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NOTICE TO THE PUBLIC

This Agenda contains a brief general description of each item to be considered.  Except as

Iprovided by law, action or discussion shall not be taken on any item not appearing on the agenda.
Supporting documents,  including staff reports,  aee available foe review at City Hall in the

i
City Clerk's Office or on the City's website at wvucw.ci.los-alamitos.ca.us once the agenda has been

publicly posfed. I
Any written materials relating to an item on this agenda submitted to the City Council after

distribution of the agenda packet are available for public inspection in the City Clerk's Office,
3191 Katella Ave.,  Los Alami4os CA 90720,  during normal business hours.   In addition,  such

I writings or documents will be made available for publec review at the respective public meeting.    I

It is the intention of the City of Los Alamitos to comply with the Americans with Disabilities Act

ADA)  in all respects.  If,  as an attendee,  or a parYicipant at this meeting,  you will need special

assistance beyond what is normally provided,  please contact the City Clerk's Office at

562) 431-3538, extension 220, 48 hours prior to the meeting so tha4 reasonable arrangements may
be made.   Assisted listening devices may be obtained from the City Clerk at the meeting for

I individuals with hearing impairments. i
Persons wishing to address the City Council on any item on the City Council Agenda will be called

upon at the time the agenda item is called or during Yhe Cify Council's consideration of the item Iand may address the City Council for up to three minutes.
i

1. CALL TO ORDER

2. ROLL CALL

Council Member Graham-Mejia
Council Member Kusumoto

Council Member Poe

Mayor Pro Tem Edgar
Mayor Stephens

3. PLEDGE OF ALLEGiANCE Council Member Poe

4. INVOCATION Councii Meenber Graham-Mejia

5. ORAL COMMUNICATIONS

At this time,  any individual in the audience may come forward to speak on any
item within the subject matter jurisdiction of the City Council.  Remarks are to be

limited to not more than five minutes per speaker.



6. REGISTER OF MAJOR EXPEPIDITURES

July 18, 2011,

Roll Call 0/ote

Council Member Graham-Mejia
Council Member Kusumoto

Council Member Poe

Mayor Pro Tem Edgar
Mayor Stephens

7. CONSENT CALENDAR

All Consent Calendar items may be acted upon by one motion uniess a Council

Member requests separate action on a specific item.

CONSENT CALENDAR,

A. Approval of Minutes City Clerk)
1. Approve Minutes of the Special Meeting May 16,  2011.

2. Approve Minutes of the Special Meeting June 13,  2011.

3. Approve Minutes of the Regular Meeting June 6, 2011.

B.     Warrants Finance)
July 18, 2011

ENDOF CONSENTCAENDAR***`*`**'**'`""*'"

8. DISCUSSION ITEMS

A.  Consideration of Proposals to Conduct Outreach Related to the

Los Alamitos Boulevard Revitalization Project Comm. Dev.)
The following is a summary of the consultants considered to complete the City's
Outreach Program related to the Los Alamitos Boulevard Revitalization Project in

response to the City's Request for Proposal (RFP).

Recommendation:    Authorize the City Manager to approve a Professional

Services Agreement with RBF Consultants for the Outreach Component of the

Los Alamitos Blvd.  Revitalization project at an amount not to exceed  $35,800.00.

B.  Approval of Professional Services Agreement with lVatershed

Conservation Authority,  for Project Manager and Construction Manager
Services of Coyote Creek Park PubEic Works)
The City is seeking to construct a low impact recreation parkway area in the SCE

right-of-way along the Coyote Creek,  behind Oak Middle School.   Toward that

end,  the City has received a grant from the Rivers and Mountains Conservancy
RMC)  in the amount of $1,440,000.  To complete the project,  it is necessary to

obtain approvals from numerous agencies,  including the Southern California

Edison Company,  the Orange County Flood Control District,  Los Angeles Flood

Control District,  Golden State Water Company and other entities.  To date,  those

approvals have been very difFicult to coordinate.   With a looming deadline for

construction on June 1,  2012,  the RMC recommended strongly that the City
utilize a project manager from the Watershed Conservation Authority (WCA)  and
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agreed that compensation for that project manager would be a reimbursable part
of the project.   Accordingly,  staff is requesting that the City hire the Watershed

Conservation Authority  (WCA)  to help the City get the project finished within the

time frame of the grant.

Recommendation:    Authorize the City Manager to execute a Professionai

Services Agreement with Watershed Conservation Authority,  in the amount of

99,656 to be Project Manager and Construction Manager.   The funds required
would be fully reimbursed by the Rivers and Mountains Conservancy.

C.  Approval of Lease Agreement befiween Southern California Edison  (SCE)
and the City of Los Alamitos for the Coyote Creek Park Public Works)
The City is seeking to construct a low impact,  recreation parkway area in the

SCE right-of-way along the Coyote Creek behind Oak Middle School,  with a

1,440,000 grant received from the Rivers and Mountains Conservancy  (RMC).
To complete the project,  it is necessary to obtain a lease agreement from the

Southern California Edison Company.  The City Attorney has reviewed the draft

Iease and finds it acceptable for the purposes of a low impact,  recreational

parkway.

Recommendation:   Authorize the City Manager,  City Attorney and City Clerk to

sign the lease.

D.  3teps Necessary to Modifj/  Intersection at Lexington Drive and Katella

Avenue to Allow Southbound Lexington Drive Traffic to Travel through the

intersection into the Apartment Row Neighborhood Public Works}
On January 18,  2011 Councilmember Mejia requested staff to research methods

of modifying the traffic signal at the intersection of Lexington Drive and Katella

Avenue to allow southbound trafFic to cross Katella Avenue into the Apartment
Row neighbornood.   In researching the issue,  staff learned that the traffic signaB
was constructed to not allow through traffic on southbound Lexington Drive in

compliance with the terms of a three-party agreement between the cities of Los

Alamitos and Cypress,  and Cottonwood Church.   Because the modification,  if
effected would require a change in the street markings on Lexington Drive,

immediately north of Katella Avenue,  staff was obligated also to discuss the issue

with Arrowhead Products,  with whom the City has a separate agreement
regarding traffic modifications.

Staff researched the request by Councilmember Mejia,   determined that

modification of the signal to allow southbound traffic on Lexington Drive,  south of

Katella Avenue would provide additional convenience to persons living in the

Apartment Row and Carrier Row neighborhoods,  and met with the affected

parties seeking input and concurrence.   Accordingly,  staff has prepared draft

letters to the City of Cypress,  Cottonwood Church,  and Arrowhead Products

requesting the modification discussed above in exchange for modifications of the

three-party agreement that reflects additional traffic modifications requested by
the City of Cypress and Cottonwood Church.
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Recommendations:  If the City Council desires that the lane configuration be

changed to allow southbound Lexington Drive traffic to be able to drive through
the Katella Avenue intersection,  staff recommends that the City Manager be

authorized to sign the attached letters to the City of Cypress,  Cottonwood

Church,  and Arrowhead Products requesting those parties to take the actions

necessary to amend the three-way agreement governing the configuration of the

traffic signal at Katella Avenue and Lexington Drive.

9. MAYOR AND COUNCIL INITIATED USINESS

Council Announcements

At this time,  Council Members may also report on items not specifically described

on the Agenda that are of interest to the community,  provided no action or

discussion is taken except to provide staff direction to report back or to place the

item on a future Agenda.

Councii Member Poe

Mayor Pro Tem Edgar
Mayor Stephens
Council Member Graham-Mejia
Council Member Kusurnoto

10.     ITEMS FROM THE C6TY fVIANAGER

11.    ADJOURNMEPJT

The next meeting of the City CounciB is scheduled for Monday, August 1,  2011,  in
the City Council Chambers.

I hereby certify under penalty of perjury under the laws of the State of California, that the

foregoing Agenda was posted at the following locations:    Los Alamitos City Hall,
3191 Katella Ave.;   Los Alamitos Community Center,   10911 Oak Street;   and,
Los Alamitos Museum,  11062 Los Alamitos Blvd.;  not less than 72 hours prior to the

meeting.

7

1 s  r 9 rAdrie CMC e k

City Clerk
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ITE IIOm 6

CITY OF LOS ALAMITOS

Register of Major Expenditures
July 18,  2011

Pages:

O1 108,840.56 Major Warrants 07/18/2011

145,369.74 Payroll 07/0/2011

144,001.77 Payroll Benefits 07/08/2011

Total 398,212.07

Statement:

I hereby certify that the claims or demands covered by the

foregoing lised warrants have been audited as to accuracy and

availability of funds for payment thereof.  Certied by Anita

Agramon e,  Finance Director.

this 13 day ofJu, 2011
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MINUTES OF THE CITY COUNCIL
ITElVi NO.  '7A1

OF THE CITY OF LOS ALAfVIITOS xr:s ruTs sscta Foz

ta'rovca.v  Nt

SPECIAL MEETING lVlay 16, 2011
sc.tcr r tNr .€a

PaH'8?120VA1, r@7' T9 F', tE7aT lbt

CIli'C',1.

CALL 1'OORDER The

City Council met in Special Session at 5:02p.m.,  Monday,  May 16,  2011 in the

Council Chambers, 3191 Katella Avenue, Mayor Stephens presiding.2.

ROLL CALL Present:

Council Members: Graham- Mejia,  Kusumoto,  Poe Mayor

Pro Tem Edgar,  Mayor Stephens Absent:

Council Members: None Present:

Staff: Jeffrey L Stewart,  City Manager Anita
Agramonte,  Finance Manager Angie
Avery,  Community Services Director Dave

Hunt,  City Engineer Adria
M.  Jimenez,  City Clerk Todd

Mattern,  Police Chief Steven

Mendoza,  Community Development Dir.Tony

Brandyberry,  Public Services Supt.3.

ORAL COMMUNICATIONSAt

5:04p.m.,  Mayor Stephens opened Oral Communications.  Having no one come

forwardto speak,  Mayor Stephens closed Oral Communications.4.

SPECIAL ORDEk2S OF THE DAY Review

of the Proposed Fiscal Year 2011-12Operating Budget This
report provides the City Council with the preliminary Fiscal Year 2011-12Proposed

Operating Budget.Jeff

Stewart,   City Manager,   provided opening comments and stated Ms.  

Agramonte,  Finance Manager,  will review and discuss,  in detail,  items related

to the City' sbudget. Ms.  

Agramonte advised she will review the proposed General Fund Revenues and

Expenditures.    Ms.  Agramonte advised follow- upitems,  which included Laurel

Park Debt Service,   GASB 45,   Internal Service Funds,   Capital Improvement
Fund possible consolidation,  Revised Seven Year CIP,  and any items
from tonighYs meeting wiil be addressed at the June 6 meeting. Ms. 

Agramonte advised the City is projectinga small increase in the City' smain revenue

sources and provided information on the foilowing revenue fund categories:



Property Tax represents 27.5%  of General Fund revenues.  Property tax

revenues have continued to increase and an additional 2°/o increase is

projected for Fiscal Year 2011-12.    This revenue category includes

secured,  unsecured,  lighting and landscape,  supplemental,  prior years,

property in-lieu of VLF,  and property transfer tax.

SaBes Tax represents 20.4%  of General Fund revenues.  Receipts in this

category are projected to increase about  $89,000 over Iast fiscal year.

75,000 of this increase is attributed to the negotiated sales tax guarantee
built into the City's refuse disposal contract.  An additional 2°/o increase is

attributed to projected economic growth in the City,  however,  this is

reduced by a negative 20,000 projected triple flip"   adjustment
anticipated in Fiscal Year 2011-12.

Transient Occupancy Tax increased in FY 2010-11,  and are projected at

82,000 for FY 2011-12.

Utility Tax represents 19.1%  of the City's General Fund.  This revenue

source is projected to show a minimal increase of  $13,000.   The City
coliects 6%  utility user tax on electricity,  natural gas,  telephone and water

utilities.  This revenue stream has remained fairly level with the prior year,

showing only a slight,  less than 1%,  overall increase for FY 2011-12.

Franchise Fees is projected to increase by 1.6% in FY 2011-12.  Fees are

assessed on electricity,  gas, water, waste disposal,  and cable televisio  in

the City.

Business Licenses are projected to show a 1.3% CPI increase.

Licenses and Permits have declined 14%  FY 2010-11.  A slight  $8,000
increase is projected in this revenue category for FY 2011-12.

Fines and Forfeitures are revenues collected from traffic and vehicle

code violations.  FY 2011-12 is projecting $570,500 in revenues.

Recreation Service revenues are projected at $1,176,000 remaining Ievel

with the prior fiscal year.    Estimates include revenues from services

related to the operation of the pool which was incorporated into the

General Fund.

Investment Earnings have continued to decline as LAIF interest rates are

at an all time low 0.51 as of March 2011.   It is projected that interest

rates will increase slightly in FY 2011-12;   30,000 in revenues is

projected.

Revenues from Other Agencies or Intergovernmental revenues are

revenues from grants,   motor vehicle in Iieu revenues and other

reimbursements.  Revenues are estimated at $57,600.
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Miscellaneous Revenues accounts for one-time revenue items such as

the sale of property,   insurance reimbursements,  funds collected for

damages to city property and other miscellaneous receipts.  The City
received  $250,000 from the sale of the street sweeper,  and  $128,400 in

workers compensation insurance reimbursements.    This category is

projected to total $60,000 in FY 2011-12.

The Transfer In category accounts for transfers frorn other funds to offset

operational expenditures.   For FY 2011-12 it is projected that the general
fund wili receive transfers in from the Gas Tax Fund  ($177,000)  for the

allowable gas tax contribution to the City's street maintenance program,
the Public Safety Augmentation Fund  ($82,031) to partiaily offset the cost

of Police Services,  the Supplemental Law Enforcement Services Fund

33,737)  and the Office of Traffic Safety Fund  ($88,505) to partialiy offset

the cost of the Police Department motor officer program and other

expenditures pertaining to traffic safety programs.

General Fund Expenditures
Ms.  Agramonte reviewed General Fund Expenditures.   She noted that

departmental expenditures are projected to increase slightly with a total

requested budget of  $11,170,442 from the original budget of  $10.407
million.  She noted that this does include the $90,000 for the Los Aiamitos

Blvd.  Revitalization Project.

Ms.  Agramonte reviewed the below departmental expenditures highlights
and changes:

Administration consists of City Council,  City Manager,  Administrative

Services,   and City Attorney.     Total requested budget for City
Administration for FY 2011-12 is $1,285,243.  This represents a$101,597
decrease over the FY 2010-11 budget.  This includes savings from the

proposed reorganizatio of the Administrative Services Division, as well as

the proposed replacement of the full-time Department Secretary position
with a part-time Department Secretary.

Police has several divisions:   Administration,   Patrol,   Investigation,
Records,   Communications Technology,   Community Outreach,   Youth

Programs,  Traffic,  and Emergency Preparedness.   For FY 2011-12 the

Police Departrnent is requesting  $5,138,088.   This represents a 3.98%

increase or  $196,695.   The increases are due to:  1)  the omission of a

vacant Police Officer position in the previous budget;  2)  negotiated MOU

adjustments;  and,  3) West Comm Share $15,000 contract reduction.

Community Development divisions include:  Administration,  Planning,
Neighborhood Preservation,  Building Inspection,  and NPDES.   The total

requested budget for FY 2011-12 is  $643,505,  which is a 14.65%  or

82,247 increase when compared to Bast fiscal year.  The increase is due

to the proposed reinstatement of the Department Secretary position and a

projected $25,000 increased in the NPDES contract.
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Public Works is broken down into four divisions:  Administration,  Street

Maintenance,  Building Maintenance,  and City Engineer.   Requested for

FY 2011-12 is  $1,566,077,  which is an increase of $14,816.   Savings will

be realized from the elimination of street sweeping.   There are slight
increases in operating line items;  and,  the line item for street repairs
resulting from accident damages to City property was re-established.

f2ecreation and Community Services divisions are:  Administration,

Community Services,  Day Camp,  PBaygrounds,  Sports,  Special Classes,
and Special Events.    For FY 2011-12 the Recreation Department is

requesting  $1,597,862,  which is a$61,264 increase.   This represents a

proposition to reinstate the second Recreation Superoisor position.   In
order to offset the costs of this position,  the department has recommended

commensurate reductions in part-time staffing and other expenditure line

items,  as well as several proposed revenue enhancements.

Mayor Pro Tem Edgar referred to the Parks,  Recreation and Cultural Arts

Committee Meeting Minutes and asked for information regarding a recent

committee report which outlined 13 items the committee would like to

reinstate as part of the budget process.

Angie Avery,  Community Services Director,  advised that the committee

has applied carefui thought and analysis to budget cuts in the past years.
The Committee agreed on many items but was not able to bring back a

confirmed list.  The department was able to increase revenues and will be

using their recommendations as a guideline.   Currently,  the Recreation

and Commuity Services budget is off-set by 74%   of department
revenues.

Insurance/Other is projected at $727,000 in FY 2011-12.

7ransfers Out are proposed at  $212,667 to pay for the Laurel Park

Certificates of Participation.

Ms.  Agramonte advised overail the General Fund is projecting expenditures
totaling  $11,138,955,  a 2.05%,  or $223,755 increase from last year.  She further

stated that staff estimates that the General Fund will complete the current year
with a$898,362 surplus.  Of this,  $571,000 is derived from one-time sources that

are not projected to recur in future years.   For Fiscal Year 2011-12,  a$79,551

surplus is projected.   This projection includes  $165,000 in one time resources

derived from proposed transfers from special revenue funds and insurance

reimbursements.

Mayor Pro Tem Edgar asked Ms.  Agramonte to provide details in regards to the

proposed  $898,362 surplus.

Ms.  Agramonte advised  $600,000 savings was realized at Mid-Year;  $175,000
was a transfer from the Pooi Fund;  and,  the remaining savings were realized in

departmental expenditure reductions.
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Ms.  Agramonte reviewed a comparison chart of General Fund Revenues to

Expenditures from FY 2005-06 through FY 20011-12.   FY 2005-06 was the first

year that the Certificate of Participation Bonds were issued for the acquisition of

Laurel Park and approximateiy $2 million was transferred to the Capital Projects
fund for the purchase.

In FY 2007-08 the budget adopted a$600,000 General Fund deficit.  This is the

year the City joined the CJPIA and  $637,000 was budgeted,  representing a

200,000 increase in insurance costs over prior year's costs.  The Police budget
increased by over $700,000 due to MOU negotiations.  $267,000 was transferred

to the Technology Fund for the purchase of the new Finance Software;  and,

426,000 was transferred to the Garage Fund for vehic0e and equipment
purchases.

Ms.  Agramonte noted in both FY 2008-09 and 2009-10,  revenues exceeded

expenditures in spite of drastic revenue declines.

Ms. Agramonte referred to a General Fund Balance bar graph and noted the fund

balance is projected to increase to  $7.1 miilion in FY 2010-11 and reach  $7.2
million in FY 2011-12.

Ms.  Agramonte reviewed additional items for Council consideration which

included the School Resource Officer position,   banners on City streets,

Christmas decorations,   Website upgrade,   and Web Streaming of Council

Meetings.

Mr. Tony Brandyberry provided information regarding the banners on City streets

and stated approximately  $50,000 is needed for infrastructure to support the

banners;  banners costs are approximately  $800  -$1,000 per banner;  and,  it is

approximately $200 for installation costs per banner per side.

Council Member Kusumoto inquired as to the location and the number of

banners  (Los Alamitos Blvd.  or Katella Ave.)  and,  also asked if the banners

would be used for internal  (City)  purposes as well,  such as recreation events.

Council Member Kusumoto asked if there would be a return on the investment of

banners if the City pubiicized events.

Ms.  Avery advised she does not believe there is a necessity for additional

pubiicity for the City's Parks and Recreation events.  And,  at this time it would be

hard to quantify.

Additionai discussion ensued regarding banners on City streets.

Council Member Poe asked for information on the Christmas decorations and

why the estimate was so high.
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Ms.  Avery provided information on the proposed Christmas decorations for the

City.   The estimate is approximately  $25,000 and Ms.  Avery provided a cost

break-out for refurbishment and replacement and new banners and decorations.

Council Member Graham-Mejia requested additional information on why it is

more for new banners.   She stated she liked the idea,  but does not believe it is

something the City can afford.

Ms.  Avery advised the estimate is more for new banners because it is a lease

program.

Mayor Pro Tem Edgar stated he does not have an issue if the City Councii

chooses not to consider this item.    Mayor Pro Tem Edgar inquired as to

permission requirements for hanging banners on Katella Avenue.

Mr.  Hunt stated portions on Los Alamitos Bivd are owned by the City and the City
can hang banners at those locations;  however,  on the streets where the right-of0-
way carries back and forth, the City would need to obtain permission.  On Katella

Ave.,  the City owns all but one lane on the north side and there are sections

where we own the whole street;  however,  again we would have to be on the

western side.   The City would have to be selective of where the banners are

placed.

Mayor Pro Tem Edgar stated he is supportive of funding the School Resource

Officer;  the website upgrade and possibly web streaming using LATV franchise

fees.

Mayor Stephens confirmed what Transient Occupancy Taxes  (TOT)  are;  and,

inquired if red light camera traffic citation funds are included in Fines and

Forfeitures.

Chief Mattern responded in the affirmative and advised the City is in year six of

the program.  The Police Department has seen a steady decline in violations.

Mayor Stephens inquired why is there a decrease in the West Comm contract.

Mr.  Stewart advised there is a recommendation to decrease the contract by
15, 000.

Mayor Stephens stated he believes the School Resource Officer is important and

asked if it is possible to obtain corporate sponsorship for the funding of banners.

Mr.  Stewart advised banner sponsorships create possible free speech issues for

the City.

Council Member Graham-Mejia inquired as to the amount of the grant for the

School Resource Officer,  and why is the recommendation for funding the posi4ion
for nine months.
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Chief Mattern advised the grant amount is for an entry-level police officer

position,  $108,000,  for the first three years; the City will have to fund in year four

and beyond.

Mr.  Stewart advised the City is recruiting now for the position which will be hired

in SeptemberlOctober when schooi begins.
Council Member Graham-Mejia asked how many police officer positions are

currently unfunded.

Chiet Mattern advised there are currently two positions unfunded.

Council Member Graham-Mejia stated the City should consider the banners in

the future when funding is available;  she is supportive of upgrading the City's
website and web streaming of Council Meetings.

Council Member Kusumoto asked if there are any liability issues with the

banners.    Councii Member Kusumoto stated he is supportive of the School

Resource Officer and updating the City's website.   In regards to the Christmas

decorations,  he stated he is not sure of the value.

Council Member Poe stated she is supportive of the School Resource Officer,  but

believes,  the City should not have to bear the entire costs;  it should be split
between the local cities and the school district.   Council Member Poe stated she

was not in favor of spending funds on the banners.  She stated she did not know

the Christmas decorations would be so expensive and stated it may be a

possibility to have businesses,   organizations,   or individuals sponsor the

decorations.  She stated she was in favor of the website upgrade.

Mayor Pro Tem Edgar recornmended funding 1/3 of the School Resource Officer.

Mr.  Stewart recommended holding off on funding the position until the grant
awards are distributed.

Mayor Pro Tem Edgar asked for information on the City's contract with California

Joint Powers Insurance Authority and requested the City research other

insurance options.

Council Member Graham-Mejia inquired about the foliowing:   fencing at Orville

Lewis Park;  phone notification system;  license permits;  using surplus funds to

provide additional services to assist residents;  Utility Users Tax;  addition of City
staff;  a City Investment Plan;  and,  reorganization of the Finance Department.

Nlr.  Stewart stated the fencing at Orville Lewis Park has been funded and

provided costs.  He addressed the addition of City staff,  and provided information

on the reorganization of the Finance Department.

Chief Mattern advised information regarding the phone notification system will be

provided at the next budget meeting.
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Council Member Kusumoto requested projections for utility companies on UUTs.

Mr.  Stewart advised the City is trying to obtain detailed information on trends

from the utility companies.

Council Member Kusumoto asked for a break-down of what is included in the

Administration Department budget, specificaily the City Clerk's budget.

Ms. Agramonte advised the City Clerk is included in the City Manager's budget.

Council Member Poe commented on the NPDES contract increase of  $25,000
and stated it continually increases and believes the businesses have not had

good education on NPDES.

Councii Member Poe inquired as to tne Summer Park Programs in the City.

Ms.  Avery advised there are two parks that host summer programs:   Orviile

Lewis and Little Cottonwood Parks.

Council Member Graham-Mejia stated that if the City does have surplus funds

she would like to see that money go back to the park programs.

Mr.  Stewart advised these follow-up iterns wili be reviewed at the next budget
meeting:  l.aurel Park Debt Service,  GASB 45,  Internal Service Funds,  Capital
fmprovement Funds,  and Revised Seven-Year Capital Improvement Plan.

5. ADJOURNMENT

Mayor Stephens adjourned the meeting at 6:38 p.m.

Kenneth Stephens,  Mayor

ATTEST:

Adria M. Jimenez, CMC

City Clerk

Special City Council Meeting
May 16, 2011
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OF THE CITY OF LOS ALAMITOS
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SPECIAL NIEETING June 13, 2011

1. CP.LL TO ORDER

The City Council met in Special Session at 8:32 a.m.,  Monday,  June 13,  2011 in

the Council Chambers,  3191 Katella Avenue, Mayor Stephens presiding.

2. ROLL CALL

Present: Council Members: Kusumoto,  Poe

Mayor Pro Tem Edgar,  Mayor Stephens

Excused:     Council Member: Graham-Mejia

Present: Staff: Jeffrey L.  Stewart,  City Manager
Dave Hunt,  City Engineer
Adria M. Jimenez,  City Clerk

Steven Mendoza,  Community Development
Director

3. ORAL COMMUNICATIONS

At 8:34 a.m.,  Mayor Stephens opened Oral Communications.   Having no one

forward to speak,  Mayor Stephens closed Oral Communications.

4. SPECIAL ORDERS OF THE DAY

Approval of Final Parcel Map 2010-119 (3742 Katella Avenue)
The Final Parcel Map 2010-119 for the subdivision of airspace of a single parcel
for condominium purposes,   Iocated at 3742 Katella Avenue,   is ready for

submission to the County Recorder's Office for final review.

Dave Hunt,  City Engineer provided a summary and answered questions from the

City Council.

Motion/Second:  Poe/Edgar
Unanimously Carried  (Graham-Mejia "Excused")

1.  Adopted Resolution No.  2011-09, entitled "A RESOLUTION OF THE CITY

COUNCIL OF THE CITY OF LOS ALAMITOS,    CAIFORNIA,
APPROVING FINAL PARCE  MAP NO.  2010-119 FOR THE PROPERTY

LOCATED AT 3742 KATELLA AVENUE";  and,

2.   Determined that recording of Final Parcel Map 2010-119 will not be in

violation of any of the provisions of Section 66474,  66474.1,  and 66474.2

of the Subdivision Map Act;  and,



3.  Determined that the proposed subdivision,  together with the provisions for

their design and improvement,   is consistent with the General Plan

required by Article 5(commencing with Section 65300)  of Chapter 3 of

Division 1 of the Government Code,  or any specific plan adopted pursuant
to Article8(commencing with Section 65450)  of Chapter 3 of Division 1 of

the Government Code; and,

4.   Directed the City Clerk to endorse on the face of Final Parcel Map 2010-

119,  the certificate which embodies the approval of said maps and submit

maps to the County Recorder of Orange County for recording.

5. ADJOURNMENT

Mayor Stephens adjourned the City Council Meeting at 8:46 a.m.

Kenneth Stephens,  Mayor

ATTEST:

Adria M. Jimenez,  CMC

City Clerk

Special City Councii Meeting
June 13,2011
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REGULAR MEETING June 6, 2011
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1. CALL TO ORDER
The City Council met in Regular Session at 7:36 p.m.,  Monday,  June 6,  2011 in
the Council Chambers,  3191 Katella Avenue,  Mayor Stephens presiding.

2. ROLL CAL

Present: Council Members: Graham-Mejia,  Kusumoto,  Poe

Mayor Pro Tem Edgar,  Mayor Stephens

Absent: Councii Members: None

Present: Staff: Jeffrey L.  Stewart, City Manager
Sandra Levin,  City Attorney
Anita Agramonte,  Finance Director

Angie Avery,  Community Services Director
Dave Hunt,  City Engineer
Adria M.  Jimenez,  City Clerk
Todd Mattern,  Police Chief
Steven Mendoza,  Community Development Dir.

3. PLEDGE OF ALLEGIANCE

Mayor Pro Tem Edgar led the Pledge of Allegiance.

4. INVOCATOON

Mayor Stephens gave the Invocation.

5. PRESENTATIONS

A.  Orange County United Way, Habitat for Humanity, and Casa Youth Shelter
Commendations were presented to Orange County United Way,  Habitat for

Humanity and Casa Youth Sheiter by the Mayor.  Pictures with Council followed.

B.  Los .4lamitos Police Department
Mayor Stephens presented members of the Police Department with a

Commendation.  Pictures with Council followed.

6. ORAL COMMUNICATIONS

Judy Kiabouch,  Chamber of Commerce,  provided information on the upcoming
Chamber of Commerce events:  Citizen of the Year Appreciation Dinner and the
Chamber of Commerce Golf Tournament.

Cathie Salai,   resident,   expressed her disappointment regarding the City
Employee MOU approved by City Council.   Ms.  Salai pointed out necessary
sidewalk repairs in the City and stated funds should be used to improve the City



for the residents,  instead of employee benefits.  Ms.  Salai also asked what is the

City doing to be "business-friendly."

Alice Jempsa,  resident,  commented on Item  #9B,  Explanation of Los Alamitos'

Peddler/Solicitor Regulations.   Ms.  Jempsa stated she was pleased to see this

item on the agenda.

Javier Mejia,  resident,  advised that the traffic signal on Humbolt has exposed

wiring and he believes it is a safety issue.   Mr.  Mejia also suggested a solution

for graffiti,  and asked for an alternative to the speed signs in the alleys.  Mr.  Mejia
also requested an update on the possibility of Lexington going straight-thru
across Katella Avenue.

Jake Black,  expressed his approval of the Rossmoor Shopping Center.

Dean Grose,  resident,  commented on Item #8D,  stating he believed Kateila was

to be inciuded as part of the Smart Street Program.  Mr.  Grose stated his biggest
concern of OCTA being the project director is that the City may lose some impact
and feedback.   Mr.  Grose encouraged the City Council to ensure that the City
does have the opportunity to provide feedback on the project.

7. REGISTER OF MAJOR EXPENDITURES

June 6, 2011.

Motion/Second:  Graham-Mejia/Edgar
Unanimously carried:   The City Council approved the Register of Major
Expenditures for June 6,  2011,  in the amount of $748,516.08.

Roll Call Vote

Council Member Graham-Mejia Aye
Council Member Kusumoto Aye
Councii Member Poe Aye
Mayor Pro Tem Edgar Aye
Mayor Stephens Aye

8. CONSENT CALEM1IDAR
All Consent Calendar items may be acted upon by one motion unless a Council

Member requests separate action on a specific item.

Mayor Stephens requested Consent Calendar Item #8E be pulled for discussion;

Council Member Graham-Mejia requested Consent Calendar Item #8D be pulled
for discussion.

MotionlSecond:  Graham-Mejia/Poe
Approved the following Consent Calendar items:

CONSENTCALENDAR

A. Approval of Minutes

Approve Minutes of the Regular Meeting May 16,  2011.

City Council Meeting
Minutes of June 6, 2011
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B. Warra nts

June 6, 2011.

C. Pool Service and Maintenance Contract

This agenda item is a contract for service and maintenance of the pool.

Authorized the City Manager to execute a contract with Deckside Pool

Service for service and maintenance at the pool.  This contract is for the

first optional extension year of a one-year contract with two optional one-

year extensions. The contract originated in FY 2010-2011.  The contract is

not to exceed $20,000 annually.

END OF CONSENT CALENDAR******************`******

8D.    Memorandum of Understanding C-1-2466 for the Katella Avenue

Traffic Light Synchronization Program Project
The Orange County Transportation Authority  (OCTA)  project,  entitled

Katella Avenue Traffic Light Synchronization Program Project,   will

synchronize 58 traffic signals from the western border of Orange County in

the City of Los Alamitos,  to the intersection of Santiago Canyon Road and

Cannon Street in the City of Orange.  The project will upgrade traffic signal
equipment,  as well as update signal timing parameters to reflect current

traffic patterns.   Katella Avenue was selected due to its high volume of

traffic and regional significance.    The project will be managed and

constructed by OCTA.

The Memorandum of Understanding  (MOU)  will establish a relationship
between the OCTA and agencies that have traffic signals on Katella

Avenue.   The MOU allows OCTA to administer a project within all the

jurisdictions with a common goal of signal synchronization.   The OCTA

project will be managed and constructed with oversight from each agency

pertaining to the agency's individual signals.

Mr.  Hunt provided a staff report and answered questions from the City
Council.

