
by mutual written consent of the parties. At or prior to the termination of the ENA and upon
compliance with CEQA, the City and Developer will consider and may approve the Project
Agreements and Entitlements. Developer and City agree that this ENA does not provide any
assurance that the Project Agreements will be approved and each party retains full discretion to
approve or deny any Project Agreements related to the Potential Project. This ENA may be earlier
terminated pursuant to Section 8 herein.

1.3 Consideration. The City recognizes the value of the planning, design, and related
services to be performed by Developer and the documentation and other information likely to
result therefrom. In consideration of the exclusive rights granted to Developer hereunder,
Developer shall pay the Deposit provided under Section 1.4 below and shall furnish to the City
copies of all planning and design documentation, title, parcel maps, records of survey and all
related environmental documents pertaining to the Potential Project on the Site, in each case to the
extent the same are in Developer’s possession or control.

1.4  Deposit. Within fifteen (15) business days following execution of this ENA by
Developer and City, Developer shall submit to City a good faith cash (or check) deposit in the
amount of Seventy-Five Thousand dollars ($75,000) (“Deposit™). City shall deposit the Deposit
in an interest-bearing account and such interest, when received by City, together with any increased
or replenished deposits made by Developer hereunder, shall become part of the “Deposit”.

City is authorized to use the Deposit to pay its actual, reasonable out-of-pocket expenses
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incurred in carrying out its obligations under this ENA, including the costs for the Senior Planner
assigned to the project and billed at the City standard hourly rates for a Senior Planner on a
schedule of hours to be negotiated between the Parties, third-party  land
development/environmental and economic/financial consultants, special legal counsel retained by
City, and other third-party consultant fees and costs incurred by City in connection with the
negotiation, drafting and consideration of the proposed Project Agreements and Entitlements for
approval (collectively, “City Expenses™).

The City anticipates incurring expenses related to its obligations under this Agreement,
including for pro forma review and analysis and for special counsel legal services to be performed
by Redwood Public Law, LLP in connection with the negotiation and drafting of the proposed
Project Agreements. On a periodic basis and/or upon request from Developer, City shall transmit
to Developer a reasonably detailed statement detailing the City Expenses incurred for the
applicable period. City shall be free to withdraw funds from the Deposit provided it has submitted
such a statement to Developer and the statement is solely for City Expenses. The description of
the City’s legal and advisory services, but not the amounts and costs of such services, may be
redacted as necessary to preserve attorney-client privilege and confidential real property
negotiations issues.

Whenever the amount of the remaining Deposit is less than twenty-five thousand dollars
($25,000), the City shall give written notice (accompanied by supporting documentation) to
Developer thereof, and Developer shall submit an additional payment of fifty thousand dollars
($50,000) to the City in order to replenish the Deposit to be used for City Expenses in accordance
with the terms of this Agreement. Replenishment of the Deposit shall require a written request
from the City accompanied by a financial accounting of prior City expenses. If Developer fails to
submit payment for the extra work within ten (10) business days of City's written request and
delivery of required supporting documentation, City shall have the right to cease all processing on
Developer's Potential Project until such time as the funds are received. Developer shall have the
right, at its sole cost and expense, to audit the City’s books and records relating to the City’s
Expenses.

If, notwithstanding City’s and Developer’s mutual diligent, good faith negotiations, the
parties have not entered into executed Project Agreements on or before expiration of the term of
this ENA or any extension thereof, City shall promptly return to Developer the unexpended portion
of the Deposit, if any. If City and Developer complete Project Agreements within the term of this
ENA or as extended, any unused portion of the Deposit (deducting incurred but not billed City
Expenses) shall be returned to Developer or credited to payments owed by Developer to City, at
the Developer’s discretion.

1.5  Right of Entry. During the term of this ENA, representatives of the Developer shall
have the right of access to and entry upon the Site for the purpose of obtaining data and making
surveys and tests that Developer deems necessary to carry out the Site Analyses (as hereinafter
defined). Prior to such access and entry onto the Site, the Developer and the City shall execute the
City’s standard Right of Entry with the Developer and Developer’s agents providing to the City
the requisite insurance naming the City as an additional insured. The Developer must coordinate
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with the City on access to, and entry upon, the Site.
IL.

DEFINITIONS

2.1 “Property” or “Site” is defined in Recital B.

2.2 “Site Analyses” shall mean those investigatory activities undertaken by Developer
during the Term with respect to the Site and its suitability for development of the Potential Project,
and related site improvements, which Site Analyses shall include, without limitation, Developer’s
Studies (as hereinafter defined).

I11.

OWNER PARTICIPATION

3.1 Participation by the City. The City may receive competing and alternative
proposals from third parties during the term of this ENA; however, the City shall be prohibited
from considering any such proposals and/or engaging in negotiations with any proposing party,
other than Developer, for the development of the Site, or any portion thereof, until such time as
this ENA has expired or been terminated as provided for herein.

IVv.

NEGOTIATIONS

4.1 Negotiations. The parties agree that negotiations, if any, under this ENA shall be
conducted in accordance with the following:

(a) Exclusive Negotiations. The City agrees to negotiate exclusively with
Developer and Developer agrees to negotiate exclusively with the City for the development of the
Potential Project on the Site. The City shall not consider proposals or engage in negotiations with
persons or entities other than Developer, concerning the development of the Site or development
of specific projects on the Site. Notwithstanding the foregoing, nothing in this ENA shall prohibit
the City from: (i) providing to third parties information the City may have in its possession
concerning the Site (provided, that the City shall not provide any information, materials,
documents, reports or studies (A) that is received from Developer or (B) that is Confidential
Information within the meaning of Sections 6.1 and 6.2 of this ENA); or (ii) referring third parties
to Developer for consideration by Developer of their participation as partners, joint ventures,
developers, or contractors with regard to development of the Site, or any portion thereof.

(b) Diligence and Good Faith. The parties agree that at all times, they will
negotiate diligently and in good faith to carry out the obligations of this ENA on or before the
times established herein.




(c) Cooperation. The parties agree that, at all times during this ENA, each party
shall reasonably cooperate with the other party and shall supply such information and documents
related to the Site as may be within the party's possession and reasonably requested by the other
party. The City agrees to use reasonable efforts to assist with the Developer’s efforts to identify
and pursue available sources of funding or subsidies to support delivery of affordable housing
units, including but not limited to grants, project-based vouchers and state and federal housing
programs.

V.

DEVELOPER OBLIGATIONS

5.1 Developer Obligations. Developer promises and agrees to use commercially
reasonable efforts and diligence to pursue and complete its obligations set forth in this ENA.

5.2 Report on Status. At regular thirty (30) day intervals, commencing thirty (30) days
after the Effective Date of this ENA, Developer shall report to the City Manager or designee on
the status of the performance of its obligations under the ENA to the City.

53 Information. During the term of this ENA, Developer shall reasonably respond to
all reasonable City requests for information (to the extent in accordance with the terms of this
ENA) by promptly providing such information and documents that are in the possession, custody
and control of Developer and which have not previously been submitted by Developer to the City.

5.4  Reports. Developer shall furnish to the City copies of all title reports, title
documents, parcel maps, records of survey, and all related environmental documents pertaining to
the Site and prepared by a third party on Developers’ behalf (collectively, “Third Party
Materials”), as the same become available.

5.5 Developer’s Studies.

(a) During the term of this ENA, Developer will bear all costs and expenses
associated with preparing any studies, surveys, plans, specifications and reports ("Developer’s
Studies") that Developer deems necessary or desirable for the Potential Project to conduct due
diligence for the Property. Developer's Studies may include, without limitation, title
investigation, marketing, feasibility, soils, seismic and environmental studies, financial
feasibility analyses and design studies. Developer will have rights of access to the Site, subject
to Section 1.5, to prepare Developer's Studies.

(b) Developer hereby agrees to notify the City seventy-two (72) hours in
advance of its intention to enter the Site.

(c) Developer will provide the City with work plans, drawings, and
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descriptions of any intrusive sampling it intends to do. Developer must keep the Site in a safe
condition during its entry. Developer shall repair, restore and return the Site to its condition
immediately preceding Developer's entry thereon at that Developer's sole expense.