Motion/Second:  Poe/Edgar
Carried 4/1  (Graham-Mejia "Abstain")
Approved the Memorandum of Understanding C-1-2466 by and between

Orange County Transportation Authority and cities of Anaheim,  Cypress,
Garden Grove,  Los Alamitos,  Orange,  Stanton,  and Villa Park,  and the

County of Orange and the State of California Department of

Transportation for Katella Avenue Traffic Light Synchronization Program
Project.

City Council Meeting
Minutes of June 6, 2011

Page No. 3



8E.    Reject all Bids for the Construction of Laurel Park Rehabilitation

CIP No.  10I11-04) and Direct the City Engineer to Re-advertise
On May 18,  2011,   construction bids were publicly opened for the
construction of  aurel Park Rehabilitation  (CIP No.  10/11-04).  After a

thorough review of alI bids submitted,  staff determined that the bid
submitted by DD Systems,  Inc.  to be the lowest responsible bid in the total

bid amount of  $249,585.63.  This bid amount exceeds the appropriated
construction budget for this project,  and staff recommends that the City
Council reject all bids and re-advertise.

Mayor Stephens commented on this item and noted his concerns were

resolved during the previous budget meeting.

Motion/Second:  Stephens/Graham-Mejia
Unanimously Carried:

1.    Rejected all bids received for the construction of Laurel Park
Rehabilitation (CIP No.  10/11/-04);  and,

2.    Authorized the City Engineer to re-advertise for bids to construct the

project at the lowest cost to the City.

9. DISCUSSION BTEMS

A. Acceptance of Donation of Bench and Tree
This report seeks City Council acceptance of the donation of a park bench
and tree to be located at Little Cottonwood Park

Angie Avery,  Community Services Director,  provided the staff report and

answered questions from City Council.

IViotion/Second:  Poe/Graham-Mejia
Unanimously Carried:   Authorized the acceptance of the donation of a

concrete bench and tree to be located at Little Cottonwood Park.

B. Explanation of Los Alamitos'  Peddler/Solicitor Regaalatioras
Recent activity has led the City to review its procedures related to

Peddler/Solicitor Permit regulations.  Staff has outlined how the City of Los

Alamitos regulates parties who go door-to-door and the Ievel of

regulations the Peddlers,  Solicitors and Canvassers are subjected to.

This review may be an opportunity to discuss this important issue and
direct staff to make future changes in the code.

Steven Mendoza,  Community Development Director,  provided the staff

report and answered questions from the City Council.

The City Council directed staff to research the different options of

informing residents of peddlers/solicitors in the City.

City Council Meefing
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C. 4pproval of Professional Service Agreement PSAj with 1'he

Planning Center/DCE for Generai Plan Update and Approval of

Corresponding Budget Amendments
The following is a summary of the consultants considered to complete the

City's General Plan Update including rating,  interview,  and negotiations
with the proposers in response to the City's Request for Proposal (RFP).

Steven Mendoza,  Community Development Director,  provided a brief staff

report to the City Council.

Ad-Hoc Subcommittee Members Council Member Kusumoto and Mayor
Pro Tem Edgar provided additional information to rnembers of the City
Council.

Motion/Second:  Stephens/Poe
Carried: 4/1  (Graham-Mejia "No")

1.  Authorized the City Manager to approve a Professional Services

Agreement with The Pianning Center/DCE for the General Plan

Update in the amount of $429,478.00;  and,

2.  Authorized staff to amend the proposed budget for Fiscal Year 2011-

2012 for year one of the Agreement in the amount of  $150,000.00;
and,

3.  Authorized staff to amend the proposed budget for Fiscal Year 2011-

2012 in the amount of $25,000.00 for the in-house peer review of the
General Plan including Engineering,  Traffic,  and Legal.

D. Consideration and Possible Action Regarding the Draft Report of the

Orange County Redistricting Commission

The Orange County Redistricting Commission recently released a map

depicting draft boundaries of Assembly and Congressional Districts in

Orange County.  This item has been placed on the City Council agenda for

the purpose of determining whether or not the Council seeks to comment

on the process and/or submit correspondence regarding the configuration
of the draft districts.

Jeff Stewart,  City Manager,  stated the OC Redistricting Commission is

starting to move forward on drawing new boundaries for the Senate and

Assembly Districts in Southern California.   It looks like there has been a

significant change on the first preliminary draft maps which are attached to

the staff report.  It looks like the assembly district boundaries are changing
to include Long Beach and Costa Mesa,  and exclude Cypress and
La Palma.  These are significant changes in boundaries and this item was

brought forward for Council direction.

After Council discussion,  consensus was reached to direct the City
Manager to draft a letter:  1)  in opposition to the recommended redistricting
boundary changes;  2)  in support of the Association of California Cities

City Council Meeting
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Orange County's position;  and,  3) forward a copy of 4he City's letter to the

surrounding Cities.

10. MAYOR AND COUNCIL INITiATED BUSINESS

Councii Announcemen#s

Mayor Stephens reported on his attendance at the Southland Credit Union's 75
Anniversary event;  the Chamber of Commerce Citizen of the Year Dinner;  the

OCFA's Board of Directors Meeting and Budget and Finance Committee

Meetings.

Council Member Graham-Mejia asked if it was possible to conduct Police
Officer Association negotiations from the dias in open session.  Ms.  Graham-

Mejia requested the City address the safety items brought forward by
Ms.   Jempsa and the Lexington traffic signal concern brought forward by
Mr.  Mejia.   Ms.  Graham-Mejia requested the City spend money on repairing the
sidewalks to reduce trip hazards.   She congratulated the Los Alamitos High
School graduating class and the elementary schools.

Mr.  Stewart advised Council Member Graham-Mejia that negotiations are unable

to be conducted in public.

Council Member Kusumoto reported on his attendance at Southland Credit
Union's 75 Anniversary Celebration and the Chamber of Commerce's Citizen of
the Year Dinner.  Mr.  Kusumoto asked if the City purchased a table for the event

and asked for protocol on the City purchasing tables for events.

Mr.  Stewart advised the City did not purchase a table;  however,  a table was

purchase by two individual Council Members and Wildan.

Council Member Poe reported on her attendance at the West Comm Meeting,
the OC County  ibrary Meeting,  the Southland Credit Union's 75"  Anniversary;
the Girl Scout Fly-Up Ceremony and announced the recipients of the Girl Scout
Gold Awards.  She advised she attended the Chamber of Commerce's Citizen of

the Year Dinner and the Los Alamitos Police OfFicers Association Dinner at

Preveza.   She reported on the past Picnic at the Plaza event held on Thursday
and invited residents to attend the ne   event.     Council Member Poe

congratulated Ms.  Okina who was named Orange County's Principal of the Year.
Council Member Poe asked if the City was working with the Sewer District in

regards to NPDES inspections;  stated she believed the Lexington signal issue
was given to the Traffic Commission;  she asked for an update on the possibility
of aliowing U-turns on Kateia Ave.;  and,  asked staff to review the possibility of
either one-way alleys or streets to assist with traffic concerns.

Mr.  Stewart provided additional information on meeting with the Sewer District,
noting the District provided information regarding a possible NPDES consultant
who is less expensive.

City Council Meeting
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Mayor Pro Tem Edgar reported on his attendance at the Girl Scout Bridging
Ceremony,  the MemoriaB Day Ceremony held at Forrest Lawn;  and Southland

Credit Uniorr's 75 Anniversary.    Mayor Pro Tem Edgar commented on the

Los Alamitos Police Officer's Association Dinner and the Chamber of

Commerce's Citizen of the Year Dinner.   Mayor Pro Tem Edgar provided an

update on the RMC project and thanked Mr.  Hunt for his assistance with moving
the project forward.    Mayor Pro Tem Edgar stated he believed the budget
workshops have been productive and stated the objective is to confirm the

budget is structurally and fiscally sound and rebuild the reserve back to $8 million

dollars.  Mayor Pro Tem Edgar advised he was nominated and elected as the

Vice-Chair for the Orange County Sanitation District and advised he is traveling
to Washington D.C.  next week to lobby for wastewater.  Information on his travel

wiil be provided to Council Members.   He commented on Council Member Poe's

report on the Library Board.   Mayor Pro Tem Edgar congratulated his son,

Ethan Edgar,  on graduating from Oak Middle School.

11.     ITEMS FROM THE CITY MANAGER

City Manager Stewart had no report.

12.     CLOSED SESSION

City Attorney Levin advised the scheduled Closed Session is cancelled.

A.  Conference with Legal Counsel

The City Council finds,  based on advice from legal counsel, that discussion in

open session will prejudice the position of the local agency in the litigation.

Existing  itigation  (G.C.  54956.9(a))
AT&T Mobility Wireless Data Services Tax Litigation,  Northern District of

Illinois Case No.  1:10-CV-2278 and

Anticipated Litigation  (G.C.  54956.9b(3)(C))
Receipt of Claim pursuant to Tort Claims Act from New Cingular Wireless

PCS LLC threatening litigation  (copy available for public inspection in City
Clerk's Office).   A point has been reached where,  in the opinion of the City
Council on the advice of its legal counsel,  based on the below-described

existing facts and circumstances,  there is a significant exposure to litigation

against the City Council.

13.     ADJOURNMENT

The City Council Meeting was adjourned at 9:38 p.m.  in memory of Officer

Andrew Garton and Jeff Thompson.

Kenneth Stephens,  Mayor

ATTEST:

Adria M.  Jimenez,  CMC

City Clerk
City Council Meeting
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CITY OF LOS ALAlIITOS

A/P Warrants

July 18,  2011

Pages:
h

rv Y .3N

01-07 72,262.43 A/P Warrants 0'7/18/20ll.

08 2,500.00 Advance Warrant 07/06/2011

Total 74,762.43

Statement:
Y

r

I hereby certify that the claims or demands covered by the

foregoing listed warrants have been audited as to accuracy

and availability of funds for payment thereo£   Certified by
Anita Agramonte,  Finance Director.

1

this 13 day of July,  2011.
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TRAFFIC

259.10

TOTAL:

259.10

K&S
AIR

CONDITIONING,  
INC

A/C
REPAIR

GENERAL
FUND

BUILDING

MAINTENAD7CE

268.70

TOTAL:

268.70

KREUZER
CONSULTING
GROU?

PAVU MENT
AIANAGEMENT

MF.ASURE
M

CAPrTP. I.,  
PROJECTS

4,150.00

TOTAi,:

4,150.00

KUSTOM
iMPAINTS

PARKS
PROGRAIN
BANNER

GENERAL
FUND

PLAYGROUNDS

229.50

T-BALL
T-SHIRTS

GENERAL
FUND

SPECIAL
CLASSES

439.13

TOTAL:

666.63

COREY
LAKIN

TRAINING
LUNCH

GENEHAL
FUND

AQUATICS

109.84
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END
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FUND

DEPARTMENT

AMOUNT

TRASNING
LUNCA

GENERAL
FUND

AQUA' PICS

29 .39

TOTAL:

139.23

ING
LN

INSTRUCTOR
ART

GENRAL
FUND

SPECIAL
CLASSES

161.53

TOTAL:

161.53

OS

ALTOS
TROPHY

T-3ALL
AWAt2D5

GENERAL
b'UND

SPECIAL
CLASSPS

391.50

TOTAL:

397..50

9AD

SCIENCE
OP

W.  

CRANGE
COUNTY

SCSENCE
CAMP

GENERtL
FUNU

SPECIAL
CLASSES

5].4.80

TOTAL:

514.50

9ISC
VENDOR

REFUNll

FIELD
PBEP
FEES

GENERAL
FUND

NON- DEPAR'PMENTAL

150.00

REFUND

SECIIRITY
DE?OSIT

GENERAL
FUND

NON- DEPFVYTMENTAL

100.00

REFUNll

CRAFT
CLASS

GENEHAL
FUND

NON- DEPARTMENTAL

52.0

TOTAL:

302.00

SEXTEL
COMMUNIC' ATIONS

TRAFFIC
CALMING
SIGN

GENERP. S,  
rUND

TRAFFIC

17.48

TOTAL:

17.48

SEXUS
SS,  

INC.

CONTRACT
MAINTENANCE

TECHNOLOGY
AEnI,pCE

ADMINISTRATIVE

SERVICE

140.00

TOTAL:

140.00

JRANGE
COUNTY
CSTY

MANAGER'S
ASSOCIATZ

2011-2012
DUES

GENERAL
FUND

CITY
MANAGER

325.00

TOTAL:

325.00

ACIFIC
TELEMA. NAGEMENT
SERVICES

PAY
PHONE

GENERAL
FUND

COMMUNICATIONS

TECHNOL

82.64

TOTAL:

82.64

ETTY
CASH

SR.  

MF,ALS
SUPPLSF, S

GENERP. I,  
FUND

NON- DE?FIATMENTAL

6.59

COFFEE
SUPPLIES

GENERAL
PUND

CITY
COUNCIL

7.99

COUNCIL
SUPPLIF, S

GENHRAI,  
FUND

CITY
MANAGER

2

L

90

li:JNCH
MEETING

GENERAL
FUND

CITY
MANAGER

3E3.02

MILEAGE
REIMBURSEM& NT

GENERt1L
FUNll

ADMINISTRP. TIV  

SEHVICE

13.32

MILEAGE
REIMBURSEMENT

GENERAI  
FUND

ADMINISTRATIVE

SERVICE

19.30

MILEfaGE
REIMBURSEMENT

GENERAL
FUND

AIJMINISTRATSVE

SERVICE

17.29

BANKF.R'S
BOXES

GENERP. L
FUNL'

ADMINISTRATIVE

SERVICE

59.44

PARKING

GENERAL
FSNU

POLTCE

FIDMINISTRATION

3.75

PARKING

GENERP. L
FUND

POLICE

ADMINISTRATION

7.50

WATER

ICE

GSNERPS  
Fi7NU

POLICE

IIDMINISTRATION

16.19

FTO
UPDATE

GENERAI,  
FUtvD̀

POi.ICE

ADMINISTRATSON

50.00

FTO
UPDATE

GENERAL
FUND

POLICE

ADMINISTRATION

14.00

PARKING

GENSRAL
F'UNll

RECORDS

6.00

PARKIFG

GENERAL
rUND

RECORDS

6.00

USB
HUB

CARD
READER

GRNERAL
FUND

COMMLTISCATIONS

TECHNOL

43.48

REFILL
FIRE

EXTINGUISHER
GENERAL
FUND

EMERGENCY

PREPAREDNESS

55.00

SPRZNG
CAMP
SUPPLIES

GENERAL
PUND

BUILDING

MAINTENADICF.

15.31

SOTH
ANNTVERSARY
PAOTOS

GENERAL
FUND

RECREATION

Fv7MINISTRAT

7.07

SOTH
ANNSVERSARY
PHOTOS

GENERAL
FUND

RECREATION

ADMINISTRAT

3.56

SOTH
ANNIVERSFll2Y
FRAME

GENERAL
FUND

RECRSATION

ADMZNISTRAT

13.79

LIFEGUARDING
TEXTBOOK

GENERAL
FUND

AQUATICS

35,00

DAY
CAMP
PARKING

GENERAL
FL71TD

DAY

CAMP

14.00

SPORTS
LAUNDRY

GENERPS,  
FUND

SPOP,TS

6.0

VOLUNTEER
LUNCH

GENERAL
FUND

SPECIAL
CLASSES

Z7.02

TOTAL:

510.52
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F`.NL'

DEP FU2TMENT

AMOUNT

3ARY
PITTS

INSTRUCTOR
MARTIAL
P12TS

GENERP. L
FUNll

SPECIAL
CLASSES

108.50

INSTRUCTOR
MHRTIAL
A.FTS

GENERP. L
FUND

SPECIAL
CLASSES

200.20

I'OTAL

3

0

8  '

70

LAY-WELL
TEKNOLOGIES

INSTRUCTOR
CAMP

GENERAL
FUND

SPECIAL
CLASSES

598.00

INST3UCTOR
CAIsP

GENERA?,  
FUND

SPECIAL
CLASSEu

239.20

INSTRUCTOR
CE1MP

GENERAL
FUND

SPECIAL
CLASSES

358.80

INSTRUCTOR
Cf1MP

GENERPI,  
FUNll

SPECIAL
CLASSRS

1,196.00

TOTAL:

2,392.00

LAYROOM
ONE

LLC

IIOUNCE
CAMP

GENERt1L
FUND

SPECIAL
CLASSES

74.2C

TOTAL:

74.20

2UARTERMASTER

UNIrORM

GENEFZAL
FUND

PATROL

89.86

UNIFOAM

GENERAL
PU,TD

PATROL

64.19

EqUIPMENT

GENRAL
PUND

TRAFFIC

637.26

TOTAL:

791

31

2EVENUE
F.XPERTS
INC.

CODE
ENFORCE
CITES

OS/ll

GENERAL
FUND

NEIGABORHOOD

PRESERVAT

14.00

TOTAL:

14.00

3TC
MEMORIAL
MA.RKFRS,  
INC

SOTH
ANNIVERSARY
BRICKS

GENERAL
FUND

SPECIAL
EVENTS

308.09

TOTAL:

308.09

3MART

FINAL

4TH
OF

JULY
SUPPLiES

GENr. RAL
FUND

POLICE

FIDMINSSTRATIOiV

4
L
i0

TO'PAL

241

i

0

30UTH
COAST
SUPPLY

GARDEN
DAZS

SOIL

MCAULIFFE

GENERAL
FUND

PARK
MAINTENANCE

28.42

TOTAL:

2II.42

30UTAERN
CALIFORNIA

EDISON

TRAFFIC
SIGNAL

GENRRAL
FUND

STREET

MAINTENANCE

59.05

SPRINKLERS

GF.NERAL
FUND

PARK
MAINTENANCE

15.82

SPRINKLERS

GENGRAL
FUND

PARK
MAINTENANCE

163.89

TOTAL:

238.76

SOUTHERN
CALIBORNIA
GAS

3614
FENLEy

GENERAL
FUND

STREET

MAINTENANCE

1.4.90

3191
KATHLLA

GENRAL
FUND

SUILDING

MAINTENANCE

210.90

10911
OAK
ST.

GENERAL
FUNll

BUILDING

MAINTENANCE

57.10

TOTAL:

282.90

SPARKLETTS
DRSNKSNG
WATER

SERVICE

RENTAL

GENERAL
F.IND

BUILDING

MAINTBNtlNCE

280.45

TOTAL:

280.45

SPOT
LSGATNG
SLP̀PLSES,  
INC,

LIGHT
BULBS

GENERAL
FtND

SUILDZNG

MAINTENANCE

62.53

LIGHT
BULBS

GENHRAL
FUND

BUILDiNG

MAZNT' NANCE

63.C8

LIGHT
BUL13S

GENERAI,  
FUND

BUILDING

MAINTGNANCE

13.05

AMP
HOLDFRS

BUILDING
SMPROVEME
CAPITAL

PROJECTS

55.46

LIGAT
BULBS

BUILDING
IMP'x20VEME
CAPITAL

PROJECTS

26.1G

BALLASTS

BUILDiNG
IMPROVEME

CAPITAL
PROJECTS

179.44

LIGHT
FIXTURES

BUILDING
IMPROVEME

CAPITAL
PROJECTS

462 .19

TOTAL:

861.85

SPRINP

ACTIVITY
THRU
6/21/11

GENERAL
FiND

CITY
MANAGER

37.13

ACTIVITY
THRU
6/21/11

GENBRAI,  
FUND

ADMINIS' P12ATIVE

SERVIC&

39.13

ACTIVITY
TABU
6/21/11

GENERAL
FJNU

COMMUNICATIONS

TECHNOL

37.13

ACTIVITY
THRU
6/21/11

GrNEftAT,  
PUND

COMMUNITY
DEVEL

AllMIN

37.12
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KEY

DESCRIPTION

FUND

DEPARTMEN

l1MOUNT

ACTIVITY
THRU
6/21/11

GENERAL
FUND

PUBLIC
rORKS

ADMSN

37.12

ACTIVITY
THRU
6/21/11

GENERAL
FUND

RECREATION

ADMZNISTRAT

37.12

TOTAL:

222.75

IME
WARNER
CABLE

P/D

CASLE
SERVSCE

07/11

GENERAL
FUND

COMMUNICA' PIONS

TECFNOL

132.84

INTE3NET
COMPUT R
CENTnR

GENERAL
FUND

RFCREATION

ADMINSS4' RAT

69.95

TOTAL:

202.79

7.5.  

BANK

SR.  

MEALS
SUPPLIES

GENERAL
FUND

NON- DEPARTN;ENTAL

23.47

SR.  

MEALS
SUPPLIES

GENERAL
FUND

NON- DEPARTMENTAL

6.50

COUNCIL
COFFEE

GENERAL
FUND

CITY
COUNCZL

12.95

COUNCIL
COFFF'r^.

GENERAL
FUND

CITY
COUNCIi_,

12.95

CUJNCIL
DINNER

GENERAL
F'UND

CSTY
COUNCIL

93.09

COFFL' E
SUPPLIES

GFNERAL
FUND

CITY
COUNCIL

70.56

RETURN

CCAC
SUPPLIES

GENERAL
FUND

CITY
MANAGER

18.59-

OF"r'ICE
SUPPLIES

GENERP. I,  
FUND

CSTY
MANAGER

43.57

DRUG
REFERENCE
BOOK

GENERAL
FUNL'

POLICE

ADMINISTI2ATION

46.95

LANYARDS

GENERAL
E'UND

POLICE

AD, 7INISTRATION

71.25

OFFICE
SUPPLIES

GENF. RAL
FtTND

POLICE

ADMINISTRAIZON

19.25

OFFICE
SUPPLIES

GENERAL
FUND

POLICE

ADMINISTRATION

312.25

DISINFECTANT
WIPES

GENERAL
FUND

POLSCE

ADMINISTRATION

188.31

DETECTN&  
TRAINING

GENERAL
FUND

POLICE

ADMZNISTRATION

944.00

EN'PERSFCT
ONLINE

GNERAL
FUND

INVESTIGATION

99.00

EVIDE,NCE
REFRIGERATOR

GENEBAI,  
PUND

RECORDS

142.50

CAKDSTOCK

GENERAI,  
FUND

RECORDS

24.73

RECORUS
STAMP

GRNERAL
FUND

RECORDS

13.42

WEBSITE

GENBRAL
FUND

COMM. UNZTY

OUTREACH

14.95

WRBSITE
RENEWAL

GENERAI,  
FUND

COMMI7NITY

OUTR&ACH

13.13

WEBSSTE

GENERAL
FUNil

COMMUNITY

OUTREACH

12.95

CORR
BOARD

GENERAL
FUND

EMERGENCY

PREPAREDiv' ESS

4i.29

DRY
ERASE
SOARD

GENERAL
FUND

EMERGENCY

PREPAREUNESS

H0.65

CARPET

GENERAL
FUND

EMERGENCY

PREPAREllNF. SS

159.03

PRINTSR
CARTRIDGE

GENERAI,  
FUND

COMMUNSTY
DE.VEL

ADMIN

162.03

OPFZCE
SUPE'I,IES

GENERAL
FUND

COMMUNITY
DEVEL

ADMZN

32.31

CARD
BEADER

GENERAL
FUND

PUBLIC
WORKS

ADMSN

25.23

STEEL
CAPS

GENERAL
FUND

STREET

MAINTENANCE

4

L

81

WIRE

GENEftAI.  
FUND

STREET

MAINTENANCF

7_1.91

S't'REET
SUPPLIES

GENERP. L
FUND

STREF. T

MASNTENANCE

185.17

FENCE
TIES

GENERP. S,  
FUND

PARK
MAINTENANCE

43.90

TILE
SEAL'R

GENERAL
b'UND

BUILDING

MAINTENANCE

128.93

RETURN

TILE
SEALER

GENERP. I,  
E'UND

BJILDING

MAINTENANCE

128.93-

LIGHT
BULBS

GENERAL
FUND

BDILDING

MAINTENANCE

13.70

RI10E:  
ON

BASE

SURVEY

GENERAL
FUND

RECREATION

ADMINISTRAT

299.00

RETUF2N

SWIMWEAR

GENERAL
FUND

AQUATICS

216.29-

SWIMWEAF2

GENERAL
FUND

AQUATICS

162.2.1

SWIMWEAR

GENr,RAL
FIIND

ApUATICS

54.07

DAY
CAMP  ,

SUPPLIES

GENERAL
FUND

DAY

CAMP

346.32

DAY
CAMP

SUPPLIES

GENERAI,  
FUND

DAY
CAMP

36.36

SPORTS
SUPPLIES

GENRAL
FUND

SPOR'PS

52.45

SPORTS
SUPPLIES

GENERAL
FUND

SPOR25

338.45

SHBLVING

GENFRAL
FUND

SPECIFIZ,  
CLASSES

881.46

FIRST
AID

SUPPLIES

GENERAL
FUND

SPECIAL
CZ,ASSES

328.86

RACF
ON

BASE

SUPPLIHS

GENERAL
FUND

SPECIAL
CLASSES

34.44

DEPT.  
SUPPLSES

GliNERAI,  
FUND

SPECIAL
CLASSES

43.48

MUSIC

MOVIES
IN

PARK
AD

GENERAL
FUND

SPECIAL
CLASSES

213.96

MUSSC

MOVIES
IN

PARK
AD

GENERAL
FUND

SPECIAL
CLASSES

230.42
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FUND

DEPAR

AMO

PICNIC
AT

PLAZA
POSTCARDS
GENERAL

FUND

SPECIAL
CLASSES

130.04

DAY
CAMP

SUPPLIES

GENERPS,  
FUND

SPECIAL
CLASSES

107.46

DAY
CAMP
SUPPLIES

GENERAL
FC7ND

SPECIAL
CLASSES

234.97

CLASS
SUPPLIES

GENERAL
FUND

SPECIAL
CLASSES

56.99

CSS
SUPPLIES

GENRAL
FUND

SPECIAL
CLASSES

423.16

4TA
OF  .

NLY  ?
D

GRNERAL
FUND

SPECIAL
SVF.NTS

33L24

4TA
OF  .

NLY
SUPPLIES

GENEYAL
FUND

SPECIAL
EVENTS

999.5%

FLOOR
MATS

BU.T.LDING
IMPROVEME
CAPITAL

PROJECTS

87.69

CFSLING
TILES

BUILDING
IMPROVEME
CAPITAL

PROJECTS

754.50

REMOTE
CONTROi,

BUILDING
IMPROVEME
CAPITAL

PROJECTS

27.43

WIRE

REMOTE
CONTROL

ASST
SEIZURF.

CAPITAL
PROJECTS

24C.32

MOWER
PP12TS

GARAGE
FUND

GARAGE

332.12

FLOOR
MAT

GARAGE
FUND

GAE2AGE

167.95

POWER
CORll

TECHNOLOGY
REPLACE
ADMINISTRATSVE

SERVICE

58.71

TOTAL:

9,631.56

J.S.'  
POSTAL
SERVICE  (

AASLER)

ADD
POSTAGE
TO

METER

GEN'r;RAL
FUND

ADMINISTE2ATIVE

SERVICE

3,000.00

TOTAL:

3,000.00

7NDERGROUND
SERVICE

ALERT
OF

SO.  

CFLL,IF

SERVICE
t1LERT
FAXES

GENERAI,  
FUND

STKET

MAINTF. NANCE

27.00

TOTAL:

27.00

7NITED
STATES

POSTMASTER

BULK
MAIL
POSTAGE

GENERAL
FUND

RECRRATION

ADMINISTk2AT

100.00

BROCHURE
POSTAGE

GENERAL
FUND

RECRFATION

ADMINISTRAT

1,34

TOTAL:

1,449.00

JSA
MOBILITY

WIRELESS,  
INC.

PAGER
FEES
06/ll

GENERAL
FUNU

PUBLIC
WORKS

ADMIN

20.09

I'OTAL:

20

09

7ERIZON
CALIFORNIA,  
INC.

E'OLICE
DEPT/ RELAY
LINE

GENERAI,  
FUNU

COMMUNICATIONS

TECHNOL

84.37

F.00/FAX
LINES

GENERAL
FUND

COMMUNICATIONS

TECANOL

896.41

TOTAL:

980.78

ERIZON
WIRELESS

POLICE

GENERAL
FUND

POLTCE

ADMINISTRATION

25.08

COMM
DEV

GENERAL
FUND

NEIGHBORHOOD

PRESERVAT

19.65

PliRLIC
ttiORKS

GENL' RAL
FUND

STREET

MASNTENANCE

219.38

TOTAL:

264.11

JICTORY
LOCK
AND
KE:Y

GLASS
DOOR
REPASR

BUILDING
IMPROVEME
CAPITAL

PROJECTS

147.50

TOTAL:

147.50

3AMUEL
J.  

WELLS,  
APC

LEGAL
SERVICES

GENERP. L
FUND

CITY
ATTORNEY

6,405.00

POTAL:

6,405.00

dEST
COAST
ARSORISTS,  
INC.

TREE
TRIMMING

GAS

TAX

CAPIT' AL
PROJ3CTS

1,388.00

TREE
TRIMMING

TRAFFIC
IMPROVEMEN
CAPITAL
PROJECTS

5,121.00

TREE
MAINTENANCE

GAS

TAX

CAPITAL
PROSECTS

2.,060.00

TOTAL:

8,569.00

aESTERN
OIL
SPREAllING

SERVICES

SLURRY
SEAL

MCAULIFFE

GENERAL
FUND

PARK
MAINTENANCE

224.46

SI,URRY
SEAI,    

MCAULSFFE

GENERAL
FUND

PARK
MAINTENANCE

127..58

TOTAL:

346.04

AITHSRS

SANDGREN
LTD.

LNDSCPE
ARCHTCTRL
SVCS

RIVERS/ MTNS.  
CONSE

CAPITAL
PROJECTS

1,765.00

TO?AL:

1,765.00
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EROREZ
IRVINE

STEAM
CLEAN
TILE

BUILDING
SMPROVEME
CAPI'TAL
PROJECTS

640.00

TOTAL:

640.00

UMAA
INDUSTRIES

STRIPING
MATERIAL

TRAFFIC
IMPROVEMEN
CAPITAL

PROJECTS

263.40

TOTAL:

263.40

FUND
TOTALS

10

GENEFZAL
F'UND

48, 
808.09

20

CAS

TAX

4,719.00

25

BUILDING
IMPROVEMENT

2,464.20

26

MEASURE
M

4,150.00

27

ASSET
SEIZURE

240.32

41

RIVERS/ MTNS.  
CONSERVANCY

1,765.00

44

TRAFPIC
IMPROVEMENT

5,888.40

50

GARAGE
FUND

1,632.13

53

TECH OLOGY
REPLACEMENT

2,595.29

GRAND
TOTAL:

72,262.43

COTFL
PAG S:     

7
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DEPARTMENT

AMOUNT

GOLDEN
STATE
WATER
COMPANY

WATER
SERVICE

APPLICATION
RIVERS/ MTNS.  
CONSE
CAPITAL

PROJECTS

2,500.00

TOTAL:

2,500.00

g[JND
TOTALS

41

RIVERS/ MTNS.  
CONSERVANCY

2,500.00

GRAND
TOTAL:

2,500.00

TOTAL
PAGES:     

1
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Discusion Items Iterr  No:  A
To: Mayor Kenneth Stepheros Members of the Cify Council

Via: Jeffrey L. Stewart, City Manager

From: Steven Mendoza,  Director of Community Deve6opment

Subject: Consideration of Proposals to Conduct Outreach Related to the

Los Afamitos Boulevard Revitilization Project

SUmmly:  The following is a summary of the consultants considered to complete the

City's Outreach Program related to the Los Alamitos Boulevard Revitilization Project in

response to the City's Request for Proposal (RFP).

ReCOmmendation:  Authorize the City Manager to approve a Professional Services,
Agreement with RBF Consultants for the Outreach Component of the Los Alamitos

Blvd.  Revitilization pro'ect at an amount not to exceed $35,800.00. i

Background

In April 2011,  staff obtained proposals from firms to provide an outreach component to

the Los Alamitos Boulevard Revitilzation Project.  City Council requested an extensive

outreach be conducted prior to proceeding on the Los Alamitos Boulevard Revitilization

Project.

A RFP was developed asking each firm to provide a proposal on the foBlowing topics:

1.   Project Initiation

2.  Outreach Notification and Advertising
3.  Outreach Meetings
4.  Summary and Recap of Outreach Effort

The RFP stated that the following would be used in selections of the proposer:

1.  Cost

2.   History and Firm Experience
3.  Completeness of Proposals
4.  References

The RFP asked proposers to include the cost of providing project initiation;  outreach

notification and advertising;   and,   conducting outreach meetings.    The outreach

meetings would include two residential meetings,  supplemented with parent outreach;
four meetings with the school district and PTA to secure parental involvement;  and,  one

business meeting.  The consultant would be responsible for providing a summary and



recap of outreach efforts to the Planning Commission and the City Council.  The full text
of the RFP is attached.

EvaluationlRankinq

The Community Development Director and the City Engineer reviewed each proposal,
developed a scoring matix,  and ranked the individual proposals.   The ranking of the

proposals is indicated in Table 1 below.

Table 1

OSALAMITOS W&t PacifieRSF  >Serra,.° 3D. Plannng Centerfor

CQnsul,'.Gtoup: Ysions,.  '.
Muni'

Cenfer Collati.PolicyBLVD OUTREACH Cqmm.':'. Consait
AVG AVG AVG AVG AV6 AVG AVG

1 Project Initiations 8 8 7 8 8 4 6

z
Outreach Notification

9 g 6 7 5 7
Advertisin

3 Outreach Meetings 9 6 6 6 8 4 8

4 Summar Reca 9 8 8 8 7 4 3

5 Costs 7 6 7 7 0 6 9

6 History Firm
9 6 6 6 7 7 0 IEx erience i

Completeness of
9 g I 5 6

Pro osals

8 References 8 7 7 7 g 7 3

67 55 54 53 53 41 40

The ranking resulted in narrowing the cnoices to the top three firms.   RBF Consulting
received the leading score of 67;  the next highest was the Sierra Group at 55.  The top
thee rated firms were RBF,  Sierra,  and West Bound Communications.   Table 2 below

represents the costs proposed by all firms.

Table 2

LOS ALAMI70S BLVD 1A!est. Pac16c CenterforSierra A PlanningBoqqtl Muni Ccllab.C4nsutYing Goup Vsions Center
OUTREACH COSTS'' Comoiun. Cansutt Polic

Pha'se1:
TASK 1. Pro ect Initiation 2,430 7,088 2,780 4,205 2,560 625 2,892
TASK 2. Outreach Notification

5,460 17,044 6,152 7,930 6,150 10,700 2,618and Advertisin

TASK 3. Outreach Meetin s 16,520 10,855 18,448 21,165 32,420 19,000 654
TASK 4. Summary Recap of

6,930 3,986 2,414 2,210 5,100 3,575 4,970Outreach Efforts

Mailin Costs 3,520

Canvas Si ns 365

Travel 300 47q

Document Printin 275

Travel, Printin and Mailin 3,000

Operating Expenses (photo
copies, materials, postage, 3,200

caiis, internet services

Mana ement Fee 551

i TOTA     35,800 38,973 29,794 35,510 49,230 33,900 23,359

Boulevard Revitilaizaion Outreach PSA

July 18, 2011
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Final Consultant Selection

Based upon the rankings,  staff analyzed the prices of the top three ranked firms.  The
costs of the top three ranked firms  (lowest to highest)  is:  West Bound Communications
at $29,794.00;  RBF Consulting at  $35,800.00;  and, The Sierra Group at $38,973.00

Sierra Group and West Bound's proposal only inciuded one meeting with the PTA
instead of the requested four meetings as required by the Request for Proposal  (RFP.)
RBF Consulting included all of the required elements at a cost of  $35,800.00,  and is
thefore being recommended as the seleced firm for this project.  The combination of a

high rating and a reasonabie price makes RBF the lowest responsive proposer for this
Outreach project.

RBF recently completed the Los Alamitos Medical Center Environmental Impact Report.
The City's recent experience with RBF was above satisfactory.   RBF demonstrated

consistency thoughout the multiple public hearings required for that project and worked
well with the Planning Commission and City Council.  Additionally staff conducted
reference checks with the City of  a Mirada and the City of Buelton with satisfactory
results.

Fiscal impact

During the January 3,  2011,  City Council meeting a presentation was given on the
status of the Downtown Revitalization Funding and Public Outreach.  The City Council
authorized  $90,000.00, to start Phase 2 and 3.

Phase 2 Conceptual Design 40,000
Phase 3— Traffic Study and Public Business Outreach 50,000
Phase 4— Environmental Documentation 0
Phase 5— Construction Documents 0

TOTAL 90,000

During the March 7,  2011,  City Council meeting a presentation was given of the status
of the Downtown Revitalization Concept Plans and the traffic study was started.

In Fiscal Year 2010-11,  $25,867 was spent on the Phase 2 Conceptual Desgin,  and

8,450 was spent on the Phase 3 Traffic Study.   It's important to note  $16,900 was

awarded by City Council for the Traffic Study.   Staff is recommending carrying over

55,683 to Fiscal Year 2011-12 to complete the Conceptual Design,  Traffic Study,  and
Public Outreach.

Budgeted Amount Remaining
Amount Used Balance

Phase 2— Conceptual Design 40,000 25,867) 14,133
Phase 3— Traffic Study and Public 50,000 8,450) 41,550
Business Outreach

TOTAL.     90,000 34,317) 55,683

Boulevard Revitilaizaion Outreach PSA

July 18, 2011
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Submitted By: Approved By:

Steven A.  Mendoza ey L.  Stewart
Director of Community Development jCity Manager

l
Attachments:  1.  Professional Services Agreement with RBF Constulting

2.  Request For Proposa( (RFP)

Boulevard Revitilaizaion Outreach PSA

July 18, 2011
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AtYachment 1

PROFESSIONAL SERVICES AGREMENT

City of Los Alamitos RBF Consulting)

1. IDENTIFICATION

1'HIS PROFESSIONAL SERVICES AGRTMHNT  ("Agreement")  is entered into by
and between the City of Lo Alamitos,  a California municipal corporation  ("City")  nd RBF

Consulting, a Califonua Corporation ("Consultant").

2. RECITALS

2.1 City has determined that it reqiures the following professional serviccs from a

consulTant: Ouheach for Los Alainitos Blvd. Revitalization project.

2.2 Consultant represents that it is fully qualified to perform such professional
services by virtue of its experience and the training, education and expertise of its

prineipals and empioyees.  ConsulYant furiher represents UZaf it is wIlling to accept
responsibility for performing such services in accardance with the terms and

conditions set forth in this Agreement.

NOW, THEIZPORE, for and in consideration of d1e mutual covenants and conditions herein

contaued, City and Consultant agree as foliows:

3. DEFINITIONS

3.1 Scope of Serviees":  Such professional seivices as are set forth in ConsultanYs

April 28,  2011,  proposal to City attached hereto as Exhibit A and incoiporated
herein by this reference.

3.2 Approved Fee Schediiie":   Such compensation rates as are set forth in

ConsultanYs April 28, 2011, fee schedule Yo City attached hereto as Eibit'B and

incorporated herein by this refexence.

33 Corsmleneement Date":  August 15, 2011.

3.4 Expiration Date":  December 31, 2011.

4. TEI2M

The term o,f this Agreemcnt shall commence at 12:00 a.m.  on the Commencement Date

and shall expire at 11:59 p.m.  on the Expiration DaYe unless extended by writCen agreement o1'

the parties or terminated earlier in accordance with Section 17 ("Termination") below.

5. CONSULTANT'S SERVICES

51 Consultant shall perform the services identified in the Scope of Services.   City
shall have the right to requesY, in writing, chanes in the Scope of Services.  Any

APPIiOVCD FOR OSId IN 2009
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Professional Services Agreement
City of Los Atamifos RBF Consuiting

such changes muYually agreed upon by the parties,  and any corresponding
inerease or decrease in compensation,   shall be incoiporated by nnitten

unendment to this Agreement.  In no event shall the total compensation and cosCs

payable to Consultant under this Agzeement exceed the stiun of Thirty-Five
Thousand,  Eiht Hundred Dollars 35,800.00)  unless specifically aproved in

advance and in writing by City.

5.2 ConsulYant shall obtain a City business license prior to commencing performance
under this Agreement.

5.3 ConsultanT sha11 perform all wark to the highest professional standards of
Consultant's profession aaid  ' u1 a manner reasonably satisfactory to City.
Consultant sha11 comply with a11 applicable federal,  state and local laws and

regiilations,  including the conflict of interest provisions of Government Cocle
Section 1090 and dZe Political Reform Act (Government Code Section 81000 et

seq.

5.4 During the term of this Agreement,  Consultant shall not perform any work for

another person or entity for whom Consultaut was not working at the

Conunencement Date it both (i)  such work would require Constiiltant to abstain

from a decision under this Agreement pursuant to a conflict of interest stahrte and

ii) City has not consented in writing to Consultant's performvlce of such work.

SS Consultant represents that it has,  or will secure at its own expense, all personnel
required to perforn2 the services identified in the Scope of Services.   All such

services shall be performed by Consultant or mldcr its supervision,  and all

personnel engaged in the work shall be qualified to perform such services.  Susan

Hacden sha11 be ConsultanYs project administratar and shall Iave direct

responsibility for management of Consultant's performance under this

lgreen2ent.   No change sha11 be made in Consultant's project adininistrator

without City's prior written consent.

6. COMPENSATION

6.1 City agrees to compensate Consultant for the services provideci under this

Agxeement, and Consultant agrees to accept in full satisfaction for such services,
payment in accordauce with the Approved Fee Schedule.

6.2 Consultant shali submit to City an invoice, on a monthly basis ar less Prequently,
for the services performed pursuant to this Areement.  Each invoice shall itcinize
the services rendered during the billing period and the amount due.  City shall not

withhold applicable taxes or other auThorized deductions froin payments madc to

Consultalt.

Pagc 2 of I I
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Professionai Services Agreement
City of Los Alamitos RBF Consulting

63 Payments for any services requested by City and not incltitded in the Scope of

Services shall be made to Consultant by CiCy on a time-aud-materials basis tilsing
Consultant's standard fee schedule.   Consultant shall be entitled to incrcase the

fees in this fee scheduie at such rime as it inereases its fees for its clients

generally; provided, however, in no event sha11 Consultant be entitied to increase

fees for services rendered before the thirtieth day after Consultait notifies City in

writing of an increase in that fee schedule.

7. OWNERSHIP OF WRITTEN PRODUCTS

All reports, documents or other v,a•itten material ("writtsn products" herein) developed by
Consuitant in the performance of this Agreement shall be and remain the property of City
wiYhout restriction or limitation upon its use or dissemination by City.  Consultant may take and

rctain copies of such written products as desired,  but no such written products shall be the

subject of a copyright application by Consultant.

8. RELATIONSR]P OF PARTIES

Consultant is,  and shali at a11 times remain as to City,  a wholly independent conhactm

Consuitant shall have no ower to incur any debt,  obligalion,  or liability on bchalf of City or

oLherwise to act on behalf of CiTy as an agent.   Neither City nor any of its agents shall have

control over the conduct of Consultant or any of Consultant's employees,  except as set forth in

this Agreement.  Consultant shail not represent that it is, or that any of its agents or employees
are, in any mamler employees of City.

9. CONFIDENTIALITY

All data,  documents,  discussion,  or other infosmation developed or received by
Consultant or provided for performance of this Agreement are deemed confidential and shall not

be disclosed by Consultant wifl2out prior written consent by City.  CiTy shall grant such consent

if disclosure is legally required.  Upon request,  all City data shall bc returned to City Lipon the

tennination or expiration of this Agreement.

10.     INDEMNIFICATION

101 The parties agree that City, its officers, agents, employees and volunteers should,
Yo the fullest extent permitted by law, be protected from any and aii loss, injury,
dainage,  ciaim,  lawsuit,  cost,  expense,  attorneys'  fees,  litigation costs,  or any
other cost arising out of or in any way related to the performance af tlus

Agreement.  Accordingly, the provisions of This indemnity provision are intended

by the parties to be interpreted and conshued to provide the City with the fullest

protection possibie under the law.  Consultant aclalowledges that City would not

enter into this Agreement in the absence of Consultant's commitment to

indemnify and protect City as set forth herein.

7?age 3 of I 1
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Professional Services Agreement
City o( Los Alamitos RBF Consulting

10.2 To the fullest exCent permitted by law, Coilsultant sha11 indemnify, hoid harmless,
and when the City requests wiYh respect to a claim provide a deposit for t'hc
defense of,  and defend Cify,  its officers,  agents,  employees and volunteers fioin

and against any and all claims and losses, costs or expenses for any damage due to

death or injury to any person,  whefher physical,  emotional,  consequential or

otherwise,  and injury to any proper[y arising out of or in coimection wiCh
Consultant's alieged negligence,  recklessness or willful misconduct or other

wrongful acts, errors or omissions of Consultant or any of its officers, employees,
servants,  agents,  or subcontractars,  or anyone direcYly or indirectly employed by
either Consultant or its subcontractors, in the perfonnance of this Agreement or

its faiiure to comply with any of its obligations contained ui this Agreement,
except such loss or dainage as is caused by fhe sole active negligence or willful
misconduct of fl1e City.    Such eosts and expenses shall include reasonable

attorneys' fees due to counsel of City's choiee, expert fces and all other costs and

fees of litigation.

10.3 City shali have the right to offset against airy compensation due Cousultant under
this AgreemenY any amount due City from Consuitant as a result of Consultant's

faIlure to pay City promptly any indemnification arising under this Section 10 and

any amount due CiTy tirom Consultant arising from Consultant's failure eifler to

i) pay taxes on amotiuits received pmsuanf to this Agreement or (ii) comply wiYh

applicable workers' compensation laws.

10.4 I'he obligations of Consuitant under this Section 10 are not liinitcd by the

provisions of any warkers'  compensation act or similar act.  Consultat expressly
waives its sCatutory iinmunity under such statutes or laws as to City, its officers,
agents, empioyees and volunteers.

10.5 Consultant agrees to obtain executed indemnity agreements with provisions
identical to those set for[h here in this Section l0 from each and every
subcontractor or any other person or entity involved by,  for, with ar on behalf oF

Consultant in tle performance of this Agrecment.   IP Consultant fails to obtain

sueh indemnity obligations from others as required herein, Consultiant agrees fo be

fully responsiUle and indemnify,  hold harmless and defend City,  its officers,
agents, employees and volunteers from and against any and ail claims and losses,
cosYs or expenses for any damage duc to death or injury to any person and injury
to any property resulYing  'from any alleged intentional,  reckless,  negligent,  or

otherwise wrongful acts,  errors or omissi<ns of ConsultanYs subcontractors or

any other person or entity involved by, for, with or on behalF of Consultant in the

performance of Yhis greement.  Such costs and eapenses shall include reasonable

attorneys' fees ineurred by counsel of City's choice.

10.6 City does not,  and shali not,  waive any rights that it may possess against
Consultant because of the acceptance by City,  or the deposit with Ci1y,  of uiy

Page 4 of I 1
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Professional Services Agreement
City of Los Aamitos RBF Consulting

insurance policy or certificate requircd pursuant Co this Agreement.   This hold

harmless and indemnification provision shall apply regardless o,f whether or not

any insurance policies are determined to be applicable to the claim,  den2and,
damage, liability, loss, cost or expense.

ll.     INSURANC

11.1 Duruig the term of this Agreement,  Consultant shall carry, maintain, and keep in

full force and effect insurance against claims far death or injuries to persons or

damages to property that may arise  'from or in connection with Consultant's

performance of this Agreement.   Such insurance shall be of fhe types and in the

amounts as set forth below:

11.1.1 Comprehensive General Liability Insurance with coverage limits of not

less than One Million Dollars  ($1,000,000)  including products and

operations hazard,  contractual insurance,  broad fonn property damage,
independent consuifazits,   personal injury,   underground hazard,   and

explosion and collapse hazard where applicable.

ll.1.2 Automobile Liability Insurance  for vehicles used in connecfron with the

performance of this Agreement with minimum limits of One Million

Dollars  ($1,000,000)  per claimant and One Million dollazs  (1,000,000)
per incident.

11.13 Worker's Compensation insurance as required by the laws of the State of

Caiifornia.

11.1.4 Professional Errors and Omissions Insuralce with coverage limits oF not

less than One Million Dollars ($1,000,000).

ll.2 ConsultanT shall require each of its subcontractors tio maintain insurance coverage

that meets all of the reqtiiirements of this Agreement.

11.3 The policy or policies required by this Agreement shall be issued by an insurer

admitted in the State of Calitoi7iia and with a ratulg of at least A:VII in the latest

edifion of Bcst's Insurance Guide.

11.4 Consultant agrees that if it does not keep the aforesaid insurance in fiz11 force and

efPect,  City may either (i) immediately terminate this Agreement;  or (ii) talce out

the necessary insurance and pay the premium thereon at Consultant's expense.

ll.5 At al1 times during the Term of flvs Agreement,  Consultant shall maintain on f le

with City's Risk Manager a certifcate or certificates of insurance showing that

the aforesaid policies are in effect in the required amounts azd naming the City
and its officers,  employees,  agents and volunteers as additional insureds.

Page 5 of ll
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Professional Services Agreement
City of Los Alamitos RBF Consulting

Consultant shali, prior to commencement of work under this Agreement, file with

City's Risk Manager such certificate(s).

11.6 Consultant shall provide proof that policies of insurance required herein expiring
during tle Lerm of this Agreement have been renewed or replaced with other

policies providin  at least the same coverage.   Such proof will be funushed at

least two weeks prior to the expn of the eoverages.

11.7 The general liability and automobile policies of insuxance xequired by this

Agreement sha11 contain an endorsement naming City and its officers, employees,
agents and volnnteers as additional insureds.   All of khe polieies reqired timder

this Agreement shall contain an endorsement providing that the policies cannot be

canceled or reduced except on thirty days' prior written notice to City.  Consultant

agrees to require its insurer to inodify the certificates of insurance to delete any

exculpatory wording stating tha2 failure of the insurer to maii written notice of

cancellarion iiposes no obligation, and to delete the word "endeavor" with regard
to any notice provisions.

11.8 The insurance provided by Consultant shall be primary to any coverage available

to City.  Any insurance or sclf-insurance maintained by Cify andlor its officers,
employees, agents or volunteers,  shall be in excess of Consultant's insurance and

shall not contribute with it.

1 L9 All insurauce coverage provided pursuant to this tlgreemen2 shall not prohibit
ConsultanT,  and Consuitant s employees,  agents or subcontractors,  from waiving
the right of subrogation prior to a loss.   Consultant hereby waives ail rights of

subrogation against the City.

ll 10 Any deductibles or self-insured retentions must be declared to and approved by
the City.   At the option of City,  Consultaf shall eiLher reduce or eliminate the

deductibles or self-insured retentions with respect to Ciry,  or Consuitant shall

procure a bond in the amount of the deductible or self-insured reteution to

guarantee payment of losses and expenses.

1 L ll Procurement of instiirance by Consultant shall not be construed as a liinitarion of

Consultant's liability or as fu11 performance of Consultant's duties tc> indemnify,
hold harmless and defend under Section 10 of this AgrEement.

12.     MLTUAL COOPERATION

12.1 City shali provide Consultant with ail perYinent data,  documents and other

requested inPormaCion as is reasonably available for the proper performvce of

Consultant's services under this Agreement.

Page 6 of 11
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Professional Services Agreement
City of Los Alamitos RBF Consulting

12.2 If any claim or acrion is brought against City relating to Consultant's performuice
in connection with this Agreement,  Consultant sha11 render any reasonable

assistance that City inay require in the defense of that claim or action.

13.     RECORD5 AND INSPECTIONS

Cvnsultant shall maintain full and accurate records with respect to all matters covered

under this Agrcement for a period of three years after t1e expiration or Yerinination of this

Agreeinent.  City shall have the right to access and examine sueh reeords, without chare, duri»g
normal business hours.  City shall further have the right to audit such recards, to inake traiscripts
there&om and to inspeet all program data, doeuments, proceedings, and activities.

14.     PRMITS AND APPROVALS

Consultant shall obtain, af iTs sole cost and expense, all permits and regulatory approvals
necessary for Consultant's perfarmance of this AgreemenY.   7'his includes,  but sha11 not be

limited to,  pxofessional licenses,  eneroachment permits and buildin  and safety permits and

inspectioizs.

15.     NOTICES

Any notices,  bills,  invoices,  or reports required by t1is Agreement shall be deemed

received on:  (i) the day of delivery if dclivexed by hand, facsimile or overnight courier service

dwing Consultant's and City's reular business hours; or (ii) on the third business day following
deposit in the United States mail if delivered by mai1,  postage prepaid,  to the addresses listed

below (or to such other addresses as the parties may, from time to tnne, designate in writing).

If to City Tf to Consultant:

Steven Mendoza, Communiry Susan Harden, Project Managèr
Development Director RBF Consulting
City of Los Alamitos 14725 Alton Parkway
3191 Katella Avenue Irvine, CA 92618-2027

Los Alamitos, CA 90720 Telephone: (949) 472-3505

Telephone: (562) 431-3538 Facsimiie:  (949) 472-8373

Racsimiie: (562) 493-1255

With courtesy copy to:

Sandra J. Levin, Esq.
Los Alamitos City Atforney
Colantuono Levin, P.C.

300 S. Grand Ave., Suite 2700

I,os Angeles, CA 90071

Telephone: (213) 542-5700

I'acsimile:  (213) 542-5710

Page 7 of 11
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Professional Services Agreement
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16.     SURVIVING COVNANTS

The parties agree that the covenants contained in SecCion 9,  Section 10,  Paragraph 12.2

and Section 13 of this An shall survive the expiration or tennination of this Agreement.

17.     TERMINATION

171.   City may terminate this Agreement for any reason on Five calendar days'  written

notice to Consultant.  Consultanf may terminate this Agreement for any reason on

thirCy calendar days'  written notice to City.  Consultant agrees to cease all work
under this Agreement on or before the effective date of any notice of ternlination.

All City dafa,  doeuments,  objects,  materials or other tangible things shall be

returned to City upon the termination or expiraTion of this Agreement.

17.2 If City terminates this Agreement due to no fault or failure of performance by
Consultant,  then Consultant shail be paid based on the work satisfactorily
perfonned aT the time of termination.  In no event shall Consultant be entitled to

receive more than the amount that would be paid to Consultant for the fu11

performanec of the services required by this Agreement.

t8.     GENERAL PTZOVISIONS

18.1 Consultant shali not delegate,  transfer,  subcontract or assign its duties or rights
hereunder, eiUler in whole or in part, without City's prior written consent, and any

attempt to do so shali be void and of no effect.   City shall not be obligated or

liable under this tlgreement to aiy party other than Consultaut.

18.2 In the performance of this Agreeinent,  Consultant sha11 not discriminate against
a.izy employee, subeontractor, or applicant for empioyment because of race, color,
creed,  religion,  sex,  marital statis,  sexual orientarion,  national origin,  ancestiy,
age, physical or mentai disability, medicai condition or any other unlawful basis

183 The captions appearing at the commencement of the sections hereof,  and in any

paragraph Yhereo'f,  are descriptive only and for convenience in re'Perence to this

Agreement.  Should there be any conflict between such heading,  and the section
or paragraph thercof at the head of which it appears,  the section or paragraph
thereof, as the case may be, and not such heading, shall control and govern in the

construction of this Agreement.    Masculine or feminine pronouns shall be
substituted for the neuYer farm and vice versa, and the plural shall be substituted

for the singnlar farm and vice versa,  in any place or places herein in which the

context requires such substitution(s).

18.4 The waiver by City or Consultant of any  breach of any term,  covenant or

condition herein contained shall not be deemed to be a waiver of such term,
covenant or conciition or of any subsequent breach of the same or any other term,

Page 8 of 11
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covenant or condition herein contained.  No term,  coveizant or condition of this

Agreement shall be deemed to have been waived by City or Consultant unless in

writing.

18.5 Consultant sha11 not be liable for any failure to perform if Consuitant presents
acceptable evidence,  in City's sole judgment,  that such failure was due to causes

beyond the control and without the fault or negligence of Consultant.

18.6 ach right, power and remedy provided for herein or now or hereafter existing at

Iaw, in equity, by statufe, or otherwise shall be cumulative and shall be in addition

to every other right,  power,  or reinedy provided  Por herein or now or hereafter

xisting at law,  in equiry,  by statute,  or otherwise.    The exercise,  Che

commencement oP the exercise, ar the forbearance of the exercise by any parry of

any one ar more of such xights,  powers or remedies shall not preclude the

simultaneous or later exercise by such party of any of all of such other rights,
powers or remedies.   If legal action shall be neeessary to enforee any tenn,
covenant or condition herein contained,  the party prevailing in such action,
whether reduced to judgment or not, shall be entitled to its reasonable conrt costs,

including aecountants'  fees, if any,  and attorneys'  fecs expended in such action,

The venue for any litigation shall be I,os Angeles County,  California vid

Consultant hereby consents to jurisdiction in Los Angeles County for purposes of

resolving any dispute or enforcing any obligation arising mder this Agreement.

18.7 If any term or provision of this Agreement or the application thereof to any person
or circumstazce shall, to any extent, be invalid or unenforceable, then such tenn

or provision shall be amended to,  and solely to, the extent necessary to cure such

invalidity or unenforceability,  and in its amended fornl shall be enforceable.  In

such event,  the remainder of this Elgreement,  or the application of such term or

provision to persons or circumstances other than those as to which it is held

invalid or unenforceable,  shall not be affected thereby,  and each term and

provision of this Agreement shall be valid and be enforced to the fullest extent

permitted by law.

18.8 This Agreement sha11 be governed azzd coustrued in accordance with the laws of

the State of California.

18.9 All documents referenced as exhibits in this Agreement are hereby incorporated
into this Agreement.   In the event of any material discrepancy between the

express provisions of this Agreement and the provisions oP any document

incorparated herein by refercnce,  the provisions of this Agreement shall prevail.
This instrument contains the entire Agreemenf between City and Consultant with

respect to the transactions contemplated herein.   No other prior oral or written

areements are binding upon the parties.   Amendmen2s hereto or deviations

herefrom sha11 be effective and binding only if inade in writing and executed by
City and Constiiltant.

Page 9 of 11
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TO EFFCTUATE THIS AGREEMENT,  the pariies have caused their duly autharized

representatives to execute this Agreement on the dates set forth below.

City" ConsultanY'

City of Los Alamitos RBF ConsulYing

s B
Jeffrey L. Stewart, City Manager Michael J. Burke, Executive Vice President

Date: Date:

By:
Douglas J. Frost, Executive Vice President

Date:

Attest:

By
Adria M. Jimenez, CMC, Ci1y C1erk

Date:

Approved as to form:

T3y
Sandra J. Levin, City Attorney

Date:

Page 10 of I I
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EXHIBIT A

SCOPE OF WORK
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EIPPROACH AND COS7  RC7POS,4L

DOWNTOWN REVITALIZATION OUTREACH

ASK 1.  IOJECT'NITIAT40N Flver and Brochure RBF/UDS will develop
a mailer with two parts: a brochure with graphics
that provides an overview of downtown

revitaization including objectives for Los

Alamitos Boulevard, and a flyer with information
RBF/UDS will meet with City staff to understand about upcoming meetings and other ways to
the City's specific objectives, refine the project provide input.  The mailing will indude an

schedule, choose tentative meeting dates and invitation for community members to contribute
venues, and identify what stakeholder groups streetscape images for the preference survey
should be involved and who their key contacts that will be conducted at upcoming meetings.
are.  This discussion will lay the groundwork for

quickly reaching a variety of community Canvas Siqn RBF/UDS will design a large
members and inviting them to get involved. sign advertising the outreach meetings that is

easy for drivers to read, and produce up to four

Task 1 Deliverables: 4) canvas banners with this design for the City
to instail.

RBF/UDS attendance at kick-off ineeting 2.2 OU7RAC:HCOORDIdAICSP

Refined project schedule

Listofkeysfakeho(dercontacts StakeholderCoordination—RBF/UDSwiII

engage the key contacts of stakeholder groups

TAS6( 2.  OTiFIC,TIOiV AhlD in disseminating the outreach materials by

ROMOTIOIV
inviting them to a group meeting to share the

materials and generate a sense of excitement

about the process ahead.  If some contacts are

2.1 OLE7CERCFi P/&TFI.LS not able to attend the meeting, RBF/UDS will

seek them out individually.  RBF/UDS will

RBF/UDS will develop outreach materials that distribute materials through multiple channels

are interesting and informative, and that including LAUSD, PTAs, Los Alamitos Medica

encourage a variety of community members to Center,  Library,  homeowners associations,

get involved in the outreach process. Rossmoor CSD, and houses of worship.

r,
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Mailinp RBF/UDS will print and mail the flyer
and fact sheet in a singie mailing to all

Suqqested Meetinq Aqendahouseholds in Los Alamitos and Rossmoor,
estimated to be 8,000 addresses.

Check-In and Welcome (f5 minutes)
Website Materials and Email List—RBF/ lntroductoryPresentation(30minutes)
UDS will provide PDF versions of the flyer and RBF/UDS and City staff will review the
brochure for staff to post on the City website purpose and background of the downtown
and email them to the key stakeholder contacts. revitalization effort, the Commercial

Corridors Plan ad the boulevard strategy,
Staff Coordination RBF/UDS will review desired boulevad projecttimeline, and
and make suggestions for other outreach

purpose of the outreach meetings.
materials produced by the City, such as news

post-li Note Q&A 30 minufesreleases and newspaper advertisements. 1
To allow more people to ask questions and

express thoughts before they provide
Task 2 Defiverables: feedback on streetscape elements and

alignments,  we suggest sfructuring the Q&A

Draft and final versions of flyer and fact period so that all participants quicklyjot
sheet in PDF format down on Post-It Notes the topics that are

Draft and final design for canvas sign in PDF
most on their mnds. For instance, a"+/-"

m

formaf; proof for sign; four (4) canvas signs,
exercise would prompt participants to briefly

approx. 36" x 60" say what they like most about the boulevard

project, and what they are most concerned

ASK CIUTREACH  EEI'IhIGS
about. Facilitators will quickfy organize the

Post-It Notes into topics that wi!! then be the

basis for a room-wide discussion.

Small Group Discussion (25 minutes)
Each table will have two kinds of handouts.

Meetings held in residential areas will give One will have images of streetscape
residents an opportunity to learn about the elements and related costs provided by the
downtown revitalization project, raise concerns, City Engineer, supplemented by images
provide ideas, and express preferences for

provided by the community and RBF/UDS.

streetscape elements and the curvilinear versus The other handout will show the two

straight alignment. Two meetings with the same boulevard alignments with features cafled

agenda will be held in different Iocations, one on out. Participants wili be prompted to discuss
a weeknight and another on a Saturday, to make the handouts with others at their table in
attendance more convenient. We recommend preparation for room-wide polling.
meetings that last no longer than 2.5 hours to

encourage more people to participate. Polling and Discussion (40 minutes)
Participants will express theirpreferences

3.2 RDL7f1ÌONAL tiESIdEN7"lAL MEETiitG using handheld polling devices, reviewing
the streetscape options and alignments in a

An additional residential meeting may be
PowerPoint. A facilitafor will lead a room-

desirable to obtain more feedback from
wide discussion of the polling responses.

community members, with opportunities for Closing and Next Steps (10 minutes)
discussion and better understanding of issues A facilitator will summarize what participants
raised in the initial meetings.  Or it may be more have expressed and describe next steps in

informational, structured as an open house.  The the process
format and timing of this meeting will be

determined by City staff objectives.

s
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S.3  U(i4E s COCE@flk11V@TYiVlEEihdC Task3
Delrverables: RBF/ UDS

willfacilitate a meeting with the business community, 

induding businesses and Facilitation by up to three (3) RBF/UDS teamproperty owners

along Los Alamitos Boulevard. members, logistics coordination, materials, and This meeting

will have a similar structure to the presentations for( wo (2) residential meetings residentiai meetings, 
but the introductory and one ( 1) business communitymeeting, 2.5 presentation shouid

focus more on benefits and hours each issues related

to businesses. Facilitation by up to two (2) RBF/ UDS teammembers, logistics

coordination, materials, and3.##L

C7fTIi7iAL8USlNESCOftrtiU117"Ypresenfationsforthree(3)1.5-hourPTAIVlEE7"l,
pG 'C7'lc nfRL.Jmeetingsand one (9) 2-hourLAUSD meetingAn additional
business meeting may be Optional) Facilitation byupto two (2)desirable to
go into more detail on construction RBF/ UDS teammembers, logistics schedule and
logistics, if construction is coordination, matenals, and presentation for imminent.  Or, 

as in the additional residential additional2-hourresidential/ businessmeefingmeeting, it
may provide further opportunity to9 O tional Draftsurve pyquestions, online address issues
brought up in the first meeting. survey, and resuits (in summarymemo) Meeting summaries (

in summary memo)5 PTA
ANb SCHCDCIL C7C TRECT IiEET9 ECSRBF/UDS

wiilfacilitate three meetings with qgK 4.  UiV16ViARY AND ECAP school PTAs
and one meeting with IAUSD representatives to

focus on concerns related to schools affected

by the project. These meetings 4.1 SUfti11.4RY MMt3 areenvisioned

tobe shorter than the workshops, with

an introductory presentation RBF/UDS willprovide a detailed summary of followed by

open-ended discussionbetween outreach efforts and the public input received school stakeholders

and City staff. The meeting through those efforts in the form of a memo that with LAUSD

shouid Includea representative of can be provided to the Planning Commission Los Alamitos

High School and the Director of and City Council, and placed on the City' s Facilities, Maintenance, 
Operations, and website.  The memo will include photos from Transportation. At

least one meeting will explore meetings and graphics such as desired issues related

to Los Alamitos High Schooi streetscape characteristics.  RBF/UDS willalso including vehicle, 

bicycle, and pedestrian safety; provide raw public input ina separate document. pick-upldrop-

offaccess; construction datesor limitations; and

future school plans.q2 p 6 3.6

OlLiNE SURVEY (OPTtOPdL}RBF/UDS willmake presentations on the To make
it easier for community membersto outreach effort and public input to the Planning participate, RBF/
UDS proposesto develop and Commission and City Council. run an
online survey througha third-party providersuch
as SurveyMonkey that allows additionai community

membersto indicate their Task4 Deliverables: preferences regarding
the streetscape and alignment options, 

asweii as express additional Oraft (Word
document) and final (Word, thoughts on

the project. This survey would PDF,  15
hard copies) detailed memo with complement the

residential/ business meetings.graphics Presentation af

two (2) pub( ic hearingsby one (1) 
RBF/ UDS teammemberr
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COT  OAL

The cost proposal on the following page

represents the RBF/UDS team's not-to-exceed

budget estimate for this project, given our

understanding of the available resources and

the scope outlined in the RFP. Our team

would be pleased to work with the City of Los

Alamitos to develop a scope and budget that

best suits your needs.

x



Los Alamitos Downtown Revitalization Outreach

Cost Estimate

Task Optional
Totals Task Totals

1. Project Initiation

1.1 Kickoff Meetin 2,430
2. Notification and Promotion

2.1 Outreach Materials labor onl see below for ex enses 2,410
2.2 Outreach Coordination 3,050

3. Outreach Meetings
3.1 Residential Meetin s 7,060
3.3 Business Communit Meetin 3,200
3.5 PTA and School District Meetin s 6,260

4. Summary and Recap
4.1 Summar Memo 4,145
4.2 Public Hearin s 2,785

Reimbursable Expenses
Maiiin Costs (first-ciass rate x 8,000 households 3,520
Canvas Si ns 365
Travel 300
Document Printin 275

D  #ionl;Tasks
3:2°;ddiflciiial ResitlenfilMtin O tioria! 3600

3.4.Atlditioriai.$iisiriess Ccirriunit  'tY7etirr O' iiinaf 3,60Q'
36Yan7iiisSurue `'.0'tonal 5,380

sub,aa! for D  #rt+ral asks v- 2, SE:

Notes:

a) Budget based on RBF/UDS past experience.  Budget shall apply to the

project estimated to be completed no later than December 2011.

b) All work to be performed on a"not to exceed" contract price, which will

become the firm fixed price upon completion of negotiations with staff

authorized to negotiate an agreement. The total budget includes all

miscellaneous costs for reproduction, telephone,  postal, delivery,
reference materials and incidentai expenses.  RBF will receive payment
either on a percentage basis using milestones or by monthly biling, as

determined by the Ciient. The RBF/UDS project manager reserves the

right to make adjustments to staff allocations within the overall budget.