(d) Without limiting any other indemnity provisions set forth in this ENA,
Developer shall indemnify, defend (with counsel reasonably approved by City) and hold the
City, its officials, officers, employees, and volunteers (collectively, the “City Parties”) harmless
from and against all claims resulting from or arising in connection with entry upon the Property
by Developer or Developer's agents, employees, consultants, contractors or subcontractors
(collectively, the “Developer Parties”) in connection with Developer’s Studies pursuant to this
Section 5.5; provided, that, Developer shall have no liability, and Developer’s indemnification
obligations shall not extend, (i) to the extent that any such claims result from the negligence or
willful misconduct of any of the City Parties, (ii) for pre-existing conditions on or about the
Property (except and to the extent such pre-existing conditions are exacerbated by any of the
Developer Parties, and then only to the extent of such exacerbation), or (iii) for consequential,
indirect, or punitive damages. Developer’s indemnification obligations set forth in this Section
5.5 shall survive the termination of this Agreement.

5.6 Project Calendar. Within forty-five (45) days of the Effective Date, Developer shall
prepare an estimated calendar of all relevant milestones for the Potential Project, including
obtaining entitlements, utility permitting, and construction phasing. Such calendar is subject to
change from time to time by Developer, and Developer shall keep the City apprised of any material
changes to milestone dates therein. Such calendar is provided to the City for informational
purposes and will create no obligation of Developer to meet any such milestone date, unless and
until agreed by Developer and the City in any of the Project Agreements.

5.7 Financing and Costs of Project. Within ninety (90) days of the Effective Date of this
Agreement, the Developer shall submit to the City, for its review, a preliminary financial analysis
of the development and operation of the Potential Project. The financial analysis submitted by the
Developer shall be refined by the Parties during the Negotiating Period and as otherwise provided
in the DDA and shall be deemed Confidential Information for purposes of this Agreement.

VI.

CITY OBLIGATIONS

6.1 City Obligations. The City promises and agrees to diligently use its best efforts to
complete its obligations set forth in this ENA.

6.2  Developer’s Confidential Information. The City shall keep Developer’s statements
of worth or financial data provided to establish Developer’s qualification for the Potential Project
confidential to the extent permitted by the applicable exemptions stated in California Public
Records Act as codified in California Government Code sections 7920.000 et seq. (“CPRA”). The
City shall also treat as confidential information any Developer-provided real estate appraisals and
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engineering and feasibility analysis until the City approves a DDA for the Potential Project to the
extent authorized by the CPRA. Additionally, and not in limitation of the foregoing, all proprietary
and confidential materials, analyses and information provided or developed by Developer and/or
its partners, including, without limitation, proformas, investment decks, financial information,
analyses and projections, Developer work product, feasibility analyses, and appraisals conducted
by Developer (collectively, “Confidential Information™), shall be maintained by the City with
the utmost confidentiality and may not be disclosed to third parties, except as required by
applicable law or legal process, and except as provided in this Section 6.2. The Developer
acknowledges that the City may share Confidential Information provided by the Developer of a
financial and potential proprietary nature with third party consultants who are advising the City
with respect to the Potential Project with Developer, and the City Council members as part of the
negotiation and decision-making process in connection with the Project Agreements, provided that
such consultants and City Council members agree to be held to the same level of confidentiality.

6.3 Confidentiality of Information. For a period of six (6) months after termination of
this ENA, the City shall consider as confidential any Third-Party Materials related to the Site.
During the term of this ENA, and for the period after termination or expiration specified in the
immediately preceding sentence the City shall refrain from releasing such information to any
person or entity other than Developer or its designees, unless Developer consents to release of such
information or until the City's legal counsel has determined, after notification to Developer's legal
counsel, that the release of such information is required by the CPRA, the U.S. Freedom of
Information Act (5 U.S.C. §552 et seq.) or other applicable federal, state, or City statute, laws, or
ordinances, or as may be required by an order of a court of competent jurisdiction. Prior to City’s
release of such information pursuant to the foregoing requirements of law, City shall provide
Developer with reasonable prior notice of such intent to release sufficient for Developer to file an
objection and seek an order to prevent such release with a court of competent jurisdiction. This
section shall survive the expiration of the ENA. Promptly upon the expiration or earlier termination
of this ENA, the City shall, at Developer’s option, delete, destroy and/or return to Developer all
Confidential Information, and the City shall have no right to, and shall not, release or disseminate
the same to any third party unless otherwise required by the CPRA, and in such case any such
retention, release or dissemination of any Confidential Information shall be done in strict
accordance with the terms of the CPRA. The terms of this Section 6.3 shall survive the expiration
or termination of this Agreement.