Prepared April 27, 2011

x m
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Attaclnnent 2

e CITY OF LOS ALAMITOS
4 Community Development Department

3191 Katella Ave.,  Los Aiamitos,  CA 90720-5600
Phone:  (562) 431-3538 Fax:  (562) 493-0678

REQUEST FOR PROPOSAL

Downtown Revitalization Outreach

RFP Prepared by and Proposals to be Provided to:

CITY OF LOS ALAMITOS

COMMUNITY DEVELOPMENT DEPARTMENT

Steven Mendoza,  Community Development Director
3191 Katella Avenue Los Alamitos,  California 90720

562) 431-3538, extension 300
e-mail address:  smendoza(a?ci.los-alamitos.ca.us

Proposats Due By:
12:00 Noon

Thursday April 28, 2011

RFP Available online at:

http://www. ci.Ios-alamitos. ca. uslRFP(index. html



CITY OF LOS ALAMITOS

REQUEST FOR PROPOsAL

Downtown Revitalization Outreach

1. INTRODUCTION

The City of Los Alamitos ("City") Community Development Department is requesting proposals for the

provision of an outreach program for a proposed Downtown Revitalization project.   The Downtown
Revitalization project is the redesign of Los Alamitos Boulevard between Cerritos and Katells which
could  (if approved)  reduce the curb-to-curb distance by over 20 feet  (from 95 feet to 73 feet),  with a

reduction of almost 40 feet at intersections.  The  "StraighY'  design option would nearly double the
width of the existing sidewalk and parkway area (tripled at intersections),  and the "Curvilinear" design
option would go even further and create public spaces and sidewalk areas as wide as 47 feet at key
locations along the corridor.   The City is currently completing a traffic study on two versions of the

proposed project and will soon be prepared to engage the public.  The origin of the project came

about through the results of a SCAG Compass Blueprint Project which is on the City's website at

http:((www. ci.los-alam itos. ca. us/communitv(LosAlCorridor. pdf.

2. PURPOSE

The purpose of this Request for Proposal  (RFP)  is to solicit and select a consultant to administer the

three month outreach program.  Under the d+rection of the Community Development Director,  the

consultant would serve as Outreach Coordinator and would provide the range of expertise necessary
to carry out the normal functions of outreach.

All services provided by the Consultant shall be performed by individuals that meet the qualifications
and experience. The successfui consultant shali aiso have the resources to provide cost effective and

timely services.

3. THE CITY

The City of Los Alamitos incorporated in 1960,  and is located on the Northwest edge of Orange
County.   It is situated North of Seal Beach,  East of  ong Beach,  South of Hawaiian Gardens,  and

West of Cypress.  The City encompasses 4.3 square miles with a smali population of approximately
12,000.  The City is mature,  urbanized,  and,  for the most part,  built-out.  Half of the community's 4.3

square miles is the federaliy operated Joint Forces Training Base (JFTB).

4. SCOPE OF SERVICES

The City has described the proposed scope in Exhibit A to this RFP.

5. ADDITIONAL CONSULTANT RESPONSIBILITIES

The consultant shall be responsible for completing the specified services in accordance with the

City's Professional Services Agreement.

6. TERM

The term of the agreement shall begin on May 1, 2011  (upon approval by City Council),  and shall end

Request for Proposals for powntown Revitalization
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upon completion of the project.  Either party may terminate this agreement upon sixty  (60)  days
written notice,  with or without cause.   At least thirty  (30)  days prior to the termination of this

agreement,  the Consultant shall bring forward to the City a proposal to extend the agreement.
Should the City choose to discontinue the agreement,  it will provide a minimum of fifteen  (15} days
notice.

7. PROPOSAL REQUIREMENTS

The proposal shall clearly address all of the information requested herein.   To achieve a uniform
review process and obtain the maximum degree of comparability,  it is required that proposals be

organized and contain all information as specified below:

A. A Letter of introduction, to inciude an understanding of the scope of services.

B. The firm's approach to delivering the scope of services.

C. Brief company profile and number of years the firm has been in business.
D. Location of principal office that wiil be responsible for the implementation of this contract.

E. Description of the professional qualifications of the personnel who wiil be assigned to work in

the City of Los Alamitos.   While the Consultant may propose any staffing scenario to

effectively perform the services,  the proposal shall identify the key personnel who will be

assigned to perform the services and how, where, and when those services will be provided.
F. Three references to include:  name,  address,  and phone number of the organization,  length of

time outreach services were provided, and a description of the services provided.
G. Cost Proposal for Services.  The method of payment upon negotiation of an agreement shali

be monthly payments based upon satisfactory progress and the submission of requests for

payments.
H. Any other information which should be considered,  such as any special services or customer

service philosophy which define your firm's practices.
I. The firm will be required to have professional liability insurance including liability at a minimum

of one million per occurrence,  worker's compensation,  and vehicle coverage including
comprehensive and coliision insurance naming the City of Los Alamitos as additional insured.
The proposal shall state whether such insurances will be in force at time of contract execution.

8. SUBMITTAL

Seven  (7)  bound copies and one  (1)  color digital Microsoft Word copy of the proposal must be

submitted no later than 12:00 noon,  Thursday April 28,  2011.  Postmarks and faxes are not

acceptable.  Proposals must be titied  "RFP for powntown Revitalization Outreach."  Proposals must

be submitted to:

Steven Mendoza, Community Development Director

City of Los Alamitos

3191 Katella Avenue

Los Alamitos,  CA 90720

Questions related to this Request for Proposal may be referred to Steven Mendoza at  (562)  431-

3538,  ext.  300.  Proposals not received on or prior to the date and time specified will not be

considered.

9. SELECTION CRITERIA

Selection of the firm will be based on:

Request for Proposals for powntown Revitalization
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Cost Service delivery approach
History and experience of the firm Qualifications of assigned personnel
Scope of the services to be offered References

Completeness of the Proposal

The City of Los Alamitos reserves the right to accept or reject any and all proposals, or any portion of

any proposal,  or to waive any irregularities or informalities in the proposal or in the proposal process,
or to make the award on the basis of that item or combination of items which,  in its opinion,  serves

the best interest of the City.  This Request for Proposai does not commit the City of Los Alamitos to

pay costs incurred in the preparation of a response to this request.   Services shall not commence

until the Professional Services Agreement is executed by the City.  Responses to this Request for

Proposal become the property of the City.

Request for Proposais for powntown Revltalization
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EXHIBIT A— SCOPE OF SERVICES

Downtown Revitalization Outreach

TASK 1.  PROJECT INITIATION

The selected consultant will meet with City staff to discuss the proposed scope,  confirm outreach

objectives, and review work performed in Phases 1 and 2 of the Downtown Revitalization effort.

The selected consultant wiil start to identify specific dates and venues for the outreach meetings and

generate a list of key attendees that should attend and/or will be abie to encourage others to attend.  It
will be important not only to include those involved in the Compass Blueprint project,  but also those
who may raise objections in future discussions unless they are directly engaged. This scope assumes

that the outreach efforts will take place over a short period of time and no more than three months.

This scope also assumes that the traffic study will be completed prior to the start of Task 2.

Budget:
Primary Deliverables: Kick-off Meeting,  Refined Schedule,  List of Key Attendees

TASK 2. OUTREACH NOTIFICATION AND ADVERTISING

Members of the City Council have hailed the importance of the Downtown Revitalization project.
Residents and businesses have confirmed the significance of the project in both their support for and
concern about the potential improvements.  There is a strong desire from the general public for an

opportunity to voice their opinion and gain a better understanding of the potential revitalization

project.  Accordingly,  it wili be very important to deploy a broad notification effort and to advertise the

outreach meetings using several methods, without incurring unnecessary or excessive costs.

Among the many options for notifying residents and businesses in Los Alamitos and Rossmoor, staff

is recommending a combination of ineeting notices,  fact sheets,  canvas signs,  and material for the

City's website.

Meetinq Notice and Fact Sheet.   The selected consultant will design a color fiyer to notify the

resident,  property owner,  and business owners of the outreach meetings.  The notice will include a

brief description of the Downtown Revitalization effort and the purpose of the outreach meetings;
date,  time,  and location information;  a link to the City's website for more information;  and,  other key
information such as contact information and other options for input.  This meeting notice is intended

to serve for notification of all meetings and wiil include date,  time,  and location information for both

residential and business community meetings.  It may also indicate a separate meeting is being held

with the school district.

The selected consultant will prepare a color fact sheet either as a part of the meeting notice or as a

separate flyer that reiterates the general purpose of the Downtown Revitalization outreach,  lists

answers to common questions,  and describes what is not happening  (e.g.  taking of private property).
Graphics will be incorporated into the fact sheet,  drawing upon the material generated in the first two

phases and the recent Compass Blueprint project.

This proposal should include production of a draft copy of the meeting notice and fact sheet for the

City's review and a final proof copy suitable for printing. The selected firm shall be responsible for the

printing,  postage and of the meeting notice and fact sheet.  The selected firm shall distribute the

notice and(or fact sheet through the U.S.  Mail,  school district,  medical center,  library,  homeower's

associations,  Rossmoor Community Services District,  churches,  and other local organizations and

businesses.
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Canvas Siqns.   The community regularly uses canvas signs to notify residents of local events.  Key
sign locations are the Rossmoor Wall at Seal Beach Boulevard and Saint Cloud Drive, the Rossmoor
Wall at Katella Avenue and Wallingsford Road,  the fence at Los Alamitos Boulevard and

Orangewood Avenue,  and the fence around the vacant corner property at Los Alamitos Boulevard

and Cerritos Avenue.  Canvas signs are an excellent method of advertising local meetings and events

and can be more effective than an ad in the local newspapers.

The Selected consuitant will desiqn and provide a canvas sign that will contain information similar to

the meeting notice.  The sign copy and graphics would be sized so as to be safely legible for passing
motorists and on a canvas with an overall dimension of approximately 36"x60".  This scope includes

production of the canvas sign and a final proof.  The City will be responsible for mounting of the sign
at selected locations.

Website Material.  PDF versions of the meeting notice, fact sheet,  and canvas sign will be generated
at a size suitable for easy download from the City's website.

Other Options.   Various members of the public,  Planning Commission,  and City Council have
mentioned other options such as a video for Los Alamitos Cable Television and/or an

article/advertisement in the local newspapers. Although this scope does not include time to prepare or

coordinate such outreach options,  the selected consultant should be available to review or discuss

other outreach materials prepared by the City.

Budget:
Primary Deliverables: Meeting Notice,  Fact Sheet, Canvas Sign (draft,  proof, and PDF copies)

TASK 3. OUTREACH MEETINGS

To ensure those in the community feel they have been given ample opportunity to provide input and

obtain information,  a series of two meetings with residents,  one meeting with the business

community,  and one meeting with the L.os Alamitos Unified School District  (LAUSD)  will be heid.

Following discussions during the Kick-off Meeting,  the selected consultant will work with the City to

confirm the meeting dates,  times,  and locations.  It will be important to confirm this information as

early as possible to allow for sufficient meeting notification.

Residential Meetinqs.  Two residentiai meetings will be heid at different locations  (north and south of
Katella Avenue),  and at different times of the day/week to give the public an opportunity to attend a

meeting that is nearby and/or conducted at a convenient time.  The meetings shouid last 2-4 hours.

The selected consultant will provide input and recommendations on meeting locations/venues and will

coordinate with the City to secure appropriate venues. The selected consuitant will assist the City with

day-of ineeting logistics and meeting documentation. The residential meetings will be designed with a

5-minute welcome from the City;  a 30-minute presentation by the selected firm and City staff to

educate the pubiic on the project,  its background,  estimated construction costs and scheduling,  and

common questions/concerns;  and then an open session for the public to ask questions.  The selected

firm wiil work with City staff to lead and facilitate the meeting.

These meetings should not only be informative.  They should also be fun and interesting.  To engage
the public and help identify priorities,  a preference survey will be conducted for the public to see and

identify their preference for a variety of streetscape elements and palettes,  guided in part by the cost

range associated with various streetscape elements.  The City's Engineer will be able to provide
graphic examples of streetscape elements commensurate with a range of cost and quality options
explored in the construction estimates.  A survey should be conducted during or after the formai
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presentation and Q&A  (sufficient distance between the two areas would be needed to minimize

disruption).  The selected consuitant will also seek input on their preference for the straight or

curvilinear option.

Business Communitv Meetinq.   A meeting with the business community would share some of the
information and format from the residential meetings,  but also focus on issues associated with how
the improvements could affect and benefit the businesses and property owners along the boulevard.
The meeting could be held at City Hall or a suitable location along or near Los Alamitos Boulevard.

PTA and Los Alamitos Unified School District (LAUSD) Meetinq.  The meeting with various PTA's and

LAUSD would be between the City,  the selected consultant,  and representatives from the District
such as the High School Principal and/or the Director of Facilities,  Maintenance,  Operations,  and

Transportation.  In addition to an overall discussion of the project, this meeting would focus on issues

regarding the high school and vehicie,  bicycle,  and pedestrian safety;  pick-up/drop-off access;

construction dates or limitations;  and future school plans.

Meetinq Graphics and PowerPoint.  This scope assumes that the City (through Wildan Engineering)
will provide large-scale graphics including an aerial,  utility and infrastructure plans,  existing and

proposed project conditions,  photos of local businesses,  and streetscape elements/plant palettes.
The selected consultant will be responsible for the creation of the meeting PowerPoint  (electronic
only)  and materials for the preference survey  (excluding those graphics listed in the previous
sentence).   As part of the outreach process,  the selected consultant will encourage the public to
submit pictures of places or features they like in Los Alamitos or in other downtown areas for
inclusion in the meeting presentation and preference survey.

Budgef
Primary Deliverables:  Outreach Meetings  (2 Residential,  1 Business Community,  and 4 LAUSD

District and 3 PTA's),  PowerPoint

Budget Option 1$ for one additional residential meeting
Budget Option 2$ for one additional Commercial Property Owner meeting

TASK 4. SUfVIMARY AND RECAP OF OUTREACH EFFORTS

The selected consuitant will summarize the outreach efforts and input provided at each meeting and

other input received by the City in a graphical memo summary. A draft and final copy of the summary
will be prepared,  along with a PDF copy suitable for placement on the City's website.  The selected

consultant will also be available to present the results at one Planning Commission meeting and one

City Councii meeting.

Budget:
Primary Deliverables:  Draft and Finai Outreach Summary

TOTAL BUDGET:

ESTIMATED SCHEDULE

TASK MONTH 1 MONTH 2 MONTH 3

Task 1.'Project Initiation>
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Kick-off Meeting

Task 2. Outreach Notification and Advertising

Meeting NoticelFact Sheet

Canvas Sign

Website Materials

Task 3. Outreach Meetings

Residential Meeting #1

Residential Meeting #2

Business Community Meeting

LAUSD Meeting
i

Task 4. 5ummary and Recap

Summary Memo

Planning Commission Meeting

City Council Meeting

Note: The schedule assumes the traffic study is completed prior to any work conducted for Task 2.
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genda Rep rt July 1,     011 i

Discusion Itern Iterr  IVo:

To: Mayor Kenneth Stephens Members of the City Council

Via: Jeffrey L. Stewart, City Manager

From: David Hunt, City Engineer
Steven IVlendoza,  Director of Community Developmerot

Subject: Approval of Professional Services Agreement with Watershed

Conservation Authority,   for Project Manager and Construction

Manager Services of Coyote Creek Park

SummaPy:  The City is seeking to construct a low impact recreation parkway area in
the SCE right-of-way along the Coyote Creek,  behind Oak Middle School.  Toward that
end,  the City has received a grant from the Rivers and Mountains Conservancy (RMC)
in the amount of  $1,440,000.    To complete the project,  it is necessary to obtainy

approvals from numerous agencies,  including the Southern California Edison Company,
the Orange County Flood Control District,  Los Angeles Flood Control District,  Golden

i State Water Company and other entities.   To date,  those approvals have been very
difficult to coordinate.   With a looming deadline for construction on June 1,  2012,  the

RMC recommended strongly that the City utilize a project manager from the Watershed

Conservation Authority  (WCA)  and agreed that compensation for that project manager
would be a reimbursable part of the project.  Accordingly,  staff is requesting that the City
hire the Watershed Conservation Authority  (WCA)  to help the City get the project
finished within the time frame of the grant.

ReCOmmendatiOn:   Authorize the City Manager to execute a Professional Services

Agreement with Watershed Conservation Authority,  in the amount of  $99,656 to be

Project Manager and Construction Manager.    The funds required would be fully
reimbursed by the Rivers and Mountains Conservancy.

Background

In 2005,  the City of  os Alamitos was awarded funding in the amount of  $1,440,000
from the Rivers and Mountains Conservancy  (RMC)  to create a recreation parkway
adjacent to Coyote Creek,  Oak Middle School and the Royal Oak Mobile Home Park.

The grant funds for the project come from the RMC through Proposition 50,  the Clean

Drinking Water,  Coastal and Beach Protection State Bond Act of 2002.



The project site borders Coyote Creek flood channel and the regional bike trail aiong
Coyote Creek,  both of which are maintained by the Los Angeles County Department of

Public Works  (LACPW),  between Cerritos Avenue and Katella Avenue.   The parcel is

approximately 2,500 feet in iength and approximately 4.0 acres. The site is comprised of

a Southern California Edison  (SCE)  right-of-way area,  an SCE easement for an existing
oil pipeline,  and an additional easement area for Orange County Flood Controi District

OCFCD).   The OCFCD easement is used to maintain the Los Alamitos Channel,  an

earthen channel which flows through the site from the northeast to southwest.  The

project focus is to create a passive recreation area with landscaping composed of native

plants of significant ecological value to the region to attract habitat,  and restore the site

from a barren utility corridor into a passive greenway park along the Coyote Creek

Channel.  The wafkways will be constructed with non-pervious materials to allow storm

water to percolate back into the ground.  The development of a park is an opportunity to

provide a prototype for the modification of single-purpose Iand use restrictions to multi-

purpose land uses.

Discussion

This project had several starts and stops since 2003.  The current deadline is that the

construction of this project must be completed by June 30,  2012 or the City could Iose

the funding for this project.  Despite the efforts of three City and interim City Engineers,
and one contract engineer assigned to the project,  the project languished and became

several months behind schedule.  The Executive Director of the RMC has observed the

City's struggle for nearly a year,  and recommended that the City retain the assistance of

the WCA to heip the City get the project finished within the time frame of the grant.

The Watershed Conservation Authority was created in 2003 and is a joint powers

authority of the San Gabriel and Lower Los Angeles Rivers and Mountains Conservancy
RMC)  and the Los Angeles County Flood Control District.  The focus of the WCA is on

projects which will provide open space,  habitat restoration,  and watershed improvement
in the watersheds of both the San Gabriel River and the Lower Los Angeles River.

WCA has been working on the project for the last severai months getting the project
back on schedule with great success.  The efforts of WCA have been the main factor in

getting the agencies involved in the project on board with meeting the deadline.  WCA

has also focused the design consultant to meet the objective of the project and meet the

criteria of Edison,  which will speed up review time.  Deborah Enos,  the Project Manager
for WCA,  has processed similar projects through Edison and RMC and that experience
has already proven extremely helpful on this project;  she remains one of the few

persons on the horizon to have the necessary experience in working with the agencies
involved with this project.  However,  Ms.  Enos' efforts will result in costs that wiil exceed

the City Manager's expenditure authority,  and thus require Council action to move

forward.  Accordingly,  staff is recommending that the City Council authorize the City
Manager to execute an agreement with the WCA for Ms.  Enos' continued services.

Coyote Creek Project
July 18, 2011
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COYOTE CREEKIMPROVEMENTS PROJECT SCHEDULE

City Approval of Draft Easement July 18, 2011

A reement

100%  Desi n Submittal July 23, 2011

SCE Prelimin Review of 100% submittal Au ust 15,  2011

SCE submits Lease Agreement to CPUC Au ust 18,  2011

SCE Final Review of 100% submittal September 2, 2011

SEC submits Draft 851 Application to September 19,  2011

CPUC and Cit

CPUC Approves Lease Agreement and November 30,  2011

851 Application
Bid Process December 2011

Constructions Be ins Februa 2012

Construction Ends June 2012

Fiscal Impact

The proposed fee of $99,656 is reasonable for the scope of work.  Staff recommends a

Professional Services Agreement be awarded to Watershed Conservation Authority to

provide Project Manager and Construction Manager Services of Coyote Creek Park.

The Agreement and Scope of Services are included as Attachment 1.

Funds for these services are budgeted in this 2010-11 Capital Improvement Program
and will be reimbursed through the RMC grant.

Submitted By: Approv

David Hunt,  PE y L.  Stewart

City Engineer ity Manager

Reviewed By

a•

Steven Mendoza

Director of Community Development

Attachment:   1)  Professronal Services Agreement— Wafershed Conservation Authority

Coyote Creek Pro)ect
July 18, 2091
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ATfACHMENT 1

PROFESSIOlaIAL SERVICES AGREE'VIENT

City of Los Alamitos Watershed Conservation Authority)

1. IDENTIFFCATION

This Professional Services Agreement ("Agreement") is entered into by and between the

City of Los Alamitos,  a California municipal corporation  ("City")  and WaYershed Conseroation

Authority ("Consultant").

2. RCITALS

2.1 City has determined that it requires the following professional services from a

consultant: to perform Project Management and Construetion Management for the

Coyote Creek Park project per Exhibit A.

2.2 Consultant repxesents that it is fully qualified to perform such professional
services by virtue of its experience and the training, education and expertise of its

principals and employees.  Consultant further represents that it is willing to accept
responsibility for performing such services in accordance with the terms and

eonditions set forth in fhis Agreement.

NOW, THEREFORE,  for and in consideration of the mutual covenants and conditions herein

contained, Citq and Consultant aree as foilows:

3. DEFINITIONS

31 Scope of Services":  Such professional services as are set forth in Consultant's

June 29,  2011 proposal to City attached hereto as Exhibit A and incorporated
herein by this reference.

3.2 Approved Fee Schedule":   Such compensation rates as are set forth in

ConsultanC's April 7,  2011 fee schedule to City attached also in Exhibit A and

incorporated herein by this reference.

3.3 Commencement Date":  7uly 19, 2011.

3.4 Expiration Date":  June 30, 2012.

4. TERM

The term of this Agreement shall commence at 12:00 a.m,  on the Commencement Date

and shall expire at 11:59 p.m. on T1ie Expiration Date unless extended by wriYten agreement of

the parties or terminated earlier in accordance with Section 1'7 ("Termination") below.



Professional Services Agreement
City of Los Alamitos /Watershed Conseroation Authority

5. CONSULTANT'SSERVICES

5.1 Consultant shall perform the services identified in the Scope of Services.   City
shall have the riht to request, in writing, changes in the Scope of Services.  Any
such changes mutually agreed upon by the parties,  and any corresponding
iacrease or decrease in compensation,   shall be incorporated by written

amendment to this Agreement.  In no event shall the tofal compensation and costs

payable to Consultant under this Agreement exceed the sum of Ninety-nine
Thousand Six Hundzed Fifty-Six Dollars  ($99,656)  unless specifically approved
in advance and in writing by City.

5.2 Consultant shall obtain a City business license prior to commencing performance
under this Agreement.

5.3 Consultant shall perform all work to the highest professional standards of

ConsultaiPs profession and in a manner reasonabiy satisfactory to City.
Consultant sha11 comply with a11 applicable federal,  sTate and local laws and

regulations,  including the conflict of inCerest provisions of Government Code

Section 1090 and the Political Reform Act (Government Code Secrion 81000 et

seq.

5.4 During the term of this Agreement,  Consultant shall not perform any work for

another person or entity for whom Consultant was not working at the

Commencement Date if both  (i)  such work would require Consultant to abstain

from a deeision under this Areement pursuant to a conflict of interest statute and

ii) City has not consented in writing to Consultant's perfonnance of such work.

SS Consultani represents that it has, or will secure at its own expense, all personnel
required to perform the services identified in the Scope of Services.   All such

services shall be performed by ConsulCant or under its supervision,  and all

personnel engaged in the work sha11 be qualified to perform such services.

Debbie Enos shall be Consulfant's project administrator and shall have direct

responsibility for alanagement of Consultant's performance under this

Agreement.   No change shall be made in ConsultanYs project administrator

without City's prior wriYten consent.

6. COMPENSATION

6.1 City agrees to compensate Consultant for the services provided under this

Agreement, and Consultant agrees to aecept in full sa2isfaction for such services,

payment in accordance with the Approved Fee Schedule.

6.2 Consultant shall submit to City an invoice, on a monthly basis or less frequently,
for the services performed pursuant to this Agreement.  Each invoice shall itemize

the services rendered during the billing period and the amount due.  City shall not
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Professional Services Agreement
City of Los Alamitos Watershed Conservation Authority

withhold applicable taxes or other authorized deductions from payments made to

Consultant.

6.3 Payments for any services requested by City and not included in the Scope of

Services shall be made to Consultant by City on a time-and-materials basis using
Consultant's standard fee schedule.   Consultant shall be entitled to increase the

fees in this fee schedule at such time as it increases its fees for iTs clients

generally; provided, however, in no event sha11 Consultant be entitled to increase

fees for services rendered before the thirtieth day after Consultant notifies City in

writing of an inarease in that fee schedule.

7. OWNERSHII' OF WRITTEN PRODUCTS

All reports, docusnents or other cvritten material ("written products" herein) developed by
Consultant in the performance of this Agreement sball be and remain the property of City
without restriction or limitation upon iCS use or dissemination by City.  Consultant may take and

retain copies of sueh written products as desired,  but no such written products shall be the

subject of a copyright application by Consultant.

8. RELATIONSHIP OF PARTIES

Consultant is,  and sha11 at all fimes remain as to City,  a wholly independent contractor.

Consultant sha11 have no power to incur any debt,  obligation,  or liability on behalf of City or

oCherwise to act on behalf of City as an agent.  Neither City uor any of its agents shall have

control over the conduct of Consultant or any of ConsultanYs employees, except as seC forth in

this Agzeement.  Consultant shall not represent that it is, or that any of its agents or employees
are, in any maimer employees of City.

9. CONFIDENTIALITY

All data,  documents,  discussion,  or other information developed or received by
Consultant or provided for performance of this Agreement are deemed confidential and shall not

be disclosed by Consultant without prior written consent by City.  City shall grant such consent

if disclosure is leally required.  Upon requesC,  a11 City data sha11 be returned to City upon the

termination or expiration of this Agreement.

10.     INDEMNIFICATION

101 The parties agree that City, its officers, agcnts, employees and volunteers should,
to the fullest extent permitted by law,  be protected from any and all loss, injury,
damage,  claim,  lawsuit,  cost,  e;pense,  attorneys'  fees,  litigation costs,  or any
other cost arising out of or in any way related to the performance of this

Agreement.  Accordingly, the provisions of this indemnity provision are intended

by the parCies to be interpreted and constnzed to provide the Cify with the fullest

protection possible under the law.  Consultant acknowledges that City would not
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Professionai Services Agreement
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enter into this Agreement in the absence of Consultant's commitment to

indemnify and protect City as set forth herein.

10.2 To the fullest extent permitted by law, Consultant shall indemnify, hold harmless,
and when the City requests with respect to a claim provide a deposit far the

defeas of,  and defend City, its officers,  agents,  employees and volunteers from

and against any and all claims and losses, costs or expenses for any damage due to

death or injury to any person,  whether physical,  emotional,  consequential or

otherwise,  and injury to any properiy arising out of or in connection with

Consultaut's alleged negligence,  recklessness or willful misconduct or other

wrongful acts, errors or omissions of Consultant or any of its officers, employees,
servants,  agents, or subcontractors, or anyone directly or indirectly employed by
either Consultant or its subconfiactors,  in the performance of this Agreement or

its failure to comply with any of its obligations contained in this Agreement,
except such loss or dansage as is caused by the sole active negligence or willful

misconduct of the City.   Such costs and expenses shall include reasonable

attomeys' fees due to counsel of City's choice, expert fees and all other costs and

fees of iitigation.

10.3 City shall have tbe right to offset against any compensation due Consultant under

this Agreement any atnount due City from Consultant as a result of Consultant's

failure to pay City promptly any indemnification arising under this Section 10 and

any amount due City from Consultant arising from ConsultanYs failure eithex to

i) pay taxes on arnounYs received pursuant to this Agreement or (ii) comply with

applicable workers' compensation laws.

10.4 The obligations of Consultant under this Section 10 are not limited by the

provisions of any workers' compensation act or similar act.  Consultat expressly
waives its statutory immunity under such statutes ar laws as to City, its officers,

agents, employees and volunteers.

10.5 Consultant arees to obtain executed indemnity agreements with provisions
identicai to those set forth here in this Secrion 10 from each and every

subcontractor or any other person or entity involved by, for, with or on behalf of

Consultant in Che performance of this  lgreement.   If Consultant fails to obfain

such indemnity obligations from others as required herein, Consultant agrees to be

fully responsible and indemnify,  hold hannless and defend City,  its officers,
agenCs, employees and volmiteers from and against any and all claims and losses,
costs or expenses for any damage due to death or injury to any person and injury
to any property resulting from any alleed intentional,  reckless,  negligent,  or

otherwise wrongful acts,  errors or omissions of Consultant's subcontractors or

any other person or entity involved by, for, with or on behalf of Consultant in the

performance of this Agreement.  Such costs and expenses shall include reasonable

attorneys' fees incurred by counsel of City's choice.
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Professional Services Agreement
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10.6 City does not,  and shall not,  waive any righYs that it may possess against
Consultant because of the acceptance by City,  or the deposit with City,  of any

insurance policy or certificate required pursuant to this Agreement.   This hold

harmless and indetnnification provision shall apply tegardless of whether or not

any insurance policies are determined to be applicabie to the claim,  deinand,
damage, liability, loss, cost or expense.

11.     INSURANCE

I 1.1 During the term of this Agreement, Consultant shall carry, maintain, and keep in

full force and effect insurance against claims for death or injuries to persons or

damages to property that may arise from or in connection with Consultaist's

performance of this Agreement.   Such insurance sha11 be of the types and in the

amounts as set forth below:

111.1 Comprehensive General Liability Insurance with coverage limits of not

less than One Million Dollars  ($1,000,000)  including products and

operations hazard,  contractual insurance,  broad form property damage,
independent consultants,   personal injury,   underground hazard,   and

explosion and collapse hazard where applicable.

11.1.2 Automobile Liability Insurance for vehicles used in connection with 2he

performance of this Agreement with minimum lirnits of One Million

Dollars  ($1,000,000)  per claimant and One Million dollars  ($1,000,000)
per incident.

11.1.3 Worker's Cornpensation insurance as required by fhe laws of the State of

California

1L1.4 Professional Errors and Omissions Insurance with coverage limits of not

less than One Million Dollars ($1,000,000).

11.2 Consultant shall require each of its subconCractors to maintain insurance coverage
that meets all of the requirements of this Agreement.

11.3 The poiicy or policies required by this Agreement sha11 be issued by an insurer

admitted in the State of California and with a rating of at least A:VII in the latest

edition of Best's Insurance Guide.

11.4 Consultant agrees that if it does not keep the aforesaid insurance in fuil force and

effeet, City may either (i) immediately terminate this Agreement; ar(ri) take out

the necessary insurance and pay the premium thereon at Consultant's expense.

11.5 At a11 times during the term of this Agreement,  Consultauf shall maintain on file

with City's Risk Manager a certificate or certificates of insurance showing that
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the aforesaid policies are in effect in the required amounts and naming the City
and its officers,  employees,  agents and volunteers as additional insureds.

Consultazit sha11, prior to commenceaienC of work under this Agreement, file with

City's Risk Manager such certificate(s).

11.6 Consultant shall provide roof that policies of insurance required herein expiring
during the term of this Agreement have been renewed or replaced with other

policies providing at least the same coverage.   Such proof will be furnished at

least two weeks prior to the expiration of the coverages.

11.7 The general liabiiity and automobile policies of insurance required by this

Agreement shaII contain an endorsement naming CiYy and its officers, employees,
agents and volunteers as additional insureds.   All of the policies required under

this Areement shall contain an endorsement providing that the policies cannot be

canceled or reduced except on thirty days' prior written notice to City.  Consultant

agrees to require its insurer to modify the certificates of insurance to delete any

exeulpatory wording stating that failure of the insurer to mail written notice of

eancellation irnposes no obligarion, and to delete the word "endeavor" with regard
to any notice provisions.

11.8 The insurance provided by Consultant shall be primary to any coverage available

to City.  Any insurance or self-insurance maintained by City and/or its officers,

employees, agents or volunteers, shall be in excess of Consuitant's insurance and

shall not contribute wiYh it.

11.9 All insurance coverage provided pursuant to this Agreement shall not prohibit
Consuitant,  and Consultant's employees,  agents or subcontractors,  from waiving
the right of subrogarion prior to a loss.   Consultant hereby waives a11 rights of

subrogation against the City.

ll10 Any deductibles or self-insured retentions must be declared to and approved by
the City.   At the option of City,  Consultant shall either reduce or eliminate the

deductibles or self-insured retentions with respect to City,  or Consultant sha11

procure a bond in the amouut of the deductible or self-insured retenrion to

guarantee payment of losses and expenses.

1111 Procurement of insurance by Consultant shall not be construed as a limita6on of

ConsultanYs liability or as fizll performance of Consultant's duties to indemnify,
hold harmless and defend under Secrion 10 of this Agreement.

12.     MUTUAL COOPERATION

12.1 City shall provide Consultant with all pertinent data,  documents and other

requested information as is reasonably available for the proper performance of

Consultant's services under this Agreement.
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12.2 If any claim or action is brought againsT City relating to Consultant's performance
in connection with this Agreement,  Consultant sha11 render any reasonabie

assistance that Cit may require in the defense of that claim or action.

13.     RECORDS AND INSPECTIONS

Consultant shall maintain futl and accurafe records with respect to all matters covered

under this Agreement for a period of three years after the expiration or terminafion of dlis

Agreement.  City shaIl have the right to access and examine such reeords, without charge, during
normal business hours.  City shall further have the right to audit such records, to make transcripts
therefrom and to inspect all program data, documents, proceedings, and aetivities.

14.     PERMITS AND APPF20VAL5

Consultanf shall obtain, at its sole cost and expense, all permits and regulafory approvals
necessary for Consultant's performance of this Agreement.   This includes,  but shall not be

limited to,  professional licenses,  eneroachment permits and building and safety permits and

inspections.

I5.     NOTICES

Any noYices,  bi11s,  invoices,  or ceports required by this Agreement sha11 be deemed

received on:  (i) the day of delivery if delivered by hand, facsimile or overnight courier service

during Consultant's and City's regular business hours; or (ii) on the third business day following
deposit in the LTnited States mail if delivered by mail, postage prepaid,  to the addresses listed

below (or to such other addresses as the parties may, from time to time, designate in writing).

If to City: If to Consultant:

City of Los Alamitos Watershed Conservation

3191 Katella Avenue Authority
Los Alamitos, CA 90720 100 N. Old San Gabriel

Telephone: (562) 431-3538 Canyon Road

Facsimile: (562) 493-1255 Azusa, CA 91702

Office (626) 8151019

Fax (626) 815-1269

With courtesy copy to:

Sandra J.  Levin,  Esq.
Los Alamitos City Attorney
Colantuono Levin, P.C.

300 S. Grand Ave., Suite 2700

Los Angeles, CA 90071

Telephone: (213) 542-5700

Facsimile:  (213) 542-5710
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16.     SURVVING OVENE4NTS

The parties agree that the covenauts contained in Section 9,  Section 10,  Paragraph 12.2

and Section 13 of this Agreement shall survive the expiration ar termination of this AgreemenY.

17.     TERIVIINATION

17.1.   City may terminate this Agreement for any reason on fve calendar days'  written

notice to Consultant.  Consultant may terminate this Agreement for any reason on

thirty calendar days' written notice to City.  Consultant agrees to cease all work

under Chis Agreement on or before the effective date of any notice of terminaCion.

All City data,  doeuments,  objects,  materials or other tangible things shall be

returned fo City upon the termination or expiration of this Agreement.

17.2 If City terminates this Agreement due to no fault ar failure of perfonnance by
Consultant,  then Consultanf shall be paid based on the work satisfactorily
performed at the time of termination.  In no event shall Consultant be entitled Co

receive more than the amount that wouid be paid to Consultant far the fu11

performance of the services required by this Agreement.

18.     GENERAL PROVISIOl!'S

18.1 Consultant sha11 not delegate, transfer,  subcontract or assign its duties or xights
hereunder, either in whole ar in part, without City's prior written consent, and any

attempt to do so shall be void and of no effect.   City shall not be obligated or

liable under this Agreement to any party other than Consultant.

18.2 Ii the performanee of this Agreement,  Consultant shall not discriminate against
any employee, subcontractor, or applicant for employment because of race, color,
creed,  religion,  sex,  marital status,  sexual arientation,  national origin,  ancestry,
age, physical or mental disability, medical eondition ar auy other unlawful basis.

18.3 The captions appearing at the commencement of the sections hereof,  and in any

paragraph thereof,  are descriptive only and for convenience in reference to this

Areement.  Should there be any conflict between such heading, and the section

or paragraph thereof at the head of which it appears,  the section or paragraph
thereof, as the case may be, and not such heading, shall control and govern in the

construction of this Agreement.    Masculine or feminine pmnouns shall be

substituted for the neuter form and vice versa, and the plural shall be substituted

for the singular form and vice versa,  in any place or places herein in which the

context requires such substitution(s).

18.4 The waiver by City or Consultant of any breach of any term,  covenant or

condition herein contained sha11 not be deemed to be a waiver of' such term,
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covenant or condition or of any subsequent breach of the same or any other term,
covenant or condition herein c;ontained.  No term,  covenant or condition of this

Agreement sha11 be deemed to have been waived by City or Consultant unless in

writing.

18.5 Consultant sha11 not be liable for any failure to perform if Consultatt presents

acceptable evidence, in City's soie judgment, that such failure was due to causes

beyond the control and without the fault or neglience of Consultant.

18.6 Each right, power aud remedy provided for herein or now or hereafter existin at

law, in equity, by statute, or otherwise shall be cumulative and shali be in addition

to every other right,  power,  or remedy provided for herein or now or hereafter

existing at law,  in equiYy,  by statute,  or otherwise.    The exercise,  the

commencement of the exercise, or the forbearance of the exercise by any party of

any one or more of such rights,  powers ar remedies sha11 not preclude the

simultaneous or later exercise by such party of any of all of such other rights,
powers or remedies.   If legal action sha11 be necessary to enfarce any term,
covenant or condition herein confained,  the party prevailing in such action,
whether reduced to judgment or not, shall be entitled to its reasonable court costs,

including accountants'  fees,  if any,  and attorneys'  fees expended in such action.

The venue for aiy litigation sha11 be Los Angeles County,  California and

Consultant hereby consents to jurisdicYion in Los Angeles County for purposes of

resolving any dispute or enforcing any obligation arising under this Agreement.

18.7 If any term or provision of this Agreement or the application thereof to any person
or circumstance shall, to any extent, be invalid or unenforceable, then such term

or provision shall be amended to, and solely to, the extent necessary to cure such

invalidity ox unenforceability, and in its amended form shall be enforceable.  In

such event, the remainder of this Agreement,  or the application of such term or

provision to persons or circumstanees other than those as to which it is held

invalid or unenforceable,  sha11 not be affected thereby,  and each term and

provision of this Agreement shall be valid and be enforced to the fullest extent

permitted by law.

18.8 This Agreement shall be governed and construed in accordance with the laws of

the State of California.

18.9 All documents referenced as exhibits in 2his Agreement are hereby incorporated
into this Agreement.   In Che event of any matexial discrepancy between the

express provisions of this AgreemenC and the provisions of any document

iaeorporated herein by reference, the provisions of this Agreement shall prevail.
This ins2rument contains the entire Agreement between City and Consultant with

respect to the transactions contemplated herein.   No other prior oral or written

agreemenCs are bindin  upon the parties.   Amendments hereto or deviations
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herefrom shall be effective and binding only if made in writing and executed by
City and Consultant.

TO EFFECTUATE THIS AGREEMEITT,  the parties have caused their duly authorized

representaCives to execute this Agreement on the dates set forth below.

City" Consuitant"

City of Los Alamitos Watershed Conservation Authority

By By:
7effrey L. Stewart, City Manager Jane Beesley, Acting Executive Officer

Date: Date:

By:
Name: Title:

Date:

Attest:

By
Adria M. Jimenez, CMC, City Clerk

Date:

Approved as to form:

By
Sandra J. Levin, City Attomey

Date:
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July 12, 2011

O  't
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r Valorie Shatynski
a Interim Executive Officer

ap  oaB Oo0 40p0
noo a

Rivers and Mountains Conservancy
100 N Old San Gabriel Canyon Road

Azusa, CA 91702
Mayor:
Kensrepr,es

The City of Los Alamitos is requesting a Grant Amendment to indude a revised
M°YPr'em Budget and Timeline.  The last submitted budget worksheet was dated September
ToY.Edgo`

21,  2009.  At that time,  no allowance was included for project management.  The
coM̂emers: purpose of the revised budget is to include fees for a project manager specificaliyw°"en K"s"m°i°

dedicated to this ro ect,  at the re uest of RMC staff.  The ro ect has been dela edGerri Graham-nnejia p 1 q P Y
Maim M. Pe for various unexpected reasons;  however,  the City is now prepared to move forward

c;y Ma„a9e,: towards the compietion of this park.
Jeffrey Stewart

A professionai Project Manager will be contracted by the City to handle general
oversight and coordination of this project,  allowing the City to focus on finalizing this
much delayed passive park site.

The project management fees include cruciai tasks,  inciuding but not limited to,
coordination with stakehoiders and permitting agencies such as the Los Angeles
County and Orange County Flood Control Districts,  Los Alamitos Unified School
District and SCE (including CPUC),  as well as processing the required agreements
and encroachment permitting.  Additionally,  the project manager will be responsible
for overseeing the completion of the construction documents,  during construction

and job close-out.

The project manager,  Debbie Enos of Watershed Conservation Authority,  will be

designated as the primary point of contact for coordination with the RMC project
manager.

All signature/authorizing authority will remain with the City Manager.   The revised

budget and timeline are attached for review in respect to this request.

If any questions please cali me at (562) 431-3538 ext 110

Sincerely,
3797 KaiellaAvenue

Los Alpmitos, CA c

90720-5600

reiepnone: David L.  Hunt, P.E.
562 437-3538

City Engineer
FAX (562) 493-7678

G \DAVE HUNT W!LiDAN\LETTERS\RMC 5-441.doc
www.ci. Los-Alamitos.ca. us
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averning Boasd June 29, 2011

Teres Viftegas,
Chair

Designee for Gloria Molina

Los nngees connry soara or Mr. Jeff Stewart

Supervisors, 1s' Iistrict CIT.y M3ri2g81'
3191 Katella Ave

Vice Chair
Los Alamitos,  CA 90720

Designee for Michael D.

nntono;t, Re:  City of Los Alamitos Coyote Creek Improvement
Los nngees councy soara of

pro'ect WCA PM and CM Services Pro osal
Supervisors, 5'" District p

YfarEy Kataara

Designee for Mark Ridley-
jE3i: IVIi.  StEW2itThomas

Los Angeles County Board of

suYrosors, 2 D;s,c At the request of the City of Los Alamitos and the

Cunnie 5aietsi recommendation of the Rivers and Mountains Conservancy
Designee tor pon Kndbe RMC),  the Watershed Conservation Authority  (WCA)  is
Los Angeles Counry Board of

providing the attached Professional Services proposal
supervisors, 4« nseric

Exhibit A)  for your consideration to forward the Coyote
Dan Aarahi Creek Improvement project to completion over the next 12
Rivers and Mountains mOnthS.   Th1S pl"OpOSal OUtI1ri8S tkle WCA'5 3nt1C1p2tEC1Conservancy

Project and Construction Management services necessary
Frank eataara to complete the project as efficiently as possible and within
rzers ana Mount;ns the remaining grant period.   For reference,  please see the
Conservancy

attached Updated Project Budget  (Exhibit B)  and Updated
Edwaxd 4Ettsaac Project Schedule (Exhibit C).
Rivers and Mountains

Conservancy
In Order to Proceed

Gaifl Fezer Any contract that the WCA seeks to enter into with
n;recor

the Ci of Los Alamitos to rovide Professional Services
Los Angeles County p

DeParcmenc oe Yuhii works will require the WCA Board of Director's consideration and

Jane eesFey
approval.   Next scheduled WCA Board meeting is July

nctng ExeUVe orrer 28,  2011.  Acceptance of proposal aad sample contract

would need to be in place by July 12 to be placed on

the agenda.

The WCA does not have an independent cash flow

stream and therefore would require,  from the City of Los

Alamitos,  an upfront retention value of 10%  of the total

anticipated fee,  or $9,900.00, to proceed.

In addition to executing a professional seroices

contract with the WCA,  the City of Los Alamitos will need to

provide a letter to the Rivers and Mountains Conservancy
requesting a project extension through June 1, 2012.  If the

Watershed Conservation Authonty 100 N. Old San Gab Canyon Road Azusa, CA 91702

Phone: (626) 815-1019 a Fax: (626) 815-1269 I,-mail: be7esleyawca.ea.  ov

www.wca.ca.gov
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City c>f Los Almitos finds tlic  tiFiched budgc.t and sdmdule exhibiYs

acteplable,  tl7cse sliould  3so be sLbmiYted to tlc RMG for reiiec=  anc3

apFroval crt a{;rant amenc(zrent.  '1'hc grant amendment request letter
must be sent to the RRRC hy July 12, 2011 Yo be included on the ,luly
25, 201 7 12̀MC f3oard Agcrda fcr consicleratio».

1"he WCA sitaccrely appreaiates the cpportunity to providc 1'rojeet and

Constrlir,Yion Mnagement Assistance to t17c City of Los Almitos for the Coyot
Creek Imnovrienl I'roject.     We lhaanlc  ,you in advince tor your Yimely
consideration Eind attention  (o otin  }roEosal .iud the issuanec of the f2iv9C grant
amendnieit request letter.  While,  therc remin un}cnottns zancl items wholty
autsida the cntrol oi'  the WCA,  such ais Southern Califor3ia Gdison's Lease

process and 1'ublic Uciiig Carnrrissiotl aFpccrval proeess,  thc WCA ivill perfonn
ow besY efforts to ar.lIeve the RMC's rnt requirements and  [ime deadline.

Upon yw acccptance of our prvosrl, vc ca  rarovide the apropriate seniccs

arement fcr execution by the C.ity, cr utilize the Ciry's farm if it is campatillc
tvrth thc WCA's requirements  nd is ap7rnved by the WCA's 13at-ird of Directors.

It you have any quŝtions or cnncerns regr-irding tlis proposal for sevices or

wish to modify any task to betzc r mect tic  specific necds of thc City at thc

Coyote Creck IrnErovement project,  le<ic contoet ow Project Mnuger,  Debbie

Enos at 62G-815-]079 ext 112 or at [ct4;re 3 ca"v,

Sincerely,

f` i'f..t'`/c,JC(    t
j Clane BeeelcY, r

Acting Executivc Cfficer

CC:

L'nclosure(sj

JB:  (de)
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Exhibit A-  Professionat Services Proposat

City of Los Alamitos

Coyote Creek Improvemeat Project WCA PM CM

Services

The Watershed Conseroation Authority (WCA), created in 2003, is ajoint powers

authority of the San Gabriel and Lower Los Angeles Rivers and Mountains

Conservancy  (RMC)  and the Los Angeles County Flood Control District.   The

focus of the WCA is on projects which will provide open space,  habitat

restoration,  and watershed improvement in the watersheds of both the San

Gabriel River and the Lower Los Angeles River.

Scope of Work includes the following:

Desi¢n and Pre-Construction Activities

1)  Review project documents,  related exhibits,  and applicable project and site

easement/permitting requirements to become familiar with the project,
understand the design criteria and acceptance parameters and arrive at

mutual understanding of the requirements for the project with the City of

Los Alamitos.

2)  Establish contact with appropriate representatives to the project inciuding

City of Los Alamitos,  Landscape Architect and relevant sub-consultants,
Southern California Edison  (SCE),  Golden State Water Company,  County of

Los Angeles Flood Control District,  Orange County Flood Control,  Pipeline
Cornpany and others as required.

3)  Review the required baseline schedule and supporting documentation,
advise as to areas of improvement and produce,  as necessary,  schedule

correction strategies to meet project timeline targets.

4)  Establish a project file system and communicaflon hierarchy with the City,
the Landscape Architect,  SCE and contraetor(s)  and other project team

members as appropriate to facilitate communication within the project team,
document decisions made,  inspection and site observafion results and the

progress of the project.

5)  Hold regular project team meetings,  prepare action item meeting notes and

track progress.

6)  Review and comment on Construction Documents and support transmittal

for plan checks and permit submittals.
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7)  Assist the City,  as required or requested,  to facilitate SCE Lease process and

submittal of documents in support of California Public Utilities Commission

application and compliance with SCE construction guidelines.
8)  Assist the City and Landscape Architect during the Bid and Award Process.

Construction Actinities

1)  Conduct project team meetings and prepare,  distribute and track action

items.

2)  Provide on-going and regular monitoring of contractors operations as

appropriate at the project site,   including when major new/critical
construction operations are taking place as anticipated by contractor's

schedule. Note:   on-site monitoring will not be continuous full-time
observation,  but will prouide observation for the duration required based upon

the coniractors progress,  construction activities and inspecfion required of
others.

a)  It is anticipated that the CM will conduct daily monitoring visits to the

project site and provide a daily report of issues raised or notes of

observations made,  as well as observations and inspections made by
others.

b)  Daily reports will be collated and submitted to the City with a monthly
progress report.

3)  Assist the City,  as required or requested,  with the receipt,  distribution,
review and return of required project document submittals with the

appropriate actions required of the contractor documented in the submittal

return package when the CM is at the project site.

a)  Schedule of Values.

b)  Trade,  materials and equipment submittals.

c)   Equipment schedules and lists.

d)  Requests for information.

4)  Provide Cost management and control to the project budget in support of

the City staff.

a)  Provide advice and consultation to the City in the processing of change
order requests as appropriate.

5)  Review and provide comment to the contractor of the periodic schedule

updates and advise the City Staff of the project status as necessary or as

requested.
a)  Monthly schedule update submittals.

b)  Intermittent schedule updates as may be required by the project progress

and issues discovered during the project process.
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6)  Assist the City and Landscape Architect with the coordination,  scheduling
and verification of site visits,  obseroations,  reviews,  testing and inspections
required of the contractor to meet the requirements of the project
documents.

7)  Prepare and submit monthly Project Progress Report  (one page,  summary

level, bullet format).

a)  Summarize progress.

b)  Address issues, resolution of issues and any impacts.

c)   Summarize anticipated activities for future periods.
d)  Address unusual or unexpected events,   achievements and project

benefits or risks.

8)  Assist the City,  or receive and process if requested,  contractor`s monthly

payment requisitions.
a)  Review and verify that the contractor  "As Built"  documents are up to

date.

b)  Review and verify the contractor's progress estimates.

c)  If requested to process payment requisition by the City, WCA will provide
the approved monthly pay request to the City for final processing and

payment.

9)  Substantial Completion verification and processing.

a)  Coordinate and verify final testing of contractor install systems in

accordance with contract documents.  Receive and file final test reports.

b)  Substantiate,  review and publish the contractor's preparation of a

completion" list if required.

c)   Substantiate,  review and publish the contractor's preparation of the

punch-list.

d)  Request and coordinate Notice of Substantial Comletion from

Landscape Architect.

e)   Conduct punch-list reviews.

fl Verify with SCE's Project Representative that SCE concurs with the

completion of the project.
g)  Noti£y the City of the completion of all project activities and punchlist.

10)WCA has not included site visits to verify contractor's Maintenance Period

activities and operations, as this work will occur outside the funding window

and term and scope of this proposal.

Proiect and Construction Maxaa¢ement Servfces Costs

Based upon an assumed start date of May 17,  2011 and complete by date of

June 30,  2012 for Project Management and Construction Management Services
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in assisting the City of Los Alamitos and their staff with completing Design
Documents,  Permit and SCE submittals,  CPUC submittal,  and the Bid and

Award process through completion of Construction activities, we have developed
the time and material cost estimate proposed below.

Pro9ct Function/Task Estimated Fee

Project Management/Construction Management 90,369
Support Services 6,89'7
Other Costs (i.e.  Mileage) 2 390

Total Estimated PM/CM Fee 99,656

Note: Services equates to average of .4 Ful2-Time Equivalent (F7'E) PM and CM

support over the project term June 20I 1 to May 2012; please be aware that this

cost estimate does not include full-time on-site management or oversight.

Retention

Upon execution of an agreement, the WCA will require a deposit equal to 10% of

the total estimated fee.
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iscussion Item Item No:  C

To: Mayor Kenneth Stephens Members of the City Council

Via: Jeffrey L.  Stewart, City Manager

From: David Hunt, City Engineer
Steven iVlendoza,  Director of Community Development

Subject: Approval of Lease Agreement between Southern Californ6a Edison

SCE) and the City Of Los Alamitos for the Coyote Creek Park

SummaYy:  The City is seeking to construct a low impact,  recreation parkway area in

the SCE right-of-way along the Coyote Creek behind Oak Middle School,  with a

1,440,000 grant received from the Rivers and Mountains Conservancy  (RMC).   To

complete the project,  it is necessary to obtain a lease agreement from the Southern,

California Edison Company.  The City Attorney has reviewed the draft lease and finds it

acceptable for the purposes of a low impact,  recreational parkway.

ReCOmmendatiOn:   Authorize the City Manager,  City Attorney and City Clerk to

isign the lease.

Background

In 2005,  the City of Los Alamitos was awarded funding in the amount of  $1,440,000
from the Rivers and Mountains Conservancy  (RMC)  to create a recreation parkway
adjacent to Coyote Creek,  Oak Middle School and the Royal Oak Mobile Home Park.

The grant funds for the project come from the RMC through Proposition 50,  the Clean

Drinking Water,  Coastal and Beach Protection State Bond Act of 2002.

The project site borders Coyote Creek flood channel and the regional bike trail along
Coyote Creek,  both of which are maintained by the Los Angeles County Department of

Public Works  (LACPW),  between Cerritos Avenue and Katella Avenue.   The parcel is

approximately 2,50 feet in length and approximately 4.0 acres. The site is comprised of

a Southern California Edison  (SCE)  right-of-way area,  an SCE easement for an existing
oiI pipeline,  and an additional easement area for Orange County Flood Control District

OCFCD).   The OCFCD easement is used to maintain the Los Alamitos Channel,  an

earthen channel which flows through the site from the northeast to southwest.  The

project focus is to create a passive recreation area with landscaping composed of native

plants of significant ecological value to the region to attract habitat,  and restore the site



from a barren utility corridor into a passive greenway park along the Coyote Creek

Channel.  The walkways will be constructed with non-pervious materials to allow storm

water to percolate back into the ground.  The development of a park is an opportunity to

provide a prototype for the modification of single-purpose land use restrictions to multi-

purpose land uses.

Discussion

The City Attorney has reviewed the draft lease and finds it acceptable for the purposes
of a low impact,  recreational parkway.  Once the City accepts the Lease Agreement,
Edison will finalize the Agreement and route it internally for signature.   Once the Lease

Agreement is signed by Edison's Vice President,  it will be mailed to the City for

signature.  The Lease Agreement is returned for submittal to the CPUC;  Edison's legal
and regulatory departments will then prepare the Draft 851 application.  A copy of the

Draft 851 will be sent to the City of Los Alamitos for review.  After the 851 is signed by
all parties it will be submitted to the CPUC.

As soon as Edison receives the CPUC order authorizing SCE to Lease the site for a

park and both SCE and the City of Los Alamitos accept conditions imposed by the

CPUC, the Lease is in effect.  Rents are paid by the City and insurance  (refer to Article

X of the Lease) provided by the City of Los Aiamitos.  SCE will confirm by Ietter that the

lease is in effect.  If SCE or the City does not accept any conditions imposed by the

CPUC,  the agreement terminates;  if conditions imposed are accepted by both parties
and final construction plans are approved by SCE, the City can start construction of the

Park which is estimated to start December 2011.

Recommendations

Approve the  "Lease AgreemenY'  between Southern California Edison and the City of

Los Alamitos for the Coyote Creek Park and establish a budget amount of $1,750.00 for

year 2011-2012 for the lease.

Fiscal Impact

The yearly rent for the lease will start out at $1,750.00 in year one,  and increase every 5

years,  to cap out at  $2,562.18 in year 25 per the table in Schedule  "1".  The lease will

commence on the date of the CPUC's order approving the lease. This is estimated to be

December 2011.

Submitted By: Approv y:

David Hunt,  PE J e tewart

City Engineer ity Manager

Coyote Creek Project
July 18, 201

Page 2



Reviewed By:

Steven Mendoza

Director of Community Development

Attachment:   9) Lease Agreement dated 07-07-2011

Coyote Creek Project
July 18, 2011

Page 3
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LEASE AGREEMENT

i
This Lease Agreement {as the same may ba amended,  this "AgreemanF'} is entered into this
11th day of July 2011 by and between Southem California Edison,  a Californla corpora#fon,
Lessor°},  and City of Los Alamitos  ("Lessee") (individually referred to herein as °Party"  and

collectively refsrred to as "Parties") and is made with reference to the following facts:

I RECITALS

i A. Lessor is a public utility company regulated by the California Public Utilitiss Commission

CPUC")  and is in the business of generating,  transmitting and distributing alectrical
I power to its customers throughout the Southem Califomia area.

B. Lessee is a duly formed City and poliiical subdivision of the State of California.

C.     Lessee is authorized under Proposilion 84 fhe Safe Drinking Water, Water Quality and

Supply,  Flood Control,  River and Goastal Protecfion Bond Act of 2006 to enter into

agreements that furlher the purposes of Prop 40, 50 and 84.

D.     Lessor is the owner of that certain 3.50. acre parcel af real property located in #he
I Counry of Orange,  State of California,  {the  "Site")  that Lessor has determined is

potentially suiYabie for the use by Lessee for public park and recreation purposes,  The
identified Site is more particularly identified in Exhibit  "A°  attached hereto and

iincorparated herein.   Lessor has determined  #hat the park and recreation use,  as

proposed by Lossee, is compatible with Lessor's primary use of the Site for electric utility
purposes as reserved by Lessor under this Agreement.

E. Lessee desires to obtain from Lessor, and Lessor desires to grant to Lessee, a Iease for
the Site upon the terms and conditions set forth in this Agreement expressly to assist
Lessee in furthering the purposes of Proposition 40,  50,  84 and other such applicable
funding souroes.

ARTICLE 1

LEASE

1.1 Lease Term.   The Leasa for the Site shall be for a term of twenty five (25) years (the
Lease Term") commencing on tha date of the CPUC's order approving this Lease as

set forth in Articls 1.2 below (the "Lease Commencement date"), and terminates on the

twenty fiffh  (25'  anniversary of fhe Lease Commencement Qate  (the  "Termination
C1ate"), unless sooner terminated in accordance with the terms of this Agreement,

1.2 Appraval.   Lessee understands that Lessor must obtain authorization from the CPUC
pursuant to Soction 851 of the California Public Utilities Code as a condition to lease the

Site.  Lessor agrees to file an application with khe GPUC and will use its commercially
reasonabie efforts fo secure approval to lease the Site Yo Lessee.   tn the event the
CPUC issues an order authorizing Lessor ta lease the Site with no conditians, then the
Lease Commencement Date" shall be date on which such order is issued.  In the event
the CPUC issues an order authorizing Lessor to Iease the Sife subjeci fo certain

conditions,  L.essor shali deliver to Lessee a eopy of any such order by the CPUC, and
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Lessee and Lessor shall have thirty  (30)  days to elect either to  (a)  abide by any
conditions imposed by the order; or {b) decline to abide by such conditions.  In the event

Lessee and kessor elect to abide by such conditfons imposed by the order, then essee
and Lessor shall execute an amendment to this Agreement incorporating such
conditions and the  °Lease Commencement Date°  shall be date on which such

amendment is issued;  the execution of any such amendment by lessee and Lessor

shail evldence the Parties' approval of such conditians imposed by the order.  If Lessee
and  essor do not mutually agree ta abide by such conditions,  then the Parties shail

have no obligation whatsoever under #his Agreement.  Lessor makes no representation
or warranty whatsosver to Lessee regarding the outcome or the length of the

Seetion 851 appiication process.  In the event the CPUC prohibits Lessor from Ieasing
the Site in accordance with this Agreement,  then Lessor shail have no obllgation
whatsoever under this Agreemen#.

IIRTICLE 11

RENT

2.1 Rent.   Lessee agrees to pay in lawful money of the United States as rent ("Base RenY')
for the use of the Site during the term of this Agreement, without deduction, abatemsnt,
prior demand or offset,  at the times and n the manner as hereinafter provided.  Base

iRent for the Site in the annual amounts specified on Schedule "1" attached hereto below
shali be payable in advance in equsl yearly installments on the Lease Commencement
Dafe and on the annfversary of the Lease Commencement Date each year of the Lease

i Term thereafter at Lessor's address set forth in Section 2.3 below ar at such other place

iasL.essor may designate in writing.  Uniess the context requires otherwise, references to
Rent"  in this  /qreemant shall mean Base Rent together with all oiher amounts or

payments required to be made by Lessee to or for the benefit of Lessar under this

Agreement.

i 2.2 La1e Pavmenfi Charaes.   essee acknowledges fhat late payment by Lesses to Lessar
of the Rent will cause Lessor to incur costs not contemplated by this Agrezment,  thm
exact amount of such costs being extremely difficuft and impracEical to fix.  Such costs

include,  wiYhout limitation,  processing,  accounting and interest charges.  Therefore,  if
any installmenY of the Rent is not received on the dus date,  and if such default is not

cured in the time frames set forth with Section 13.2  (a)  of the lease,  Lessee will be

charged a ten percent (10%} late fee on all amounts oufstanding.  The parties agree that

this late charge represents a fair and reasonable estimate of the costs that Lessor will
incur by reason of late payment by Lessee.

2.3 Checks for Rent Renf payments shalt be made payable to "Southern Califomia Edisan

Company" and mailed to Posf 4ce Box 800,  Rosemead,  Calffornia 91770, Attention:

Gorporate Aecounting Dept.   Accaunts Receivable,  or such other address as Lessor

may designate in writing.