6.4 Governing Body Approval Process. This ENA and any subsequent conveyance or
agreements contemplated by this ENA are subject to approval by the City Council of the City. In
addition, the property conveyance is subject to approval by the Board of Public Utilities consistent
with City Charter Section 1202(b).

VII.

LIMITING CONDITIONS

7.1 Discretionary Approval. The acceptance by the Parties hereto of the terms and
provisions of this ENA is merely an accommodation to clarify the process the parties’ desire to
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commence and pursue in connection with Developer’s evaluation of the Site and the conveyance
by Developer to the City of information pertaining to the Site and obtained or developed by
Developer, or a third party on Developer’s behalf, and notwithstanding anything to the contrary
contained in this Agreement, if either party no longer deems the Potential Project or negotiation
with respect thereto feasible, such party shall have no further obligation to negotiate with the other
party with respect thereto. No agreement related to conveyance of the Property or development of
the Potential Project shall be binding upon the City until the City Council has had an adequate
opportunity to consider any agreement for approval and has, in the free exercise of their discretion,
approved such agreement. Developer acknowledges and agrees that nothing herein restricts nor
shall be deemed to restrict the City Council in the free exercise of its discretion, or in the free
exercise of its executive, quasi-adjudicative, or legislative powers.

7.2 Limitation on Remedies. The City and Developer each acknowledge and agree that
neither the City nor the Developer would have entered into this ENA if it were to be liable to the
other for monetary damages or other remedies. Accordingly, the City and Developer each
acknowledge and agree that their respective exclusive right and remedy upon the breach of this
ENA by the other is to terminate this Agreement, seek an injunction, and for the City to collect
any unpaid City Expenses owed by Developer to the City and accrued prior to the date of
termination pursuant to Section 1.4 above.

7.3 Compliance with CEQA. Developer expressly acknowledges that any agreement
resulting from the negotiations contemplated hereby shall become effective only if the agreement
is approved by the City Council following compliance with all applicable notice and hearing
requirements and compliance with all other requirements of law, including without limitation, the
requirements for the California Environmental Quality Act ("CEQA"). The Parties acknowledge
that the Potential Project referenced in this ENA is preliminary in nature and shall be described in
further detail in the DDA intended to be negotiated during the term hereof. The Parties
acknowledge that development of the Site for the Potential Project will require the grant of
discretionary land use entitlements subject to the City's normal review and approval process, that
the Potential Project must comply with CEQA, and that nothing in this ENA is intended to or shall
be interpreted as the grant of any approvals for development of the Potential Project or the Site, or
the modification or waiver of any City procedures or requirements. Without limiting the foregoing,
the Parties acknowledge that the City retains discretion to (i) modify the Potential Project as City
may, in its discretion, determine to be necessary to comply with CEQA (subject to approval of the
Developer prior to proceeding with such modification to the Potential Project), (ii) select other
feasible alternatives and/or impose mitigation measures to avoid or minimize significant
environmental impacts; (iii) balance the benefits of the Project against any significant
environmental impacts prior to taking final action, if such impacts cannot otherwise be avoided;
and/or (iv) determine not to proceed with the Potential Project.

VIII.

TERMINATION




8.1 Termination. This ENA may be terminated prior to the expiration of the term
hereof in any of the following ways: (i) mutual agreement of the Parties; or (ii) the expiration of
fifteen (15) days after one Party sends the other party written notice of the noticed Party's failure
to timely and diligently perform any of its obligations under this ENA, and the noticed Party's
failure to cure or correct the failure to perform within the same fifteen (15) day period; or (iii) upon
delivery of written notice from the Developer to the City that Developer no longer desires to
proceed with the Potential Project or negotiations hereunder.

IX.

GENERAL TERMS AND CONDITIONS

The following general terms, conditions, and covenants shall apply to this ENA:

9.1 Assignment. There shall be no assignment or other transfer (“Assignment”) of the
rights and/or obligations of Developer under this ENA unless the City has given its prior written
approval to the Assignment. The City shall not unreasonably withhold its approval of an
Assignment that meets all of the following requirements: (i) the Assignment is to a validly
organized and existing business entity which is under the control of, under common control with,
or controls, Developer; or is a corporate affiliate or subsidiary of Developer, a joint venture with
Developer, of which Developer is a general partner, or of which Developer is the majority
shareholder (meaning owning at least 51% of the outstanding stock entitled to voting rights in the
business entity); (ii) the Assignment is to an entity that expressly assumes the obligations of
Developer under this ENA in a writing reasonably satisfactory to the City; (ii1) Developer remains
fully responsible for the performance of, and liable for the obligations of, Developer under this
ENA; and (iv) the assignee is financially capable of performing the duties and discharging the
obligations it is assuming. Developer shall promptly notify the City in writing of any and all
changes whatsoever in the identity of the persons in control of Developer and the degree thereof.
Notwithstanding the foregoing or anything to the contrary contained in this Agreement, the City
acknowledges and agrees that it is Developer’s intent to ultimately enter into partnership(s) with
other entities and/or enter into joint ventures and/or obtain investors, in each case in connection
with the Potential Project, and that the consideration and inclusion of such entities, ventures,
investors and partners in the negotiations hereunder and in the Project Agreements, is
contemplated, expressly permitted, and shall not constitute an Assignment of this ENA.

9.2  Nondiscrimination. Developer agrees to refrain from discriminating against
persons in the course of its conduct under this ENA on the basis of race, color, creed, religion,
military or veterans status, sex, sexual orientation, gender, gender identity, gender expression,
marital status, ancestry, national origin, familial status, physical disability, mental disability, or
medical condition (including, but not limited to, Acquired Immune Deficiency Syndrome (AIDS),
the Human Immune Deficiency Virus (HIV), or condition related thereto), of any person or group
of persons, and shall comply with the applicable anti-discrimination provisions of the Americans
with Disabilities Act (42 U.S.C. §12101 et seq.) and the California Fair Employment and Housing
Act (Cal. Government Code §12900 et seq.), as they exist on the date of this ENA or as they may
thereafter be amended, repealed and reenacted, or otherwise modified. Developer further agrees
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not to establish or permit any such practice or practices of discrimination or segregation with
reference to its conduct under this ENA. Any further agreement between the parties shall contain
appropriate, the City approved, non-discrimination and non-segregation provisions binding
Developer and its successors and assignees and shall be covenants running with all affected parcels
of the Site.

9.3 Non-liability of Individuals. No council member, official, consultant, attorney, or
employee of the City shall be personally liable to Developer, or any successor, or assign, or any
person claiming under or through them, in the event of any default or breach by the City or for any
amount which may become due to Developer or to its successor, or on any obligations arising
under this ENA. No individual employee, agent, principal, owner or representative of any of the
Developer Parties shall be personally liable to the City, or any successor, or assign, or any person
claiming under or through them, in the event of any default or breach by Developer or for any
amount which may become due to the City or to its successor, or on any obligations arising under
this ENA.

94 Conflicts of Interest. No board member, official, consultant, attorney, or employee
of the City shall have any personal interest, direct or indirect, in this ENA nor shall any such
member, official or employee participate in any decision relating to this ENA which affects his or
her personal interests or the interests of any corporation, partnership or association in which he or
she is, directly or indirectly, interested.

9.5 Warranty Against Payment of Consideration for ENA. Developer represents and
warrants that it has not paid or given and will not pay or give any third party any money or other
consideration for obtaining this ENA, other than payments to consultants retained by Developer
to assist it in the negotiation of this ENA.

9.6  No Third-Party Beneficiaries. This ENA, its provisions, and its obligations are for
the sole and exclusive benefit of the City and Developer. No other parties or entities (other than
the City Parties and the Developer Parties) are intended to be, or shall be considered, a beneficiary
of the performance of any of the parties' obligations under this ENA.