ARTICI.E III

TAXES; ASSESSMENTS

3.1 On Reai and Personal Site.   Lessor shall be responsible far aA real proporty taxes,  'rf
any,  assessed against fhe SiYe and for ail personal properky faxes,  if any,  assessed

againsi Lessor's improvements located on the Site.    Lessee shall pay without

abatement, offset or deduction al3 other real and personal property taxes,  general and

speciai assessmets, and other charges of every descriptfon levied or assessed aganst
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the Site, improvements located on the Site constructed by Lessee, personal propeMy oF
Lessee located on or in the land or improvements,  the Ieasehpld estate,  or any
subieasehoid estate, to the full extent of instailments falling due during the Lease Term.

Nothing herein shall requirel.essee to pay any taxes assessed against any equipment
or improvements belonging to Lessoc Lessee shaii make all payments direct to the

charging authority at least five (5) days before delinquency and before any fine, interest,
or penaity shail become due or be imposed by operetion of law for their nonpayment.  If,
however,  the law expressly permits the payment of any or ali of the above i4ems in
instailments  (whether or not in#erest accrues on the unpaid balance},  l.essee may,  at

Lessee's election, utilize the permitted installment meihad, but shall pay each instaliment
with any interest before delinquency.

I,
3.2 Prorations.  AII payments of taxs or assessments or both, except permitted instailment

payments, shall be prorated for the initial Lease Term year and for the year in which the
Lease terminates.   For permitEed instaliment payments of which at least the flrst
installment fell due befpre the commencement of the Lease Term,  Lessee shall pay all
installments falling due after commencement of the  ease Term.   For permitted

i
installmenY payments of which the first instailment falls due during final years of the
Lease Term, Lesses shall pay only the instaliment(s) falling due before expiration of the
Lease Tarm.

3.3 For Other Propertv of Lessor.   if the Site is assessed with other property of Lessor for

i purposes of property taxes,  assessments, or other ad valorem or improvement levies

colisctively referred to in this paragraph as taxes), ali tes imposed on the entire parcei
j of whlch the Site is a part shall,  until the Site is separately assessed,  be prorated and

essee shali pay that fraction of the entire tax equal to the fraction that the value oP the
Site  (excludfng Lessor's improvements and equipment}  bears to the value of the total

property included in the assessment.

3A Lessee's Riaht to Contest.    Lessee may contast the legal validity or amount af any
taxes,  assessments,  or charges irnposed by a taxing agency for wfiich Lessee is

responsibie under fihis Agreement,  and may instituie such proceedings as Lessee
considers necessary.  If Lessee contests any tax,  assessment, or charge L,essee may
withhold or defer payment under protest but shall protect Lessor and the Site from any

I lien by adequate surety bond or other appropriate seourity.

l.essor appoints Lessee as l.essor's attorney-in-fact for the purpase of making all

payments to any taxing authorities and for the purpose of contesting any taxes,
assessments,  or charges,  condiYioned on Lessee's preventing any liens from being
levied on the Site or on Lessor (other than the statutory lien of Rovenue and Taxation

Code Section 2187).

3.5 Proof of Comoliance.   Lessee shall furnish to Lessor, at least three (8) days pefore the
date when any tax,  assessmeni,  or charge would becoma delinquent, receipts or other

I appropriate avidence establishing their payment.  Lessee may comply with this

requirement by retaining a tax service to notify  essor whether the taxes have been

paid.
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ARTICLE IV

USES:PURPOSES

4.1 Uses.   Lessee shall use and permit the use of the Site tor park space and recreationai

purposes, which shall consist of the following:  Greenbelts (grass, shrubs, and trees with
a fifteen  (15) foot maximum height nafure growth species Ifmita#ion),  pedestrian hiking
and non-moforfzed biking trails,  which is consistent with fhe purposes of Prop 40 and

Prop 50,  or other consistent laws and regulations or future bond measuees fhaf may
follow Prop 40 and Prop 50,  upan the terms and conditions set forth in this Agreement
and for which  essee has obtained Lessor's prfor written consent,  consistent with

Lessor's use of the Site for its pawer lines and equipment (the °Approved Use").  In no

event shaA the Approved Use be inconsistent with the Secondary Land Use

f2equirements, ettached hereto as Exhibit "B" and as may be reasonably amended from
time to time or otherwise not furkher the purposes of Prop 40 and Prop 50 as set forth

upon the effective date of this Agreemet.  No uses other than the Approved Use will be
allowed on the Site.

4.2 Land Use Restrictions.    Lessee may obtain land entitlements  (e.g.  conditional use

permit}, required for the Approved Use, provided that Lessee first obtains Lessor's prior
written consent to do so,  and further provided that in na event shall the potential land
entitlements intertere or atherwise constrain SCE's current or futurs primary use of the
5ite for utility purposes.

4.3 Condition of Site.   Lessee hereby accepts the Site in its condition existing as of Yhe date
of the execution hereof,  subject to all applicable zoning,  municipal,  county,  state and
federal laws,  ordinancos and regulations governing and regulating the use of the Site.

Lessee acknowiedges that neither Lesor nor any agent of Lessor has made any

representatian or warranty with respect to fhe condition of the Site or the suitability
thereaf for Lessee's intended use, nor has l.essor agreed to undertake any modification,
alteration or improvement to the Sife except as provided in this Agreement.

4.4 Acceptance of the Site.    Except as may be otherwise expressly provided in this

Agreement, the taking of possession of the Site by Lessee shail in and of itseif constitute

acknowiedgment that the 8ite is in good and leaseable condition, and Lessee agraes to

accept fihe Site in its presentiy existing "as is" condition.  Lessor shall not be obligated fo
make any improvements or modification thereto except to the extent otherwise expressly
provided for in this Agraoment.

4.5 Site Investipation.     Lessee represents to Lessor that it has made a sufficient

investigation of the condition of the Site existing immediately prior to executing this

Agreement  (including investigation af the surface,  subsurface and groundwater for
contamination and hazardous subsfances)  and is satisfiod  (a} that the Site wili safely
support the Approved Use, (b) that the Site is atherwise fuily fit physically and IawFully for
the uses required and permitted by this Agreement, and (c) that the Lessee accepts all
risks associated therewith.   Lessee acknowiedges that,  prior to the execution of this

Agreement, Lessar provided Lessee access to the Site for a reasonabie time and upon
reasonable terrns and conditions for purposes of providing to lessee the opportunity to

investigate, sample and analyze tho soii and groundwater on the Site far the prosence of
hazardaus substances.  The phrase  "hazardaus substance",  as used herein,  has the
same meaning as that phrase has under Sections 25316 and 25317 of the California
Health and Safety Code.
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4.6 Comaliance with Laws.   Lessee shall,  except as otherwise expressiy provided in fhis

Agreement,  be solely responsible,  without any cost br expense to Lessor,  to take all
actions necassary to improve and continuously use the Site as requirod by this

Agreement and in compliance with ali applicable laws,  statutes,  zoning requiremen#s,
ordinances, governmental ruies or regulafions or requirements of any duly constituted

public authority now or later in force, or with the requirements of the State Fire Marshal(
or other similar body now or hereafter constituted, relaiing to or affecting the condition,
use or occupncy of the Site.  The judgment of any court of competent jurisdicfion or Yhe
admission of Lessee in any acfion againsY Lessee, whether Lessor is a party thereto or

not,  that Lessee has violafed any law,  statute,  ordinance or govemmental rule,
regulation or requirement,  shell be canciusive of that fact as between Lessor and
Lessee.  Lessee shali not apow the Site to be used for any unlawful purpose,  nor shall
Lessee cause,  maintain or permit any nuisance in,  on or abou# the Site.  Lessee shall
not commit or suffer to be committed any waste in or upon the Site.  Lessae sha11 not

interFere with Lessor's access to and use,  repair,  maintenance,  repiacement, alteration
and operation ofIessor's improvements,  equipment and facilit(es located on the S'rte,
whlch rights of access, use,  repair,  maintenance, repiacement, alteration and operation
are hereby expressly reserved by Lessor.

4.7 Petroeum Products.   Except as otherwise expressly permitted by Lessor, lessee shall

not install facilities for, or operate on Yhe Site, a gasoline or petroleum supply stafion, nor

shall the transportation or sfiorage of gasoline or petroleum products be permitted.

4.8 Explosives And Flammable Materials.   fhe Site shall not bs used for the manufacture oF

flammable materiais or explosives,  or for any storage of flammable materials or

explosives.   Further,  the Site shall not be used by Lessee for any other purposes
deemed by essor to be a polential fire or other hazard. The operation and maintenance

of the Site shall be subject to regulations issued by Lessor so as to protect against fire or

other hazard impairing the use, safety and appearanca of tho Site.  The occupancy and

use of the Site shali not be such as wiil permit hazardous or objectionable smoke,
fumes, vapors pr odors fta rise above the surface of the Site.

4.9 Hazardous Substances.   Lessee shall not use,  create,  store ar allow any hazardous
substances on ths Site,   Fuel sfored in a motor vehicle for the exciusive use in such
vehicle is excepted.  In no case shall Lessee cause or ailow the deposif or disposai of

any hazardous substances on the Site.  Lessor, its agents end its contraetors shall at ali

times have the righ#,  but not the obligation,  to go upon and inspect the Site and the

operations thereon to assure compliance with the requirements herein stated.   This

inspection may include taking soil, soii vapor andior groundwater samples end analyzing
ortesting such samples to determine whether hazardous substances are present.  In tho
event thaf analysis or testing indicates that hazardous substances are present on the

Site, Lessee shall be responsible tor and bear the entire cost of removai and disposa! of
hazardous substances introduced to and(or released on #he Site during the Lease Term.
Lessee shail also be responsible for and bear the entire cosR to remediate and clean up
any contaminated soil andJor groundwater,  both on-Site and off-Site, resulting from the

hazardous substances introduced to andlor released on the Site during the Lease Term.
Lessee shall not be respansibls for or bear the cosf of removal or disposal of hazardous
substances introduced to the Site prior to the Lease Term  (excepting any such
hazardous substances introduced by Lessee or its agents).   Lessee shali indemnify,
defend,  reloaso and hold harmless Lessor and its affiliates,  agents,  directars,  officers
and employees  (collecYively  "Lessor Parties")  from and against any and all liabilities,
damages,  claims,  losses,  costs or expenses  (including,  without limitation,  attorneys'
fees)  resuiting from or arising out af the use,  storags,  disposal,  release or othor
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presence of hazardous substances on,  in,  under or about the Sife during the Lease

Term, except to the extent caused by Lessor's gross negligence or wiliful misconduct.

4.10 Hsicrht Limitations.    Any equipment used by Lessee or its agenfs,  employees or

contractors, on andlor adjacent to the Site, wili be used and operated so as to maintain a

minimum of twenty seven  (27)  feet of vertical ground ciearance from all overhead
electrical conductors and otherwise maintain cearances in accordance with the results

of line clearance evalua#ions performd by SCE in connection with SCE's review of
Lessee's pians and specifications.

4.11 Access and Clearances.   Lessee will provide Lessor with adequate access to ail of
Lassor's facilities on #he Site and at no time will there be any interference wifh the free
movement of Lessor's equipment and materials over the Site.   L.essor may require
Lessee to provide and maintain access roads within the Site,  at a minimum of sixteen

16)  feet in width,  together with commerciai driveway aprans and curb depressions
capable of supporting a gross load of forty (40J tons on a three-axle vehicie.  Lessee wili
make no use of the area directfy uderneath Lessor's towers and will maintain the

foliowing minimum clearances at all tirnes, excepY as otherwise approved by Lessor in

writing:

a)     One Hundred (100) feet from all towers.

b}     Ten (10) feet fram all steel poles, wood poles and anchors.

NOTE:  Additional clearance shall be required for structures and ather material

improvement.

4.12 Parkwavs, Landscaainp and Weed Abatemenf.   Lessee will keep parkway and sidewalk
areas within and adjacent ta the Site free of weeds and trash.   I.essoe wiil maintain

parkways and provide Iandscaping that is satisfactory to Lessor.   Lessee wili be

responsible for all weed abatement on the Site.

4.13 Fencina.   Lesses may install fencing on the Sife with prior writfen approval from Lessor.
Such fencing will include double drive gates or electronic gates,  a minimum of sixteen

1&) feet in width,  designed to accommodate Lessor's locks,  in locations specified by
Lessor.  Lessee will ground and maintain ali fencing.

4.14 Wrecked Vehicles ad Parkinq.   Lessee shall not park or store wrecked or inoperable
vehicles of any kind on the Site.  Vehiole parking shali be limited to those areas which
are shown an Lessee's plans and specifications which have received Lessor's prior
written approvai, and further provided that such parking shali be Iimited to overflow and
or short-term (no ovemight) parking.

j 4.15 Reservations for Bfllboards.   Lessor reserves the right to license a portion of the Site ta
third parties for construction and maintenance of billboards.   7hQ location of the
biliboards wiil be mutuaily agreed upon by Lessee and Lessoc Lessee shal(  not

unreasonab(y withhold its conourrenco.

4.16 Cell Sites.   essor reserves the right to lease a portion of the site from time to time to
third parties far construction and maintenance of cali sites with the consent of the

Lossee, which consent shall not be unreasonabiy withheld, coditioned or delayed.
i

4.17 Environmental Mitiqation.   Lessee understands and agrees that the Site may not be
used for the purpose of miiigation under the California Environmental Quality Act
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CEGL4), or any other law or regulation, or for any other mitigation purposa whatsoever.
Lessee agrees for itself and for its contractors,  agents,  licensees,  invitees and

employees,  to indemnify,  defend,  release and hold harmless Lessor and the other
Lessar Parties from and against any and all liabilities, damages, ciaims, losses, costs or

expenses  (including,  without limitation, attorneys' foes)  resulting from or arising out oi
the use of the Site for any environmental mitigation purpose(s).

4.1$   Creeks or Sfreams.   Under no circumstances shall Lessee deveiop or allow the

formation of creeks, rivers, streams, waterways, lakes, pools nr other bodies of water or

riparian features on the Site.

4.19 Sians.   Lessee shali be required to construct,  erect,  maintain trail sgnage and other

signage which clearly identifies Lessor's access roads and otherwise identities Lessor's

primary use of the Site for utility purposes, and that passage through the Site is subJect
to Lessor's rules and ather restrictions.  RII signage shall be in accordance with Lessor's

specifications and shail require Lessor's prior written consent.   No signs shail be of a

nature or content that injures the reputation of Lessor.

4.20 Anti-Climbina Guards.   i.essee shall pay,  at its sole cost and expense,  for Lessor to

design,  fabricate and instail anti-climbing guards.   The antt-climbing guards shall be
installed an Lessor's transmission fowers located on the Site for the protection of fhe

general pubiic.

4.21 Electric and Maynetic Fields.  There are nurnsrous sources of power frequency electric

i and magnetic field {"EMF"), inaluding household or buildiny wirEng, electrical appliances
and electric power transmission and distribution faci[ities.  There have been numerbus

scientific studies about fhe potential health sffects of EMF.  interest in a potential Ifnk
between long-term exposures to EMF and certain diseases is based on the combination
of this scientific research and public concems.

While some 30 years of research have nat established EMF as a health hazard, some

heaith suthorities have idenfified magnetic fieid exposures as a possible human

carcinogen.   Many of the questions about specific diseases have been suocessfully
resolved due to an aggressive international research program.   However,  potentially
importan#  public heaKh questions remain about whether there is a link between EMF

exposures in homes or work and some diseases including childhood leukemia and a

variety of other adult diseases (e.g. adult cancers and miscarriages).

While scientific research is continuing on a wide range of questions relating to oxposures
at both wark and in aur communities,  a qufck resolution of the remaining scientific
uncertainties is not expected.

Since the Site is in ciose proximity to  essor's electric facifities,  L.essor wants to share
with Lessee and those who may enter the Site under this agreement,  fhe information

available abou# EMF.  Accordingly,  lessor has attached to this document a brochure

thet explains some basic facts about EMF and that describes Lessor's policy on EMF.
Lessar also encoueages Lessee to obtain ather information as needed to assist it in

i understanding the EMF issues with respect to its planned use of the Site.   More
infarmation is regarding EMF is found within Exhibit  "C"  attached hereto and

incorporated herei by this reference.

4,22 Induced Voltaae.   essee hereby acknowledges that any structures (ineluding,  but not

fimiYed to buildings, fences, Iight poles) ft may aonstruct or erect under the terms of this
Lease will be in close proximity to ona or more high voitage (66 kilovolt or above) eiectric
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transmission lines and/or substation facilifies.   Such struotures  ("Structures")  may be

susceptible to induced voltages,  static voltages and/or related electric faulf conditions

hereinafter collectively referred to as "Induced Voltages") unless appropriate grounding
or other mitigation measures are incorporated into the Structures.   If not properly
mitigaied,  Induced Voltages can result in a variefy of safety and/or nuisance condit(ons,
including, buf not limited to, electric shocks ar other injury to individuals con#acting the
Structures or other utilities connected to the Structures  (including,  but not limited to,
nafural gas (ines, water lines or cable television lines), or interference with or damage fo

sensitive electronic equipment located in or araund the Structures.   Appropriate
rneasures ta mifigate Induced Voftages,  if required, wiil vary from case to case because
of factors such as electric facility configuration and voltage,  other utilittes invoived,  or

sensitivity of electronic equipment.  Lessee wi11 be responsible to determine what, if any,
Induced Voltages mitigation measures should be undertaken regardfng the Structures,
and to impiement such mitigation measures at its sole cost and expense.

Lessee agrees for itself and for its contraotors,  agenfs,  lioensees,  invitees and

empioyees, to indemnify, defend, release and hold Lessor,  its parent, subsidiaries, and
affiliated entities and their respective officers and employees harmless from and agalnst
any and ali ciaims, loss, damage, actions, causes of action, expenses (including, withaut

limitation, attorneys' fees) andlor liability arising from or growing out of loss or damage to

property,  including without  [imitation Lessor's own property,  ar injury to or death of

persons,  including without iimitation employees,  contractors,  agents,  licensees and
invitees of Lessor or Lessee,  caused by or resulting from or cannected to Induced

Voitages on or related to the Structures.

ARTICLE V

IMPROVEMENTS

5.1 Construotion.    No Iater than ane hundred iwenty  (92D)  days after the Lease
Commencemen# Date,  Lessee shall comply with the conditions set forth in Section 5.2
below.

5.2 Conditions fo Constructfon.   Before any major work ot tronstruction, aiteration, or repair
except for thafi work described in Section 62)  is commenced on the Site,  and before

any bu+Iding materiais have been delivered to the Site by Lessee or under Lessee's

autharity, Lessee shall comply with the foliowing conditions:

I
a)     Preliminarv Plans.  Saecifications.   Lessee shall deliver to Lessor for Lessor's

approval in its sole and absolute discretion, five (5} sets of preliminary construction plans
and specifications prepared by an architect or engineer licensed to practice as such in

the State of California,  including but not limited to preliminary grading and drainage
plans, soi! tests, electric service for park lighting, locations of ingress and egress to and

Trom public fihoraughfares, Iighting, designs and locations for signs, and landscaping, ail
sufF'icient to enabie Lessor to mako informed judgment about the deslgn and quality of

construction and about any effect on ths reversion,  All improvements sha(I be
constructed within the exkerior property lines of the Site;  provided tha#  required work

beyond ihe Site with regards to design of the improvements,  landscaping, waterways,
utilitios,  access,  and conditionai use requirements,  among other things,  do not violate
this provision.

b)     L.essor'sAAroval.  Approval or disapprovai of the preliminary construction plans
and specifications shali be communicated in the manner provided for notices;  ad

disapproval shall be accompanied by specification of the grounds for disapproval.
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Lessee shali not deliver working drawings to any government body for a building permit
or any other Final approval until preliminary plans are approved by Lessar as in this

paragraph.  Disapprovai and election to submit revised plans and speciflcations shall not
extend the time for commencing or completing constructing.

c)     Submittal of Prelirninarv Pians ta Government Bodies.  Upon essar's approval
of the preliminary plans and specificafions,  essee shall submit such plsns to the

appropriate govemmentai agencies, if any, for approval.  if such governmentai agencies
require changes or revisions to the preliminary plans and specifications, then Lessee
shall submit such revised preliminary plans and specificatfons to L.essor for re-approvai
in the same manner set farth in Secfion 5.2 (a) and  (b) above.  Lessor shal(  have no

obligation to cancur with any changes or revisions to the pre(iminary plans and

specifioations required by any governmental agencies.   In the evenfi Lessor does not
concur with changes,  Lessor maq require that tessee request that the appropriafe
governmental agencies waive or otherwise modify fhe requested change or revision to
Lessor's satisfactian.   In the even4 that Lessee iails to acquire the modifications ar

waiver of the Lessor's requested change or revisian,  Lessor,  may,  at its election,
immediately terminate this Agresment.

d)     Fina1 Pians; Specifications.   After Lessee has received approvais required under
Sections 5.2(a),  (b)  and  (c}  above,  Lessee shall prspare final working plans and

specifications substantially conforming to preliminary plens previously approved by
Lessor as set forth above, and deliver to Lessor five (5) complete sets to Lessor.

e)     Notice of Inteni to Construct.   Lessee shaii notify essor afL.essee's intention to
commence a work of improvemen# at least ten (1) days before commencement of any
such work or delivery of any materials.  The notice shal! specify the approximate lacation
and nature of the intended improvemenis.   essor shall have the right to post and
maintain on the Site any notices of noresponsibiiity provided for under applicable law,
and to inspect the Site in reiatian to the construction at ali reasonable times.

f}     Required Governmental Permifs.   Lessee shall procure and deliver to Lessor at
Lessee's expense evidence of compiianae with all then applicabie codes,  ordinances,
regulatians, and requirements for permits and approvals,  including but not restricted to

grading permits, building permits, zoning and planning requirements, and approvais from
various govemmentai agoncies and bodies having jurisdictian.

5.3 Diliqent Prosecution to Comoletion,    Upon the Lease Commsncemenfi Date,  Lessee
shall with reasonabls diligence pursue to completion ali construcEion of improvemen#s,
additions,  or alterations.   Fallure to complete aIl improvements es shown on the final
plans and specification within twenty four (24) months after the Lease Commencement
Dato shall be a material default under this Agreement.

5.4 Protection ot Lessor Apainst CosY or Cfaim.   essee shall pay or cause to be paid the
total cost and expense of all works of improvement,  as that phrase is defined in the
Mechanics'  Lien Law in effeot when the work begins,   No such payment shafl be
construed as Ren#.  Lessee shall not suffer or permit to be enforced against the Site or

any part of it any mechanic's,  rnateriaimen's contractor's or subcontractor's Iien arising
from any work of improvement,  however it may arise.  However,  Lessee may in good
faith and at Lessee's own expense contest the validity of any such asserted lien, claim,
ar demand,  provided Lessee has furnished the bond required in California Civii Code
Section 3143 (or any comparable statute hereafter enacted for providing a bond freeing
the Site from the effect of such a Iien claim).
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Lessee shail defend and indemnify Lessor against any liability and lass of any type
arising out of work pertormed on the Site by Lessee, together with reasonable attorneys'
fees and all costs and expanses incurred by Lessor in negotiating, settling, defending, or

otherwise protecting against suh claims.

5.5 Lessor's Ripht to Discharae Lien,  if Lessee does not cause to be recorded the bond
descriled in Californla Civli Cade Section 3143 or othen,vise protect the Site under any
alternative or successor statute, and a final judgment has been rendered against Lessee

by a court of competent jurisdiction for the foreclosure of a mechanic's,  materialmen's,
conkractor's, or subcontractor's lien ciaim, and if Lessee fails to stay fhe execution of the

judgment by lawful means or to pay the judgment,  Lessor shai! have the right,  but not
the duty,  to pay or otherwise discharge,  stay,  or prevent the executlon of any such

Judgment or lien or both.  Lessee shall reimburse Lessor for all sums paid by Lessor
under this paragraph,  together with afl Lessor's rea5onable attorneys' fees and cos#s,
plus interest on those sums, fees,  and costs at the rate of ten percerrt (10°l0) per year
from the date of payment untii the date of reirnbursement.

5.6 Notice of Completion.  Orr completion of any substanfial work of improvernent during the
Lease Terrn, Lessee shail fi( a notice of completion.

i
ARTIGLE V!

MAIN1'ENANCE AIdD REPAIRS

6.1 Lessee Reauired to Main#ain Site.    Throughout the Lease Term,  Lessee shall,  at
Lessee's soie cost and expense,  maintain the Site and ail improvements in good
condition and repair,  ordinary wear and tear excepted,  and in accordance with aIl

applicable Iaws,  rules,  ordinances,  orders and regulations of (i} federal,  state,  county,
municipal, and ather govemmental agencies and bodies having jurisdiation and all their

respective departments,  bureaus,  and officiais;  (ii} the insurance underwriting board or

insurance inspeotion bureau hav(ng or claiming jurisdiction;  and  (iii)  all insurance

companies insuring all or any part af the Sf#e or improvements or both.

6.2 Damaae or Destruclion.    In the evenY of any damage to or destruction of Lessee's
improvements Iocated on the Site,  then Lessee shail promptly and diligently ropair
and/or restore such improvemen#s as required to comply with Section 6.1 above;
provided, however, that if following such damage or destruction in Lessee's reasonable

judgment the repair andlor restoration of such improvements is not commercially
practicai, then in lieu of such repair or resforation Lesseo shail (i) promptiy and diiigently
raze and remove froin the Sfle any and all damaqed improvements which Lessee does
not elect to repair or restore and any associated debris,  and restore the sur€ace of the
8ite on which such improvements were formerly located to a clean,  safe and sightly
condition, with all excavations filled and the surface graded, and (ii) deliver to Lessor all
insurance proceeds received by I.essee relafive to the improvements that are not
restared, less {I) the unamortized portion of the cost of the original construction of such
non-restored improvements, which unamortized porEion shalE be calculated on a straighk-
line basis by comparing the number of years in fhe initial Lease Term  (plus any
extension tarms which have been exercised by Lessee) remaining after the date of the

damage or destruction, as compared to the total number oP originaily scheduled years in
fhe inifial Lease Term {plus any extension terms which have been exercised by essee)
remaining after the completion of the initial construction of such improvements, and less

II) the cost of the demolition and remaval from the Site of tho subject improvements.  No

damage to or destruction of any improvements on the Site shall affeat Lessee's

obiigations undor this loase (inciuding without limitation, the obligation to pay the Base
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Renf payable herounder)  nor entitlsd Lessee to terminate this Lease.   The Partiea

hereby waive the provisions ofi Ca(ifornia Civil Code Section 1932 and any other

provisions of law which provide for rights confrary to the terms and provisions of this

Lease.

ARTICLE VII

OWNERSMIP OF IMPROVEMENTS

7.1 Exciusion of Existinr Improvements.   Title to improvements on the Site at the  ease

Commencement Date is retained by Lessor and this Agreement is subject to any rights
of ownership in the improvements.  The Parties covenant for themselves and all persons
claiming under them that the improvements are real property.

7.2 bwnershiq of New Improvements Durinq Lease Term.  Ail improvements constructed on

the Site by Lessee as permitted by this Agreement shall be owned by Lessee until

expiratian of the Lease Term or sooner termination of thislqreement.  Lessee shall not,
however,  remove any improvements from the Site,  nor waste,  destroy,  or modify any
improvements on the Site, except as permitted by this Agreement.  The part[es covenanf
for themselves and ail persons claiming under them that the improvemenfs are real

properky.

7.3 Ownershio at Termination.   AII improvements constructed on the Site by Lessee as

permitted or required by this Agreement shall, during the term of this Agreement, be and
remain the property of essee; provided, however, that Lessee's rights and pawers with

respoct to the improvements are subject to the terms and limifafions of this Agreemnt
and Lessee's interest in such improvemenis shall terminate upon tha expiration or earlier
termination of this Agreemont (including,  without limitafion,  any termination pursuant to

i
Section 11.5 below).

i
Notwithsianding the foregoing, at tha expiration or earlier termination of this Agreement
except in the case of a condemnation pursuant to Section 12.1},  Lessor may,  at
Lessor's election, demand the removal from the Site of all fixtures and improvements or

of certain fixtures or improvements or both, as specified in the notice provided for below.
A demand to lake effect at the normal expiration of the Lease Torm shall be effected by
notice given at any time not later than six  (6}  months before the expiration date.   A
demand to fake effect on any other termination of this Agreement shsll be effected by
notice given in or concurrently with notice af such Yerminatian or within ten (1Q)  days
af#er such termination.  Lessee shall comply with the notice before the expiration date,
for normat tormination, and within sixty (60} days after the notice for other termination.
The duty imposed by this provision includes but is not limiked fo the duty to demoiish and
rernowe all foundations,  fill ali excavations,  return the surface to grade,  and Ieave the

Site safe and free from debris and hazards;  provided that,  after campliance with a

demand for removai af less than all fixtures and improvements, Lessee shall be required
to remedy oniy willful and negligent injurios to the Site or remaining improvements or

fixtures.
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ARTICI,E VIII

ENCUMBRANGE SUBORDINATION

8.1 No Mortpaae.  Lessee shail not mortgage or otherwise encumber this Lease wi#hout the

prior written consent of Lessor.

8.2 Subordination.  lessee acknowledges that the Site may be subJect to certain liens,
deeds af trust,  mortgages,  covenants, condifions,  restrictions,  reservations,  excepfions,
rights and easemets,  whether ar not of record.   4essee represents thaf it has
conducted its own title review and has obtaied such insuranae as Lessee deems

appropriate.   At the option of Lessor or any lender of Lessor that obtains a security
interest in the Site, this Agreement shail be either superior or subordinate to ali ground
or underlying leases,  morkgages and deeds of trust,  if any, which may hereafter affect
the Site, and to ail renewals, modifications, consoiidations, repiacemants and extensions

thereof; provided, however, that this Agreement is subordinate to aii recorded ground or

underlying leases,  mortgages and deeds bf trust existing as of the date of this

Agreement.   Lessee shall,  upan written request of Lessor,  execute and deliver ail
insfruments as may be required from time to fime to subordinate the rights of Lessee
under this Agreement to any ground or underiying lease or to the lien of any mortgage or

deed of trusf, ar, if requested by Lessee, to subordinate, in whole or in park, any ground
or undoriying Iease or khe lien of any mortgage or deed of trust to Yhis Agreement.
Lessee agrees that any purchaser at a foredosure sale or lender taking title under a

deed-in-lieu of foreciosure sha11 not be responsible tor any act or omission of a prior
landlard, shall not be subject to any offsets or defenses Lessee may have against a prior
landlord, and shall not be Iiable for ths retum of the security deposit to the extent it is not

actuaily received by such purchaser or bound by any rent paid for more than the current
month in which the forecbsure occurred.

I ARTICLE BX

i ASSIGNfdIENT

Ii 9.1 Lessee's Riqht to Assiqn.   The Parties acknowledge that this Agreement is not a market
rate lease negotia#ed between private parties.  Accordingly,  Lessee acknowledges that
the restrictions and limitations on its rights to assign,  transfer,  convey,  encumber or

subieasa its interest in this Agreemenk are reasonable.  Under no circumstances shail
Lessee assign, transFer, convey, encumber or sublease iYs interest in this Agreement or

I fhe Site.  Any such assignment, transfer,  conveyance,  encumbrance or sublease shall

be a material default under fhis Lease and shall give rise to an immediate fermination of

this Agreemenf.    in additipn,  lessee's decision to terminate the Appraved Use of the
Site shail aiso terminatQ the Agreement.  NotwithsYanding the foregoing, in the event that
Lessee desires to terminate this lease prior to the expiration of the Yerm in order to have
another governmental agency succeed it as a lessee, then  essee shail notify essor,
idpntifying such governmental agency.  Thereafter,  Lessor shall evaluafe and engage
such third-party for purposes af deterrnining if Lessar shall accept suoh governmental
agency as a new iessee under a new lease.  In the evenY that Lessee's successor: (i) will

engege in the same use of the Si#e as Lessea,  (ii)  is subject to the same restrictions

goveming fhe use of the bond funds that were originally used by Lessee to enter into thls

Agreement,  (iii)  use of the Site by the successor will not interfere with Lessor's

operations,  (iv)  use of the Site by the successor will be consistent with Lessor's

Secondery Land Use Requirements,  and (vJ agrees to any such additianal terms and
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requirements as Lessor deems reasonably necessary  (inciuding,  withouf Iimitation,
potential CPUC approval), Lessor shail enter into a new Lease Agreement with Lessee's
successor.   In the event Lessor and the potential successor reach sgreernent on a

lease, then Lessor and Lessee shall terminate this Agreement and thereafter Lessor and
the potentiai successor shall enter into a new lease,  the form of which shall be

substantially simiiar to this l.ease, except for any changes thaY Lessor deems necessary.

AR7ICLE X

INSURANCE AND INDEMNITY

16.1 Insurance Reauirementa During the term of this Agreement,  essee,  and its
confractors and subcontractors,  which perform any work on the Site or on Lessee's

improvements thereon, shail maintain insurance as described below:

a}     A!I-risk Insurance covering any improvements an tha SiYe.  Such insurance shali:

i) be of Replacement Cost form with limits sufflcient to insure not less than ninety five

percent (95%} of the value of the replacement cost new of the improvements, excluding
the costs to repiace excavations and foundations;  (ii)  have limits for the amount of

I insurance the Lessee is required to maintain pursuant to any eneumbrance of the
i teasehoid interest; and (fii} be endorsed to add Lessor as an additionai insured and Loss

j Payee.

b)     All-risk Builder's Risk Insurance covering the construction of any improvements
on the Site.   Such insurance shall:  {i)  have limits of not less  #han  #he value of the

I improvements and {ii)  include Lessor and Lessee`s contraotors and subcontraciors as

insureds as their interests may appear.

c)     Commercial General LiabilityIsurance, including contractual Iiability, broad form

property and darnage and products/completed operations,  liability,  with a combined

single limit and annual aggregates of not less than Two Million and 00/100 Dollars

I 2,000,000.00), or such larger amount as Lessor shali reasonably require from time to
time.   Such insurance shall:  (i)  be of the  "occurrenee"  form;  {ii)  be primery for alI

purposes;  (iii) contain standard cross-liabiiity or soverability of intarest provisions;  and

iv) name Lessor as an additional insured.

d)     Commercial Automobils Insuranca with a combined single limit of not loss than

one million and 00/100 Doilars  ($1,Ob0,000.00).   Such insurance shail:  (i}  cover the

liability for the use of owned,  non-owned and hired vehicies on the Site; (ii) be primary
for all purposes; and (iii} name Lessor as additionai insured.

e)     Worker's Campensation with statutory fimits,  in accordance w(th the Iaws of the

State of Califomia, and Employer's Liabiiity with limits of not less than one miliion and
00/100 Dollars ($1,OOQ040.00}.  Lessee and fts contractors shall require their insurers

furnishing such insurance to waive ali rights of subrogation against Lessor,  its officers,
agents, and empioyees.

10.2 Evidence of Insurance.  Lessee shall provide Lessor with evidence of such insurance by
submisslon of certificates of insurance, pursuant to Section 14.10 "Notices" at least ten

1D) days prior to Executian of this Agreament or entry upon the Sfte.  Such certcates
shail document that the insurance shall not be canceled or allowed to expire or be

materially reduced without fhirty (34)  days prior written notice to Lessor and that such
insurance is primary and noncontributing with any insurance carried by Lessor and that
Lessor sha11 have no liability for paymont of premiums for such insurance.
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10.3 Indemnification and Waiver.  To the exten# not prohibited by law,  Lessor and the other
l.essor Parties shall not be liable for any damage either to person or property or resulting
froro the Ioss of use thereaf, which damage fs sustained by Lessee or by other persons

claiming through Lessee.   Lessee shali indemnify,  defend,  protect,  and hold harmless
Lessor Parties from any and aIl loss,  cost,  damage,  expense and Ilability  (including
without limitatipn court costs and reasonablo attorneys' fees} incurred in connection with
or arising by reason of this Agreement or the use or accupancy of the Site by Lessee or

any person ciaiming under Lessee. The provisions of ihis Section 10.3 shall survive the

expiration or saoner termina#ion of this Lease with respect  #o any claims or liabili#y
occurring priar to such expiration or termination.

10.4 Subroqation.  .essor and Lessee agree to have their respective insurance companies
issuing property damage insurance waive any rights of subroga6on that such companies
may have against Lassor or Lessee,  as the case may be,  so long as the insurance
carried by essor and Lessee, respectively,  is not invalidated thereby.  As long as such
wafvers of subrogation are contained in their respective insurance policies,  Lessor and

Lessee hereby waive any right that either may have against the other on account of any
loss or damage to their respect(ve property to the extent such loss or damage is required
to be insured against hereunder under polioies of insurance for fire and ali risk covarage,
theft, or other similar insurance.

10.5 Self-Insurance.  Lessee shail have the right ta seif-insure for #he requirements set forth

herein,  provided  essee provides appropriate documentat(on evidencing such self-
insuranoe which is reasonably acceptable to Lessor.

I ARTICL6 XI

RIGHT OF ENTRY

I, 11.1 Lessor's Riqht are Superior.   Lessee acknawledges that Lessar's use of the Sife for its
I electric transmission and subtransmission lines and other facilities necessary and useful

I, to Lessor's businass of providing electrical power to its customers is senior and superior
to the rights of  essee to use the Site for the Approved Use.    Lessee further

acknowledges that but for Lessor's rights under this Article XI,  Lessor would not enter

inta this qgreement or would otherwise require a much greater Base Rent (the Parties

j acknawledging that the Base Rent hereunder is well below the rnarket value rental rate}.

I.essee shall conduct its operations on the Site in such a manner so as not to interFere

with the operation af the electrica faeilities on the SiYe and(or essor's or its contractor's

performance of any work done on or above the Site.   l.essee acknowledges that the

I, pertormance of the work may cause damage to paving or other improvements
constructed by Lessee on the Site.  Lessee expressly agrees to hold Lessor harmless
from ali such damage to Lessee's improvements.

11.2 essor's Use and Access of Site.    Lessor,  through its employees,  agents or

representatives, and other city, county, state and federal agencies, through their agents
or representatives, shail have fuli right and authority to enter in and upon the Site at any
and all reasonable times during fhe term of the Lease without interference or hindrance

by Lessee,  its aents or representatives for the foliowing purposes:  (i)  inspecting the

Site,  (ii)  doing of any and ali acts necessary,  useful or proper in connection with the

pratection, maintenance, repair, upgrade, replacoment, expansion, reconstructton and/or

aperation of l.essor's electrical lines,   structures and ancillary and incidental
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improvements and property, and (lii) accessing its biliboard and celi sites located on the
Site and otherwise doing those things which Lessor is permitted to do under this

Agreement.    Further,    I.essor reserves the right,  at its discretion,  to immediate

possession of the same in case of any national,  locai or other emergency,  or for the

purpose of preventing sabotage, and farthe protection of said electrical facilities.

Lessor's access #o and use of the Site sha(I be consistent with its need to operate and
service its equipment and access billboards, cel sites or for such other reasans as may
be reasonably necessary to comply with CPUC arders and requirements and otherwise

cornply with applicable laws,  regulations,  policies,  judgments and orders which are

binding on Lessor.

11.3 Madification of Premises.  Re-entrv and Repossession of the Site.    Without Iimiting
Lessor's righfs set forth in Section 11.2,  Lessor shall have the rights set forth in this

Section 11.3.  Lessee agrees that Lessor may perForm operatlonal and maintenance
activities on all or a part of fhe eleotricai facilities which are si#uated on and above the

Site.  In addition, Lessor may need to otherwise use the Site to instail new or additional
facilities within the 8ife.  in connection therewith,  Lessor shall have the right to impose
temporary ar permanent resfrictions on essee's right to enter, occupy, and use alI or a

portion of the Slte,  and to repossess portions of,  or etl of ths Site as reasonably
necessary far its utility purposes without fnterference from Lessee,  and  #o otherwlse
construct improvements thereon as Lessor deems are reasona6ly necessary or useful
for its utility purposes without interfsrence from Lessee.

11.4 Insulator Washinp.   Lessee acknowiedgas that from time to time, Lessor, its ernployees,
agents andtor contractors will en#er the Site  #o wash insulators located on Lessor's
overhead electrical facilities with water.  I.essea agrees to indemnify and hoid harmiess
Lessor from any and ali claims andlor damage resulting from said operation except to

the exterrt such damage or ciaim results firom Lessor's negiigence or wEilful misconduct.

11.5 Advance Notice.   In the event Lessor determines thaf it needs to obtain temporary or

permaneni possession of ali or a portion of the Site,  or needs to place restrictions on

Lessee's use of the Site, Lessor shall, at least thirty (30} days prior to the effective date
of the commencement of such temporary possession or restriction, or in the case of a

permanent restriction or possession of all or a portion of the site, six (6) months prior to

the effective date of the commencement of such permanent restriction or possession,
notify Lessee in writing describing the extent of the passession or restrictions and the
effective date of their commencement;  the notice periods described above shall not

apply to any emergency actions taken by Lessor.  Upon the offective date of said notice,
Lessee shall peaceably surrender possession of the Site and comply with the restriction
as stated therein.

1'1.6 Waiver of Damacres:  Lease Termination.   Notwithstanding anything to the contrary
contained in this Agreement, the exercise of any of Lessor's rights under this Article XI

shall not give rise to any liability to Lessor,  and Lessee's sole and exdusive rsmedy
against Lessor shall be as follows:  (a) if the exercise of Lessor's rights unde this Articie
XI results in a temporary possession or restriction of aii or any portion of the Site or

resulis in the permanent possession or restriction of less than aIl of the Site (such that
ths remainder of the Si#e can continue to be utilized far khe Approved Usa), then 8ase

Rent shali bo reduced for the period of repossession by an amount equal to lhe

praportion which the area of the portion of the Site which Lessee is restricted from using
or which has been surrendored to Lessor is to the total area of the Site  {provided,
however,  that such rental abatement shali not be available for minor ciosures in

connection with regular and ordinary maintenance activities); and  (b)  if fhe exercise of
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i essor's rights under this Article XI results in a permanent possassion or restriction of all
of the Site or results in the permanent possession or restriction of a material portion af
the 3ite  (such that the remainder of the Site cannot continue ta bs utiiized for the

Approved Use), then Lessee shall have the right to terminate this Agreement.  Further,
in the event Yha#  lessor's exercise of iis rights under this Article XI results in a

permanerrt possession or restrietian of afl of the Site or results in the permanent
possassion or restriction of a material portion of the Site (such that the remainder of the
Site cannot corrtinue to be ufilized for the Approved Use),  then Lessor shall have the

righY to terminate this Agreement.

I ARTICI,E XII

CONDEMNATION

12.1 definitions.   The following definitions apply in construing provisions of this Agreement
relating io a taking by a en#i#y other than Lessar,  of alI or part of the Site by eminent
damain or condemnation:

a)     Condemnation"  means  (1)  the exercise of the power of eminent domain,
whether by lega( proceedings ar otherwise, by an entity, other than Lessor,  having that

power, or by inverse condemnation, or {2) a valuntary sale or transter to any candemnor,
either under the threat of condemnation or whiie iegal proceedings In condemnation are

pending.

b}     Award"  means ali compensation, sums,  or anything of value awarded,  paid or

received upon a totai or parial condemnation of the Site.

c)     Substantial taking"  means a takig of a portion of the Site by condemnation
which, assuming a reasonable amount of reconstruction on the remsinder, substantiaily
impairs Lessor's ability to use tho remainder,  and in the case of Lessee, the Lessee's

i ability to use the remainder for tfie purposes permifted under this Agresmenf.

d)     Partial taking"  means any taking of the Site that is not either a total or

substantial taking.

12.2 Termination of Lease As To Part Condemned.   In the event the whole ar any part of the
Si#e is takan by condemnation, the Lease shall cease as to the part condemned upon
the date possession of that part is taken by the entity.

12.3 Partiai Takinq.   f a parf of the Site is taken by condemnation but there is no substantial

taking of the Site,  Lessee shall continue to be bound by the terms,  covenants,  and

conditions of this Agreement except the Base Rent shall be reduced in the same ratio as

the value of the portion of the Site taken bears to tha value of the tofial Site {excluding
improvemenYs then in existence) as of #he date possession of the part is takon.

12.4 Substantial Takinp.   If the part taken by condemation constitutes a substantial taking of
the Site, Lessee shall either:

a)     Terminate the L.ease and be absoived of ob(igations hereunder which have not
accrued at the date possession is taken by condemnation; or

b}     Continue to occupy the rernainder of the Site and remain bound by the terms,
covenants and conditions of this Agreement, except that Base Rent shall be reduced in
the same ratio as the value of the portion or the Site taken bears to the value of the total
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Site (excluding improvements then in existence) as of the date possession of the part is

taken by condemnation.

Lessee shail give written notice of its election to terminate the L.ease wiEhin fhirty (30)
days of the date possession of fhe part is faken by condemnation.  If Lessee fails to give
Lessor its written notice of termination within the time specified,  thistqreement shall
remain in full force and effect except that the Base Rsnt shall be reduced as provided in

this section.  If Lessee continues to occupy the remainder,  Lessee, whether or not the
award upon the taking by candemnation is sufficient for the purpose,  shall,  af Rs

expense, within a reasonable period of time, commence and complete restoration of the

remainder of the Site as neariy as possible to its value,  condition and character

immediately prior to such taking;  provlded,  however that in the case of a taking for

temporary use,  Lessee shall not be required to effect restoratian until such taking is
terminated.  Lessee shail submit to Lessor its plans for the restaration of the remainder

I within ninety (90) days af the date possession of the part is taken by condemnation.

12.5 Adiustment of Rent.    Shouid a portion of the Site be condemed and the RenY be
reduced as provided above, the reduced Rent shall continue to be subject to adjustment
in ancordance with Sec#ion 2.1.

i
12.6 Camoensation.   If during the term of fhis Agreement, the Site, or any portion thereof, is

condemned by an en4lty other than Lessor,  Lessor and Lessee shall have the right to

seek a separate award from the court in such condemnation proceedings to compensate
such party for the value of its inferest in the Site so taken.  Neither paty shall have any
interest in khe other party's award.

12.7 Condemnatlon b Lessor.   Lessee acknowledges fhat Lessor has the power of eminent
doma(n,  generally,  to acquire real Site for public purposes.   Under no circumstances
shall Lessor be required to exercise its power of erninent domain to repossess and take

temporary or permanent possession of ail or a portion of the Site.  The Parties'

acknowladge that Lassor has the right to obtain possession or exclusive use of all or a

portion of the Site pursuant ta Article XI  (and the relative rights and remedies of #he

Parties is set forth in said Articie XI).

ARTICE XIII

DEFAULT: REMEpIES

13.1 Lessee's Defauit.    Each of the fallowing events shall be a default by Lessee and a

breach of this Agreement:

a)     Failuro to PorForm Aqreement Covenants.   Abandonment or surrender of the

Site,  or failure or refusal to pay when due any instailment of Rent or any other sum

required by this Agreement to be paid by Lessee, or the failure to perform as required or

oondftioned by any other covenant or condition of this Agreement.

b}     Attachment or Other Levv.   The subjection of any right or interest af Lessee in
the Site ta attachment, execution, or othor levy, or to seizure under Iegai process, if not

relased within sixty (60) days.

c)     Insolvencv,  Bankruptev.   The filing of a voluntary or involuntary petition by or

againsi Lessee under any law for the purpose of adjudicating Lessee a bankrupt; or for

extending time for payment,  adjustrnent,  or satisfaction or Lessee°s iiabilities;  or for

reorganization,  dissolution,  or arrangement on account of or to prevent bankruptcy ar
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insolvency;  unless the assignment or proceeding,  and ail consequent orders,
adjudications,  custodies,  and supervisions are dismissad,  vacated,  or otherwise
permanently stayed or terminated within sixty (60) days after the assignment,  fiting,  or

other initial svent.

13.2 Notice and Riaht To Cure.

a)     Lessee's Ripht To Cure Defaults.   If tha alleged defauft is nonpayment of Rent,
taxes, or other sums to be paid by Lessee as provided in this Agreement,  Lessee shall
have ten (10) days after notice is given fa cure the default.  For the cure of any other

default,  Lessee shall promptly and diligentiy after the notice,  commence curing the

default and shall have thirty  (30)  days after notice is given,  to compiete the cure;

provided,  however,  if the nature of the breach is such that it is nat susceptible of being
cured within such thirty  (30}  day period,  then Lessee shall be required to promptly
commence cure and diligently prosecute such cure to completion as soon as reasonably
possible.

kr)     Lessor's Riqht To Cure Lessee's Defaults.  After expiration of the applicable time
for curing a particular default,  or before the expiration of that time in the evsnt of

emergency, Lessor may at Lassor's eiection, but is not abligated to, make any payment
requfred of Lessee under this Agreemet,  or perform or comply with any covenant or

condition imposed an Lessee under this Agreement or any such note or document.
Withouf in any manner Iimiting Lessor's rights under the immedfately preceding
sentence, Lessee expressly agrees and acknowledges that any breach by Lessee of the

terms and provisions of Sections 4.8 through 4.14 of this Lease shall constitute an

emergency and Lessor shall, upon written noticc to essee, immadiateiy have the right
to take action to cure the breach.  Any amounts paid by Lessor on Lessee's behalf under

this ease,  and al( costs and expenses incurred by Lessor in  #he performance of any

obligations of Lessee under this Lease,  plus inferest on such sum at fhe rate of ten

percent (10°!0) per year from the date of payment,  performance, or compliance (herein
called act),  shall be deemed to be payable by Lessee with the next succaeding
installment of Rent.  No such act shall constitute a waiver of deFault or of any remedy for
default or render Lessor liabie for ay loss or damage resulting from any such act.

13.3 Lessor's Remsdies.   If any default byl.essee shalf continue uncured, following notice of
default as requieed by this Agreement for the period applicable to the defauit under the

applicable provisian of this Agreement, Lessor has the followtng remediss in addition to
ail other rights and remedies provided by Iaw or equity,  tn which lessor may resort

cumulatively or in tha alternative:

a)     Termination.    Lessor may af Lessor's election terminate this Agreement by
giving Lessee notice of termination.  On the giving of the notice, aIl Lessee's rights in the
Site and in all improvements shall Yerminate.   Promptly after no#ice of termination,
L.osseo shail surrender and vacate the Site and aIl improvements in broom-clean

condition,  and Lessor may reenter snd take possession of the Site and all remaining
improvements.   Terminatian under this paragraph shail not relieve Lessee from the

payment af any sum then due fo Lessor or from any claim for damages previously
accrued or then aceruing against L.essee.

b)     Fteentry Withou# Termination.   Lessor may at Lessor's election reenter the Site,
and, without terminating this Agreement, at any time and from time to time re-lease the
Site and improvements or any part or parts of them for the account and in the name of
Lessee or otherwise.  Any re-leasing may be for the remainder of the term or for a Ionger
or shorter period.   Lessor may execute any lease made under this provision either in
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Lessor's name or in Lessee's name and shali be entitled fo all rent from the use,

operation, or occupancy of the Site or improvements or both,  l.essee shall nevertheless

pay to Lessar on fhe due dates specified in this Agreement the equivalent of all sums

required of Lessee under this Agreement, plus Lessor's expenses Iess the avaiis of any
releasing,   No act by or on behalf of Lessor under this provision shall constitute a

termination of this Agreernent unless Lessor gives Lessee notice of termination.

c)     Lessee's Personal Prouerty.    Lessor may at Lessor's elaction use Lessee's
personal property or any of such property and fixfures withouk compensatian and wifhout

Iiabiiity for wear and tear caused by ordinary usage, pr store them for the account and at
fhe cost of Lessee.  The election of one remedy for any one item shall not foreclose an

election of any other remedy for another item or for the same item at a later time.

d)     Da__,,,mapes.   if upon the event of an uncured default,  L.essor elects to terminate
Lessee's lease of the Site under this Agreement,  Lessor may recover from Lessee fhe

following:

i i)     the worth at the time of award of any unpaid rent which has been earned
at the time of such termination; pius

ii}     the worth at the time of award of the amount by which the unpaid rent
which would have been earned after termination unt(I the time of award exceeds
the amount of such rerrtal ioss that Lessee proves could have been reasonably
avoided; plus

iii)    the worth at the time of award of the amount by which the unpaid rent for
the balance of the Lease Term after the time of award oxceeds the amaunt of
such rental loss fhat Lessee proves could have been reasonabiy avoided; pius

iv)    any other amount necessary to cornpensate Lessor for aU the detriment
proximately caused by Lessee's failure to perform its obligations under this Lease
or which in the ordinary course of things would be likely to resuit thorefrom,
specifically including but not limited #o,  brokerage commissions and advertising
expensQS incurred, expenses of remodeling the Premises or any portion khereof
fnr a new  essee,  whether for the same or a different use,  and any special
concessions mado to obtain a new Lessee; and

v)     At Lessor's eiection,  such other amounts in addition to or in lieu of the

foregoing as may be permitted from time to time by applicable law.

The term  "renY'  as used in this paragraph (o) shall be deemed to be and  #o maan all
sums of every nature required to be paid by Lessee pursuant fo the terms of this Leasa,
whether to Lessvr or to others.  As used in clauses (i} and {ii}, abovo, the "worth at the
time of award"  shall be computed by ailowing interest at the thon prevailing prime or

reference rate of interest plus three percent  (3%),  but in no case greater than the
maximum amount of such interost permitted by law.  As used in clause (iii) above, the
worth at fhe time of award"  shali be computed by discoun#ing such amount at the
discount rate of the Federal Reserve Bank of San Francisco at the time of award plus
one percent (1%).

13.4 Notice of Lessor's Default  Lessee's Waiver.   Lessor shall not be considered to be in
default under this Agreement unless {a)  Lessee has given written notico specifying the
defauft and  (b)  Lessnr shall have failed to cure the default within thirty (30) days aiter
nofice is given, pius any additionai time that is reasonably required for the curing of fhe
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default if the default is not reasonabiy susceptible to being cured during this period,  so

long as Lessor continuously and diligently proceeds to cure the defaulk.

13.5 Unavoidable Gefault or Delav,   Any preventio,  delay,  nonperformance,  or stoppage
due to any of the foilowing causes shail excuse nonperformance for a period equai to

any such prevention,  delay,  nonperformance,  or stoppage,  exoept the obiigations
imposed by this Agresment for the payment of Rent, taxes, insurance, or obligations to

pay money.  The causes refereed #o above are:  strikes,  acts of public enemies of this

state or of the United Stafes, riots, insurrections, civil commotion, inability to obtain Iabor
or materfals or reasonable substitutes for either, governmental restrictions or regulations
or controls  (except those reasonably foreseeable in conneetion with the uses

contemplated by this Agreement),  casualCies not contemplated by insurance provisions
of this ,qreement, or other causes beyond the reasonabfe control of the party obligated
to perform.

13.6 Waiver: Voluntarv Acts.   No waiver of any default shail constitute a waiver of any other

breach or defaulf, whether of the same or any ofher covenant or condition.  No waiver,
benefit,  privilege,  or service voluntarily given or performed by either party shali give the
ather any contracfual righf by custam,  estoppel,  or otherwise.   The subsequent
acceptance of Rent pursuant to this Agreement shell not constitute a waiver of any
preceding default by Lessee other than defauft in the payment of the particular Rent

payment so accepted,  regardless of Lessor's knowledge of the preceding breach at the
time ot acaepting the Rent,  nor shall acceptance of Rent or any afher payment after
termination constitute a reinstatement,  extension,  or renewal of the Agreement or

revocation of any notice or other act by Lessor.

i 13.7 Attomevs' Fees.   If either party brings any ection or procseding to enforce,  pratect, or

i establish any right or remedy, the prevailing party shal be entitEed fo recover reasonabie

I attomeys' fees.

13.8 ARBITRATION OF DISPUTES.

THE PARTIES DESIRE TO AVOl AND SETTL WITHOUT LITIGATION FUTURE D1SPU7S WHIGH
IAAY ARISE BE?WEEN THEM RELATIVE TO TWIS AGREEMENT.  ACCORDWGLY,  THE PARTIES
AGREE TO ENGAGE IN GOOb FAITH NEGDTIATIONS TO RESOLVE ANY SUCH DISPUTE.  IN THE
EYENT THEY ARE UNABLE TO RESOWE ANY SUCH DISPUTE 6Y NEGOTIATION,  THEN SUCH
DISPUTE CONCERNING ANY MATTER WHOSE AftBITRFlTION IS NO7 PRQHIBITED BY tAW AT THE
TIME SUCH DISPUTE ARISES SMFlLL BE SU6MITTEP TO ARBITRATIQN IN ACCORDANCE WITH THE

ARBITRATION RULES OF THE AMERICAN AR6ITRATION ASSOCIATIDN  (HERfINAFTGR ' RULES'j
THEN IN EFFECT AND THE AWARD RENDREA BY THE FlRB3TRATORS SHALL BE BlNDING AS

i BETWEEN TNE PARTlE5 AND dUDGMENT ON SUCH AWARD MAY BE ENTERED IN ANY COURT
HAVING JLJRISPICTION THEREOF.   NOTWITHSTANDING THE FOF2EGOING,  THIS SECTION 14.8

SHALL NOT BE APPLICABLE TO {i) ANY CLAIMS FOR RESTRAiNING ORDGR OR OTHER INJUNCTIVE
RELIEF,  OR  (ii) LESSOR'S EXERCISE OF ANY UNLAWFUL DETAINER RIGHTS PURSUANT 70
CALIFORNIA LAW OR RIGHTS OR ftEMEDIES USED BY LE550R TO TERMINATE LESSEE'S RIGHT
OF POSSESSION TQ THE SITE.

THREE NEUTRAL AR8ITRATORS SHALL BE APPOWTED BY THE AMERICAN ARBITRATION
ASSOCIATION AND AT LEAST ONE OF SUCH ARBITRATORS SHALL BE AN AT70RNEY-AT-LAW AND
ALL DECISIONS AND AWARDS SHALL SE MADG BY A MAJORITY OF TNEM EXCEPT FOR DECISIONS
RELATING TO DlSCOVERY AND OISCLO5URES AS SET FORTH HEREIN.

NOTICE OF A DEMAND FOR AftBITRATION OF ANY DISPUTE SU8JEGT TO ARBITR4TION BY ONE
PARTY SNAL  BE F1LED W WRITING WITH THE O7HER PARTY AND WITH THE AMEI2ICAN
ARBITRATION .4550CIATION.  THE PARTIES AGREE THAT AFTER ANY SUCH NO710E HAS BEEN

FILE, THEY SH,4LL, BEFORE THE HEARING TNEREOF, MAKE DISCOVERY AND DISCLpSURE OF
ALL MA7TERS RELEVANT TO SUCH 61SPUTE, TO THE EXTENT AND IN THE MANNER PROVIDED BY
THE CALIFORNIA CODE OF CIVI4. PROCEDURE.  ALL qUESTIONS THAT MAY ARISE WITH RESPECT
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70 THE dBLIGATION OF DISC6VERY AND DISCLOSURE AND THE PROTECTION OF THE
DISCLOSED AND DISCOVERED MATERIAL SHALL BE REFERRED TO A SINGLE RRBITftATOR WHO
SHALL BH AN ATTDRNEY-AT-AWAND ONE OF THE THREE NEUTRAL ARBITRATORS APPOINTED
FOR DETERMINATION, AN HIS DETERMINATION SHALL BE FINAL AND CONClU51VE.  OISCOVERY
AND DISCLOSURE SHALL BE CbMPLETED NO LATER THAN NINETY (90) DAYS AFTER FILING OF
SUCH NOTICE OF ARBITRATION UNLESS EXTENDED BY SUCH SINGLE ARBITRATOR UPON A

SHOWING QF GOOD CAUSE BY EITHER PAftTY TO THE ARBITRA710N.  7HE ARBITRATORS MAY
CONSIDER AP1Y MATERIAL WHICH IS RELEVAN7 TO THE SUBJECT MATTER OF SUCH DISPUTE
EVEN IF 5UCH MATERIAL MIGNT AL50 BE RELEVANT TO AN ISSUE OR ISSUES NOT SU&JECT TO
ARBITRATION HEREUNDER.  A S7ENOGRAPHIC RECORD SHALL BE MADE OF ANY ARBITRATION
HEARING.

THE PARTIS SHALI SHARE THE COST OF ARBITRATION.

THIS AGREEMENT SHALL BE CONSTRUED, AND THE LEGAI RELATIONS BETWEEN THE PARTIES
HERETO SHALI BE DETERMINED, IN ACCQRDANCE WITH THE SUBSTANTIVE LAW OF THE STATE
OF CALIFORNIA.

NOTICE;  BY INITIALING W THE SPACE BEI.OW YOU ARE AGREEWG TO HAVE ANY DISPUTE
ARISWG OU7 OP THE MATTERS INCLUDED  !N THE  'ARBITRATIdN OF DISPUTES'  PROVISION
pECIDp BY NEUTftAL ARBITRATION AS PROVIOED BY CALIFORNIA LAW AND YOU ARE GIVING
UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY
TRIAL.  BY INITIALLIidG IN THE SPACE BELOW YOU ARE GIVWG UP YOUR JUDICIAL RIGHTS TO
DISCOVERY AND APPEAL,  UNLESS THOSE RIGHTS ARE SPEGIFICALY INGUDED IN THE

ARBiTRATION OF DSPUTES' PROVISION.  IF YOU REFUSE TO SUBMi7 TO ARBITRATON AFTER
AGRHEING 70 THfS PROVISION,  YOU MAY BE COMPELLED TO ARBITRATE UNDER THE
AUTHORITY OF THE CALIFORNIA CODE OF CN1L PROCEDURE.  YOUR AGREEMENT TO THIS
ARBI7RA710N Pi20VSI0N IS VbLUNTARY.  WE HAVE READ AND UNDERSTAND THE FOREGOING
AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATI'ERS INCLUDED IN THE
AR8ITRATION OF DISPUTES' PftOVISION TO NEUTRAL ARBITftATtON.

LESSOR LESSEE

ARTICLE XIV

ADDITIONAL pROVISIONS

14.1 Captions, Attachments,  Defined Terms,.   The cap#ions of the articles of this Agreement
aro for convenience oniy and shall not be deemed to be relevant in reso(ving any
question of interpretation or cons#ruction of any section of this Agreement.   Exhibits
attached hereto and addenda and schodulos initiated by the Parties,  are deemed by
attachment ta consti#ute part of this Agreement and are incorporated herein.  The words
Lessor" and "Lessee", as used herein, shall incfude the pural as well as tho singular.
Words used in neuter gender include the masculine and feminine and words in the
masculine or feminine gender include the neuter.  ff there be more than one Lessor or

Lessee,  the obligations hereunder imposed upon Lessor or Lessee shall be joint and

I several.

14.2 Entire Aqreement.    This instrument along with any exhibifs and attachments herefo

constitutes the entire agreement between Lessor and Lossee relative to fhe Site and fhis

Agreement and the exhibits and attachments may be altered, amended or revoked only
by an instrument in writing signed by both Lessor and Lessee.  l.ossor and Lessee agree

hereby that all prior or contemporaneous oral agreemenfis between and among
themselves and their agents and representatives relative to the leas[ng of the Site are

mergeci in or revoked by this Agreernent.

14.3 Severability.    If any terrns or provision of this Agreement shall,  to any ectent,  be
determined by a court of aompetent jurisdiction Co be invalid or unenforceabie,  the
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I

Iil
remainder of this Agreement shail not be affected thereby, and each term and provision
of this Agreement shail be valid and be enforceable to the fullest extent permitted by law.

I 14.4 Costs of Suit.   if Lessee or Lessor shail bring any action for any relief (including in

arbitration)  against the other,  declaratary or otherwise,  arising out of this Agreement,
inoluding any suit by Lessor for the recovery of Rent or possession of the Site, the losing
party shall pay the successfui party a reasonable surn for attorney's fees which shall be

i deemed to have accrued on the commencement of such action and shall be paid
i whether or not such action is prosecuted ta judgment.  Should Lessor, withou# fault on

Lessor's part, be made a party to any Iitigation instituted by essee or by any third party
against Lessee, or by or against any person holding under or using the Site by lease of
Lessee, ar for the ioreciosure of any lien for labor ar materials furnishecl to or for Lessee
or any such other person ar otheiwise arising out of or resuliing frorn any act or

transaction of Lessee or of any such other person,  Lessee shall save and hold Lessor,
harmiess from any Judgment rendered against Lessor or the Site or any part thereof, and
ali costs and expenses,  including reasonable attorney's fees,  incurred by Lessor in
cannection with such litigation.

14.5 Time.  Joint and Several Liabilitv.   Time is of the essence of this Agreement and each

and every provision hereaf.  AI1 ihe terms,  covenants and canditions contained in this

Agreement to be pertormed by efther party if such parry shall consist of more than ane

person or organization,  shall be deemed  #o be joint and several,  and aIl rights and
remedies of the parties shall be cumulative and non-exclusive of any other remedy at
law or in equity.

14.6 Bindinp Effect; Choice of Law.  The Parties hereto agree that all the provision hereof are

to be construed as both covenants and conditions as though the words importing suah
covenants and conditions were usod in each separate section hereof;  and all of the

provisions hereof shall 6ind and inure to the benefit of the parties hereto and their

respective heirs, legai representatives, successors and assigns.  This Agreement shail
be govemed by the laws af the State of California.

14.7 Waiver.   Na covenant, term or condition ar the breach thereof shall be deemed waived,
except by written consent of the party againsf wham the waiver is claimed and any
waiver of the breach of any covenant,  term or condition shali not be deemed to be a

waiver of any preceding or succeeding breach of the same or any other covenant, term
or condition.  Acceptance by Lessor of any performance by Lessee after the fime the

i same shall have become due shali not constitute a waiver by Lessor af the breach or

default of a covenant, term or condition unless otherwise expressiy agreed to by Lossor
in writing.