9.7 Recitals and Definitions. The Recitals and Definitions set forth at the beginning of
this ENA are a substantive and integral part of this ENA and are incorporated herein by this
reference.

9.8 Titles and Captions. Titles and captions are for convenience of reference only and
do not define, describe or limit the scope or the intent of this ENA or any of its terms. References
to section numbers are to sections in this ENA unless expressly stated otherwise.

9.9 Interpretation. The City and Developer acknowledge that this ENA is the product
of mutual arms-length negotiation and drafting and each represents and warrants to the other that
it has been represented by legal counsel in the negotiation and drafting of this ENA. Accordingly,
the rule of construction which provides that ambiguities in a document shall be construed against
the drafter of that document shall have no application to the interpretation and enforcement of this
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ENA. In any action or proceeding to interpret or enforcement of this ENA, the finder of fact may
refer to such extrinsic evidence not in direct conflict with any specific provision of this ENA to
determine and give effect to the intention of the parties hereto.

9.10 Severability. Each provision, term, condition, covenant, and/or restriction, in
whole and in part, in this ENA shall be considered severable. In the event any provision, term,
condition, covenant, and/or restriction, in whole and/or in part, in this ENA is declared invalid,
unconstitutional, or void for any reason, such provision or part thereof shall be severed from this
ENA and shall not affect any other provision, term, condition, covenant, and/or restriction, of this
ENA and the remainder of the ENA shall continue in full force and effect.

9.11 Amendments to ENA. Any amendments to this ENA must be in writing and signed
by the appropriate authorities of the City and Developer. The City Manager, or his designee, shall
have the authority to agree to minor amendments to this ENA on behalf of the City, including, but
not limited to, the granting of extensions of time to Developer, so long as such actions do not
materially change the ENA or make a commitment of additional funds of the City. All other
changes, modifications, and amendments shall require the prior approval of the City Council on
behalf of the City.

9.12 Administration. This ENA shall be administered by the City Manager, or his
designee, following approval of this ENA by the City Council. The City shall maintain authority
of this ENA through the City Manager, or his designee. The City Manager shall have the authority
to exercise the options to extend the ENA and to issue interpretations with respect to this ENA on
behalf of the City so long as such actions do not materially change the ENA or make a commitment
of the City.

9.13 Notices, Demands and Communications Between the Parties. Formal notices,
demands and communications between the parties shall be given in writing and personally served
or dispatched by registered or certified mail, postage prepaid, return receipt requested, or by
reputable overnight delivery service, or personal delivery, or by e-mail, to the principal offices of
the parties, as designated below. Such written notices, demands, and communications may be sent
in the same manner to such other addresses as either party may from time to time designate by
mail as provided in this Section. Any such notice shall be deemed to have been received upon the
date personal service is affected, if given by personal service, or upon the expiration of three (3)
business days after mailing, if given by certified mail, return receipt requested, postage prepaid.

To City To Developer

City of Riverside CSG Development

Attn: Mike Futrell Attn: Greg Scott, CEO

3900 Main Street

Riverside, CA 92522 Riverside, California
Copy to:
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9.14 Computation of Time. The time in which any act is to be done under this ENA is
computed by excluding the first day (such as the Effective Date) and including the last day, unless
the last day is a holiday or Saturday or Sunday, and then that day is also excluded. The term
“holiday” shall mean all holidays as specified in Government Code Sections 6700 and 6701. If
any act is to be done by a particular time during the day, that time shall be Pacific time.

9.15 Authority. The individuals executing this ENA on behalf of Developer and the
instruments referenced on behalf of Developer represent and warrant that they have the legal
power, right and actual authority to bind Developer to the terms and conditions hereof and thereof.

9.16 Digital Signatures and Counterpart Originals. Each party to this ENA intends and
agrees to the use of digital signatures that meet the requirements of the California Uniform
Electronic Transactions Act (Civil Code §§ 1633.1, et seq.), California Government Code § 16.5,
and California Code of Regulations Title 2 Division 7 Chapter 10, to execute this Agreement. The
parties further agree that the digital signatures of the parties included in this Agreement are
intended to authenticate this writing and to have the same force and effect as manual signatures
for purposes of validity, enforceability, and admissibility. For purposes of this section, a “digital
signature” is defined in subdivision (d) of Section 16.5 of the Government Code and is a type of
“electronic signature” as defined in subdivision (h) of Section 1633.2 of the Civil Code. This
Agreement may be executed in any number of counterparts, each of which will be an original, but
all of which together will constitute one instrument. Each certified or authenticated electronic copy
of an encrypted digital signature shall be deemed a duplicate original, constituting one and the
same instrument and shall be binding on the parties hereto.

9.17 Effective Date of ENA. This ENA shall not become effective until the date it has
been formally approved by the City Council and executed by the appropriate authorities of the City
and Developer. This date shall be affixed on the cover page of this ENA and shall be used as the
“Effective Date” for purposes of calculating time under this ENA.

9.18 Time. Time is of the essence of each and every provision of this Agreement in
which time is a factor.

9.19 No Agency, Joint Venture or Partnership. City and Developer hereby renounce the
existence of any form of agency relationship, joint venture or partnership between City and
Developer and agree that nothing contained herein or in any document executed in connection
herewith shall be construed as creating any such relationship between City and Developer (unless
and only to the extent agreed and memorialized in any of the Project Agreements).

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this ENA on the date and year
first above written.

CITY OF RIVERSIDE DEVELOPER

GCS Development, LLC

By: By: ===+

Mike Futrell Printed Name: Greg Scott
City Manager Its: Chief Executive Officer
Attested to:
By:

Donesia Gause
City Clerk

Approved as to form:

Bv: an Witson/for
y- Susan Wilson/for (Aug 6, 2025 15:04:54 PDT)

Rebecca McKee-Reimbold
Interim City Attorney
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EXHIBIT A
Legal Description

[To Be Entered]



EXHIBIT B
Riverside Sports Entertainment District Plan
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EXHIBIT “A”
LEGAL DESCRIPTION

APN: 246-060-001

That certain real property located in the City of Riverside, County of Riverside, State of
California, described as follows:

All that portion of Lot 21, of the Addition to Bandini donation, as shown by map on file in Book 1,
Page 3, Records of Survey, Records of Riverside County, California, lying westerly of the
following described line:

COMMENCING at a point on the westerly line of Orange Street at its intersection with the
centerline of Placentia Road;

Thence North 71°50" West, along the centerline of Placentia Lane, 234.7 feet;
Thence South 15°47’ West, 25 feet to a point on the southwesterly line of Placentia Lane;
Thence North 71°50’ West, along the southwesterly line of Placentia Lane, 625.35 feet;

Thence North 69°57" West, along the Southwesterly line of Placentia Lane, 262.8 feet to the
POINT OF BEGINNING of the following described line:

Thence South 10°46’ West, 832 feet;
Thence North 74°49’ West, 484 .22 feet;

Thence South 8°41’ West, 348.50 feet more or less to the southerly line of said Lot 21 and the
END of this line description.

Area = 56 Acres, +/-

This description was prepared by me or under my direction in
conformance with the reauirements of the Land Surveyors Act.

7)75 Wi 8/6/25  Prep. dbw
Douglas B. Webber, L.S. 9477 Date




CENTER STREET SAN BERNARDINO COUNTY
= 'I " R
RVERSIDE CITY LIMITS \\.\

S /7
ADDITION TO BANDINI DONATION
56 Acres /- R/S 1/3 RIV.

LINE DATA

SYM  BEARING  DISTANCE

L1 N71°50'W 234.7°
L2 S1547W 25’
L3 N71°50'W  625.35’
L4  N6957'W 262.8'
L5 S10°46'W 832’
L6  N74'49'W  484.22°
L7  S&41'W 348.50’

o CITY OF RIVERSIDE, CALIFORNIA

THIS PLAT IS SOLELY AN AID IN LOCATING THE PARCEL(S) DESCRIBED IN THE

ATTACHED DOCUMENT. IT IS NOT A PART OF THE WRITTEN DESCRIPTION THEREIN. SHEET 1 OF 1

SCALE: 1"=500" | DRAWN BY: dbw DATE: 9/13/24 SUBJECT: AB BROWN SOCCER FIELDS