14.8 Holdin,q Over.   Ifi Lessee remains in possession of all or any part of the premises after
the expiration of the term hereof,  with or without the express ar implisd consent of

Lessor, such tenancy shal( be frrom month to manth only and not a renewal hereof or an

extension for any further term,  and in such case,  Rent and other monetary sums due

hereunder shall be payable in the amount of one hundred fifty percent (150%)  of the

Rent othenvise payable under this Lease and af the time specified in this Agreement and
such holding over shall be subject to every other terrn,  covenant and agreement
pontained herein.

14.9 Recordinp.    Lessee shall not record this Agreemont without Lessor's prior wrRten

consent,  and such reoordation shail,  at the ap#ion of Lessor,  constitute a noncurable
default of Lessee hareunder.   Either party shail,  upon request of the other,  execute,
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acknowledge and deliver to the other a short form memorandum of this Agreement far

recording purposes.

14.10 Notices.   Ail notices or demands of any kind required or desired to be given by essor
or Lessee hereunder shall be in writing and shall be deemed delivered forty-eight (48)
hours after depositing the notice or demand in the United States mail,  certified or

registered,  postage prepaid,  addressed to the Lessor or Lessee respectively at the

addresses set forth below:

i
Lessee: City of Los Alamitos

City Manager
3191 Katella Avenue
Los Alamitos, CA 90720-5600

Lessor: Southern California Edison
Real Properkies
Land Management, Metro

2331 Walnut Grove Avenue
G.O. 3, 2n FIOOr

Rosemead, CA 91770

14.11 No Partnership.   Nothing in this Agreement shall be construed to render the Lessor in

any way or for any purpose a partner, joint venturer or associaYe af Lessee.

14.12 Davs.  Ali references to days in this Agraement shall mean business days.

I

Signature page follows  !/J

i
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IN WiTNE55 WHEREOF, the parties hereto have execufed this Agreement as of the date first
writfen above.

LESSOR

SqUTHERN CALIFORNIA EDISON COMPANY

By: Dated: 2011
Cecil R. House

Senior ce Presiden#

Operations Support and Chief Procurement Ocer

LESSEE

CITY OP LOS ALAMITOS
a municipal corporation

By: DaYed: 2011

City Manager

Approved as to form:

City Attorney

Attest:

City Clerk

i

i
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SCHEDULE "1"

Rent

Year Annual Amount

so.oa
2 1,750.00
3 1,750.00
4 1.750.00
5 1,750.Q0
6 1,925.pQ
7 1,925.00
8 1,925,(70
9 1,925.00
10 1,925.0
11 2,117.50

i
12 2,117.50
13 2,117.50
14 2,117,50
15 2,117.50
16 2,329.25
17 2,329.25
18 2,329.25

i 19 2,329.25
20 2,329.25
21 2,562.18
22 2,562.1$
23 2,562.18
24 2,562.18
25 2,562.18

I

i

i

i
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i
EXHIBIT "A"

Site Depiction

i

Attach site depiction]

I
i
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EXHIBIT "B"

i

Secondary L.and Use (SLU) Requirements

See Exhibits B-1, B-2 and B-3]

i
i
I

I
i

i
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I

EXHI6IT "B-1

Constraints Guidelines

I
I

Please See Attached]
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EXHIBIT G°t3-1" (page i of 3}
Consfsaints Gaidelines

forT'eo-Owned Transnz9ssiou Rights-of-Way
In suppork of Secondary Land Use Policy

Januery 3(}, 2007

Tha guidelines below me to 9mplement the new po&oy on Secondary Land Use deelared

by Southarn Gati1'vrnia Edison (SCE) inltarch 206. That new palicq fleclares tbat

because tlas primy patpose and use ofSCE's transmission zights-of-way (ROW} ate for
1he saf'e conshuction, operationandwflintenaace of SCE's eleciric trensmiseion system,
new secondary land usas will, in generrall, not Ue allowed, Ido new agrecmeuts £or hi8h-
isteensity use ofthe RC?9J will heeatered 'vrto. Unlika priar pxaatice, SCU wi]I no longer
activelp market its rights-af•wvay farecrudary usas.

Flarvaver, on a aase-by-case besis, SCL wfll eonsider cepflons in ttiis prohihition und

may agree to licenaes for low-intenaity seconciaty uses of its fee•owned ItOW flzat ai'e

crnnpa6b2e witb these p:imatp purposes snd do nat impose uttacceptable burdens on

SCE's abity to tnsinYaiu and aperate its eurront £acilities and that do not inCerfere with

any firturo opatin facility needs. Examnlas ofossibls ]ow-intensiiy gre ar pessive
recreationsl uses inelude greenbelts; horticuhiamUagricIWral; Pa'ks; horseback xuting
Yrail; and hiang aad non-matorized Uildng ixails. On an everr less fraquent bsis, in
eertain aircumstances, additionsl Iow-intensity uses aoh as short-tecm overtlow pezking
lots und equeskian stables may be permitted. n na case, however, wil2 permanettt or

metalllc stmalres 6e pemutted.

In addition to the finegoing genaxal guidance, anp propused low-intevsity seenn<iary ]and
use mvst satisfy tbe following criYeria:

SE's accesa tn its pcopecty and fac7ities rnvst be mairrtainerl and caunot bo

encumbemd, in aader to eusure SCE' access fvr sysBem oparations, maintenance,
and emergettiey resjxause.

Acequate clenrance araund SCJ towece and poles shall be mAintarr,ed:

a d0U-£oaE rad"cas &am tower £aotings
0 10-foot zadius around anchnxslguy wires, tubala stee! and wood polea

W1atever other aCearauces sre specified in tbis doaument, in aA cases adaquate
cleatance from overbead ]ines (conductors) to the gaund contorming to General
Order (GO) 95 afthe California Public Utilities Comuiissio», as the same may le

revised firomlime to time, shall be rovided.
Acceas roads must be iully avwlabie to SCE, vrith a m;,;;m,,,?, of I6 feet usahle
width andrpable nfsupporting 4Q-tou, three-axle kucks:

o All eLUVes shall ]ave a rndius o{not tess than 50 feet inensueed at the

inside edge of the usable roacl suri'nce

13C8's riht& in mvny u£its dghts-of-wzy ara anly by easemart, geanted lry u tbirdPeTty Propen.y ownar

The teans uPsuoh essoment xaehieCthc tmderlying Fi uwner endrequ3re 9C.'s wrltteu sonseaitto the
vrmivaz a modi8cation af snq afsuofi restrIcNonx. SCE dcros not 7Favor seaondary usas afazsament righfs-
of-waybacause o£the dii'culty pPconuqlling end termnstirin suchnaes.

1



XHIBIT "B-1" (page 2 of 3}

o Ma7tituLUn cross stope Por ttll accesa roads shatl not excaed 2% antl shall

slope ta the inside

Therc ara restricdatts on undargrauud faailities, suah as irrigations systams, wdth

any pzopased facikity required to have a zniuimum cover ofthree feet fcom tha top
of the faeility and be xbie to withstaud a gxoss loacl af 44 tons.

Strucriues are noC allowed, and other tesirictions imposed oa specifrc uses may
diffar dapending on the operating voltage ofthe electric lines in quetion.
E3owever, parlable tsailers and the like thsC can be easily and quickly removed
from the si#e wiYhout the aid qfspeaal equipment maybe pamritted Tn tha case of

peTmitted equestttian stables, fhe permitt mayustall faciiitzee cosstructed

primttrily of ireated wood, Tn the case ofperruittefl parks, the permittCC may
instalt latrdeeaping, trails, benc6es ora#her forms ofsesting, d ahildren's

aIimbing shuctures pmvided the same are construed primarilp ofncsn-mctallic
substaacES and ere consista rviYh required line olearances. Bsckstops ar other
znerel stnictin•es may not ba usad intl Rl7W aven in otlerwiae approved pazks.
AdditioQtechnieal reeuuements and proldbitions may appiy aud wi116e
asee,csed irz discusszans with SCB

Flamntabla substauaes aze not ailowed on SCE rights-ofway.
Shrubs and tcees maintained in the right-of-wapmynnt exceed a 15-foat
maximum heighC xntaue growth and shall be aubject to species limitatiaaa.s

spcified by 8GZ?. 8CE ma.y change acceptable sgecies designafions fcom timo to

time by 3CE upon 9 days' notice.
As vsed in CE's new Secondary Land Usa golicy, "eqnestrian stables" sa71
xefer tn facilities operatad for the domicilin and care ofhorses. Alt lioarding
agreements mast aut6nzize the stables apern#or and SCS tornove horses withwt
noftca shoutd emargexicyciauices regture, and agreemis by the horse
ownar and stabls aparator to de£end, indemuify, emd hotd SCL Launiess shovlfl
such accur. VJhen stables aze permreted, the sazne shall be only in zight-of-wa
that conneets to existing paalcs, trails, ar ather open spnce oP at least fivo acres, cre

fhe adjoimng area is zoned for equestriaa activitfes.

Tzails, other than thase ueilizing the exist3n utility access mad, map zun

longitudually alongtherighe-of-vraY, 'nvided the pernuttedpruxiznitYfi tle
dzzp line" s6a1[ be at 3CE'g discrerian depeuding oa circumstances. Txails
crossing the ROW nt angies Iess t3rsn 9@ dcgres may be pemiittcd, again at
SCk?'s discxetion. The greater clearanaes azound tower footingfl and dead-and
towers shail be as speciied heeetu ehall cantinue to govem.

Hecnuse 8ey are inconsiskent w;th SCP,'spi:imary operaixng needs, ereating
wetlancTs or othex sensitive natura4 habift, veretation, or relatefl natural plt
ara.s within SC,"F:'s right-of-wap is rnrt aUawed.

Trespass ctiscouragers (e.g., "ti-climbing guarde") muat be ivetalled if deemed
neoesanry by SCE on a(1 existing and futu towers. Wark will ix done by 8CE
end all costs rvill be paid 'ut advance by #he projeck proponent or rkveloper,
Pam%ttad low-intensify seoondary lanfl u.ses willba authorized by means of a

Zicense agreemont auty, far atm not ta excee fiva yeazs, and tcrrnivable at witl
by SCE on 30 days' notiee for no eauae required.
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EXZTL$IT "B_1u (page 3 of 3)

This daaxxmeut is antenfled only #o pxovide general guidazace, anl is by no means an

eaustive atetement ofthe requiremenfs that will govarn sny sacandeuy ]and use ta

wlilch SCE mag agree, Tn partiaular circumstaneea, more-resfrietive canstra"utYs tlaan

those set out sbove may be required. It is essentzal and most productive far all invnlved

pmties to contad SCB as soon as poss3ble iu #ke project concest stage anH prior even to

1P8 Proposad lans. SCE must appmve any pxosed projeat design and
consLrudian pls inv,atin$ be£oethe projet ean grocead to negoUstian a£ a licanse

areement. I3epenrliag on tha natuie and scapc of the project, SCB may require fees tn be

paid to cover the costs ofplsnving, teseasch, calculations of the "sag" of the ovrbead
eiech3cal cnnductore, and ofher projectelated casts. dn additian, a 19aenae or consent

agceatuent and related fea wi.tl be Yequired £or auy seeondaty use. A11 details and

quctions can he addressecl during the projecY coneept and appmvat rxocese,

3a 7ttnuary 2007

i

II
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EXHIBET «a-z°

Rivers Mountains Conservancv (RMC) State Funded tProposltb 40 50 84 and ofher such

applicabie fundina sources) Proiects Proaosed on SCE's Site

PROCESS AND PAN CHECKLIST

1.  Letter from City of Los Alamitos identifying requested use of the Site for State funded

Proposition 40,  50,  84 and other such applicable funding sources)  RMC project in
accordance with the State provision for the bond measures.  The proposed project must be

compatible with SGE's Secondary and Use Policy {low intensity uses only) and Constraints
Guidalines.

2.  SCE verification of Site availability.

3.  If the Site is availabie,  SCE ta provide City of Los Alamitos an Application for Use and
estimated processing fee to commence revfew process  {SCE review to include electrical
conductor clearance evaluations, as required).

4.  City of Los Alamitos provides to SCE:  (i)  the compieted Application,  {ii)  RMC funding
approvai,  and  {lii)  four  (4)  copios of a conceptual plan depicting Cify of Los Alamitos
proposed proJect.

5.  SCE shall conduct a review of the conceptual pian,  meet with City of Los Alamitos and

provide commenfs for developing preliminary site plans in accordance with SCE's

operational requirements and constrainfs guidelinas.

6.  City of Los Alamitos shaii submit preliminary site plans to comply with SCE's requirements
and guidelines.  Preliminary site plans must clearly identify and piot:

A.  SCE property lines and easements

B.  Ali SCE sfructures

C.  All SCE clearances which comply with SCE Constraints Guidelines
D.  All proposed improvements

Note:  Proposed use must not have open space requirements ihat can impose additional
I requirements on the Site or prohibit or limit SCE's ability to construct and install additional
i facilities on the 8ite.   No environmental mitigation is permitted on SCE's Site.   No

waterways, creeks, or rivefs are to be proposed on SCE's Site.

7.  Subsequent to SCE's reviews and approval of the preliminary site plans, SCE shali provide
the Agreement to the City of Los Alamitos.  The Agreement term would be sfructured based
upon state funding requirements, with a maximum term of twenty five (25) years.

8.  Subsequent to fhe City of Los Afamitos securing all required land entitlements,  as

referenced in Article 4.2 of the Agreement, SCE wili prepare and fiie an applicatian with the

LEASEAGREEMENTOt-p5-2011



CPUC to secure approval to lease the Site to the City of Los Alamitos pursuant fo Article 1.2
of the Agreement

9.  Subsequent to the acceptance oi the CPUC order by SCE and the City of Los Alamitos,
pursuant to Article 1.2 of Yhe Agreement,  the City of_Los Alamitos wiil submit final
construction plans for SCE's review and approval,  in accordance with Article 5 of the

Agreement.

AII correspondence shall be submittsd to:

Southern California Edisan
Real properties
Land Management, Metro

2131 Walnut Grovs Avenue

G.0.3,  2 Floor

Rosemead, CA 91770

Attention:  Betty Perez

LEASE AGREEMENT U1-05-2071



EXNIBIT "B-3"

Application to Use SCE Site RMC Approva! Verification of Fundinq (Proposition 4a 50, 84

and other such applicable fundinq sources)

Name af Requestor:    Cify of Los Alamitos

Point of ConYect on Projeof:  Deborah Enos (WCA PM) ezid Dave Hwt (City Engineer)
denos(cwca.caov Dhunt(cci.los-alamitos.ca.us

Funded by:  Rivers and MountaiisCoiservancy Grant  S Gt under ProposiYion 40, 50, $4 and other

such applicable funding sources?   Yes

Project Name:   Coyote Creek Los Alanitos Improvement Project

I Locat(on of the Site:  project siCe is bounded by Ceitos Ave 60S Freeway, Coyote Creek Channel, and

Los Alamitos Channel in the City of L,os Alamitos (33.808118.077922j

In order for SCE ta process this request,  Requestor must obtain approval from San Gabriel Rivers

antl Mountains Conversancy to ensure that this project falls within Proposition 46, 50 and other such

applicable funding sourca programs.

Submitted By: Approved By:

Je9'f Stewart

Requestor Rlvers Mountains Conservancy

Valo Shatynsl<i, Interitn Executive Officer

Requestor Signature RMC Title

City Malager, Los AlamiEos

Requestor Title ake

Date

Please use the attached Constraints Guidelines and Process PEan Checklist in the development of

your proposed project.  Your project must comply with the ail SCE requirements.

SCE will provide requestor an estimeted processing fee amount.  (n order to process this request,

requestor understands that a check for payment of the pracessing fee must be made payable to

Southern Califomia Edisan Company {SCE) priorto SCE reviewing plans.

The processing fee is based upon th scope and complexity of the proposed project the number of

reviews required.
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EXHIBIT "C"

EMF Information

Understandinp EMF:  Electric Mapnetic Fields

Reaching over to turn off the electric dock, relaxing in front of the television or making
breakFast- electric and magnetic fields, or EMF, are present throughout our environment.

Electric and magnetic fieids are a natural consequence of our use of electricity.
Whenever an electric charge or current Ia present- either naturai or manmade-fields of electrie
and magnetic foroe occur.   The earth itself has an intense magnetic field.  Think about the
naYura(  reiationshEp between the earth and a compass.  What causes the compass needle to

point north is the earth's magnetic field. Electric charges, currents and fields are naturally found
in all living orgenisms-including humans.

Manmade flelds surround any wire that is carrying eiectricity, including household wiring,
eleatrical appliances,  and transmission Iines.  These are called power frequency electric and

magnetic fields because they are created from manmade electricity. The e(ectric current fram
manmade fields is much weaker than the electric current that naturally flows through our body
too weak to be felt.

I
j In the past few years, there has been an increasing amount of pubiic attention focused

on Yhe subject of powee frequency eiectric and magnetic fieids,  even though the subject has
been under the scrutiny of researchers since the early 1970s.  However,  while progress has

been made and webe learned a lot,  more research is neoessary to dstermine whether these
fields are a health hazard.  The needed research is being done by the California Department of

Health Services and leading sfafe and national research institutions.

IELECTRIC FIELDS.  Electric pressure on a wire, or vottage, produces an eloctrical field
around the wire carrying the electricity.  By plugging an ordinary lamp into an electrical outlet,
voltage enters the lamp cord and creates an electrical field.  The higher the voltage the stronger
the electrical field.  The strength of these fields is measured by the unit of volts per meter {V/M).

MAGNETIC FIELDS.  A magnetic fleld is the force produced by current, or the fiow, af

electricity through a wire.  For example, when you switch a lamp an,  current flows through the

cord and this movement of electricity creates a magnetic field.  There is na magnetia field when
the lamp is turned off.  The strength of magnotic fieids is measured in gauss.  Since a gauss is

such a large unit of ineasure, you will see magnetic fields reported in units or mili(Gauss (mG) (1

igauss 1000 milliGauss).

HOW STRdNG ARE THEY?   The strength of boYh electric and magnetic fieids
dim[nishes quickly as you move away fram the electrical object, just like tho heat and light from

II a candle falis off with distance.  In addition to distance, trees, buildings and most other objec#s
shieid the electric field, but have no offoct on the magnetic field.

I
I

i

i
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As a rule,  household appliances and wiring create magnetic fields higher than or equal
to those Yypical3y found near power lines.  In any situation,  exposure to electric and magnetic
fields may depend on the source, the distance from you to the source, and the iime spent near

the source.

AftE THEY HARMFUL?  Most scientists agree that health effects from EMF have not

been established.  Dozens of studies have been completed since the 1970s and new research
will continue until scientists agree on whether or noE a health hazard exists.  However,  currenf

scientific data about electrie and magnetic fieids is inconsistent.   Some studies report a

relationship between residential and occupational exposure to EMF and an e]evefed risk of
various oancers while ofiher studies, equally weli done, do not find this relationship.

Coverage by locai newspapers,  magazines and major felevision networks have

generated stories on the possible health risk from exposure to EMF fram electric power lfnes
and electrfcaf appiiances.   Some of the media coverage referred to research studies fhat

reported an increase in eancer, especially childhood cancer, for people living near power lines.

You may want to measure the level of electric or magnefio fieids in yaur home. However,
we do not know how to interpret the readings to determine any potentiai healfh impacts.  There

is no safe or unsafe Ievel of electrio or magnetic fields estabiished and agreed upon by health
scientists.  Because of this,  measurements in your home cannot be compared to any kind of
benchmark level to determine a degree of safety. At a customer's request,  dison will provide
magnetic field readings.

WHAT IS EQI50N DOWG?  At Edison, we understand the public's concern about EMF
at home,  at work and around power lines.  First and foremost is our commitment to providing
reasonably-priced electricity to aur custamers in a safe,  reliabie and environmentally sound
manner. 7haYs why Edison is pursuing an intagrafed research approach that:

Provides Fundinq for Research Studies Edison has joined with other agencies to

provide funding to leading universities for research and direct funding ta outside
laboratories.

Participates in ,loint Studies Edison is currently particlpating with the Cal'rfornia Pubiic
Utilities Commission and the California Departmcnt of Heaith Services to determine a

range of options to reduce EMF frorn elecYric utility facilities.

Conducts Research Within Edison We are reviewing the designs of our transmission

lines, su6stations and other facilities should a health hazard be found. We are also trying
to determine the effect EMF has on our elecYrical workers.

Keeps Gurrent on All Litorature and Research Studies We continually monitor current
studies on the issue and participate in national and intornational seminars to review the
resuits of ongoing research.

OUR COMMITMERlT.   if future research shows that electric and magnetic fields
associated with electriciry are a health hazerd, we will take every reasonable action necessary
to protect our customers and employees.

To date, the scientific Iiterature is not canvincing enough to justify expensive measures

to reduce electric or magnetic fields.   In the meantime,  there are questions that neod to be
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answered and we will continue to search for those answers.  We are conducting research to

develop and evaluate engineering steps for reducing fislds from electric facilitiss.

Since more research is needed to resolve this controversy, we wili continue to support
studies, and encourage outside agencies and gavernmental bodies to do the same.

Edison wlli continue to provide the most up-to-date information and servtces avail- abie

to cus#omers, employees, legislators, loca( governments and public inferest groups about EMF.

MAGNETIC FIELDS AT HOME.

Measurements are in milliGauss)
1.2 12 39 1.2 12 39

Micrawave Oven Clothas Washer

750 40 1 8 2 0.1

i
t0 t0 t0 t0 0 t0

2,000 80 8 8 2 0.1

IElectric Ranqe Fluore5cent Lamp
60 4 0.1 400 5 0.1

To to ta to ta o

2,000 40 1 4,000 20 3

Hair Dryer Television

60 4 0,1 25 0.4 0.1

io to to to to to

I 20,000 70 3 500 26 2

1.2 12 39 1.2 12 39

MAGNETIC FIELDS OUTSIDE.

distribution Lines Transmission Lines

1to80mG 5to300mG

Under the LinQ Under the Line

More detailed information abouY EMF is contained in a brochure called  "Questions
Answers about EMF."  To reoeive a free copy and to find out about other free servicos Edison

provides,  including EMF testing and workshops,  contact the EMF Educakion Center at (800)
200-45CE.

EDISON'S POLICY ON ELEGTRIG AND MAGNETIC FIELDS.   After many years of

research,  sclentists have nat found that exposure to power-frequency electric and magnetic
fields (EMF) causos disease in humans.  Research on this topic is continuing.

We are aware that some members of the publio are concerned about the potentiai heaith

effects of power-ftequency electric and magnetic fieids.  We recognize and take seriously our

responsibiiities to help resolve these concerns.   Reaiizing that we need to beEter understand
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Ii eleetric and magnetic fields and respond to the current uncertainty,  we believe Edison's

responsibilities are to:

Provide balanced,  accurate information to our employees,  cusfomers,  and public
agencies,  including providing EMF measurements and consultation to our customers

upon request.

Support existing research programs et the Califomia Department of Health Sorvices and

National Institute af Environmental Heaith Sciences to resolve the key scientific

questions about EMF.

Conduct research to develop and evaluate no- and low-cost designs for reducing fields
from electric ukility facililies.

i
Take appropriate no- and bw-cosk steps to minimize field exposures from new facilities

iand continue to consult and advise aur customers with respect to existing facilities.

Research and evaluate ocoupational health implications and provide empioyess who
work near energized equipment wiYh timely, accurate information about field exposure in
their work environment.

Assist the Califomia Department of Health Services,  the Califomia Public Utilities

Commission,  and other appropriate loaal,  state,  and federal governmentai bodies to

pravide reasonable, uniform regulatory guidance.

I
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i enda eport July 1, 11

jDiscusson Item Item  lo:    D

To: Mayor Kenneth Stephens and Members of the City Council

Via: Jeffrey L. Stewart, City Manager

From: Steven Mendoza,  Director of Community Development
Dave Hunt P.E., City Engineer

Subject: Steps Necessary to Modify Intersection at Lexington Drive and

14atella Avenue to AIlow Southbound Lexington Drive Traffic to

Travel through the intersection into the Apartment Row

Neighborhood.

Summary:   On January 18,  2011 Councilmember Mejia requested staff to research Imethods of modifying the traffic signal at the intersection ofl.exington Drive and Katella

Avenue to allow southbound traffic to cross Katella Avenue into the Apartment Row

neighborhood.    In researching the issue,  staff learned that the traffic signal was

constructed to not allow through traffic on southbound Lexington Drive in compliance
with the terms of a three-party agreement between the cities of Los Alamitos and

Cypress,  and Cottonwood Church.   Because the modification,  if effected would require
a change in the street markings on Lexington Drive,  immediately north of Katella

I Avenue,  staff was obligated also to discuss the issue with Arrowhead Products,  with

whom the City has a separate agreement regarding traffic modifications.

Staff researched the request by Councilmember Mejia,  determined that modification of I
the signal to allow southbound traffic on  exington Drive,  south of Katella Avenue would

provide additional convenience to persons living in the Apartment Row and Carrier Row

neighborhoods,  and met with tne affected parties seeking input and concurrence.

Accordingly,  staff has prepared draft letters to the City of Cypress,  Cottonwood Church,
and Arrowhead Products requesting the modification discussed above in exchange for

modifications of the three-party agreement that reflects additional traffic modifications

requested by the City of Cypress and Cottonwood Church.

ReCOlTtmendationS:   If the City Council desires that the lane configuration be

changed to allow southbound Lexington Drive traffic to be able to drive through the

Katella Avenue intersection,  staff recommends that the City Manager be authorized to

sign the attached letters to the City of Cypress,  Cottonwood Church,  and Arrowhead

Products requesting those parties to take the actions necessary to amend the three-way
agreement governing the configuration of the traffic signal at Katella Avenue and

Lexington Drive.



Background

In March 2004,  the Cypress City Council approved the proposed Cottonwood Christian

Center Inc.,  ("Cottonwood")  project to construct a seven building,  495,000 square foot

church campus and three parking structures on a 31.07 acre parcel of land Iocated on a

portion of the Cypress Golf Course at the northeast corner of Katella Avenue and

Lexington Drive in the City of Cypress.  This action,  referred to as the Cypress
Approvals,  resulted in litigation against the City of Cypress and Cottonwood by the City
of os Alamitos for failure to adequately identify and mitigate traffic impacts associated

with the Cottonwood Project.

In July 2004 a Settlement and Mutual Release Agreement pertaining to the litigation
was entered into by Cottonwood,  City of Cypress and City of Los Alamitos.  In essence,

the Parties agreed to cooperate to develop the new Cottonwood Property in a manner

consistent with the Traffic Improvement Plan  (TIP) as shown in the attached Settlement

Agreement.   A summary of the TIP is as it relates to Lexington Drive and Katella

Avenue is as follows:

Lexington Drive intersection at Katella Ave This intersection wiil be modified in a

number of ways.  The existing driveway off Katella Avenue into Arrowhead

Products will be elirninated,  and the signal mast relocated easterly to serve the

new alignment of Lexington Drive north of Kateila Avenue.  The signal shall

continue to operate in tne current spiit-phase manner.  Cat track lane markings
shall be incorporated to assist drivers with these turn movements and correct

alignments to enter the appropriate lane after the turning movement.  Dual left-

turn pockets for the eastbound Katella Avenue to northbound Lexington Drive

turn movement shali be provided. Traffic northbound on Lexington Drive,  south of

Katelia Avenue,  may turn right from the curb lane,  and turn Ieft or continue

through this intersection from the center lane.  Traffic southbound on Lexington
Drive approaching this intersection may turn right or left onto Kateila Avenue,  but

may not travel southbound through the intersection;  appropriate directional

signage shall be added.  See Exhibit below.
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There are two sections in the Settlement Agreement that discuss that all Parties must

agree in writing with any changes made to the Traffic Improvement Pians.

DiSCUSSiOn

The request from Councilmember Mejia was premised on the view that some residents

in Apartment Row and Carrier Row would like the restriction at Lexington Drive at

Kateila Avenue to be removed and allow southbound traffic to travei through the

intersection to improve traffic flow in their surrounding neighborhoods.  Subsequent to

that request,  staff has received correspondence from local residents stating a similar

request.   However,  as indicated above,  to effect any change in the configuration of the

traffic signal,  it is necessary to gain compliance among all parties in the three-way
agreement between Los Alamitos,  Cypress and the Cottonwood Church.

City of Cypress

City staif inet with the City of Cypress.  Cypress indicated preliminary agreement to the

change on the following conditions:

1)    The City of Los Alamitos send a letter to Cypress,  Cottonwood Church and

Arrowhead Products requesting that the three-party agreements mentioned above

be modified to allow southbound traffic on Lexington Drive to continue south

through the intersection at Kateila Avenue;

2)    The letter should include Los Alamitos'  willingness to modify Section 10 of the

agreement to eliminate the annual traffic study requirement on northbound

Lexington Drive from Katelia Ave to Denni Street and the northbound Lexington
Drive Ieft-turns to Cerritos Avenue;  substitute that requirement with a follow-up
study in five  (5)  years and eliminate the requirement completely after five years if

the traffic volumes do not exceed the following:

Northbound Lexinqton Drive from Katella to Denni Street:

Not exceed 175 vehicles for the weekday peak "am" hour and

Not exceed 250 vehicles for the weekday peak "pm" hour.

Northbound left turn vehicles from Lexinqton Drive onto Cerritos Drive:

Not exceed 440 vehicles during weekday peak "am" hour and

Not exceed 520 vehicies during weekday peak "am" hour.

3)    Allow the eastbound Katella Avenue left-turn lane into the 24-Hour Fitness Center

parking lot as shown on the attached plans titled  "City of Cypress,  Median

Improvements on Katella Avenue West of Siboney StreeY'.  Additionally,  Cypress is

requesting that a City of Los Alamitos Encroachment Permit would be provided to

the City Of Cypress on this project prior to the Katella Avenue at Lexington Drive

modification being made.

Intersection Modification exington Dr. and Katella Ave.

July 18, 2017
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Cottonwood Church

City staff met with Reverend Mike Wilson,  Facilities Property Development Manager.
Reverend Wilson is requesting two items to be considered as a condition of approval for

ailowing the signal modifications to allow southbound Lexington Drive through traffic to

cross Katella Avenue:

1)    The Cottonwood Church owns the old railroad right of way north of Arrowhead
Products and west of Lexington Drive,  and would like to build a parking lot on it.  In

the City's General Plan it shows a future Class 1 Bike Patn on this property and the

parking lot request was denied in the past because of the bike path designation.
The Church is requesting that a parking lot be allowed on this property.

2)    A commitment from the City Council that the City will not oppose a future request
by the Cottonwood Church to instail a signal at the Church's expense at Katella

Avenue and Enterprise Drive.

lrrowhead Products

City staff met with Ray Evans,   Plant Engineer/Facilities Manager at Arrowhead

Products.  He said the President,  himself,  and the staff would very much like the change
to allow southbound Lexington Drive traffic to be able to cross the Katella Avenue

intersection.

The City's Traffic Engineer has evaluated the requests made by all parties and

determined them to be reasonable.  The southbound Lexington Drive through traffic

across Katella Avenue would not create any delays in the signal and provide a safer

means of entering the Apartment Row neighborhood.  The eastbound Ieft-turn request
into the 24-Hour Fitness would not cause any slowdown in the movement along Katella

Avenue and the signals on either side of this left-turn pocket would not be affected.  If

Cottonwood Church requests a new signal at Enterprise Drive it would be synchronized
with all the signals on Katella Ave and therefore not affect the flow of traffic along
Katella Avenue.

Recommendation

if the City Council desires that the lane configuration be changed to allow southbound

Lexington Drive traffic to be able to drive through the Katella Avenue intersection,  it
would be appropriate to direct the City Manager to sign the attached letters to the City of

Cypress,   Cottonwood Christian Church and Arrowhead products to obtain the

necessary approvals to amend the three-way agreements.

Intersection Modification Lexington Dr. and Katella Ave.

July 18, 2011
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Prepared By: Approved

David L Hunt,  PE J y L.  Stewart

City Engineer ity Manager

Reviewed By:

Steven Mendoza

Community Development Director

Attachments:   1)   Settlement and Mutual Release Agreement
2)   Memorandum of Construction License Agreement
3)   City of Cypress, Deparfinent of Public Works, Median Improvements on Katella

Avenue West of Siboney Street, Project No. 2008-XX

4)   Draft letfer to fhe Cify of Cypress and Coftonwood Church

Intersection Modification exington Dr, and Katella Ave.

July 18, 2011
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A'fTACHMENT 1

r,..., t,,.,

6ETTLENTENT AND MUTUAL RELEASE AGREEMENT

This Settlement and Mutuai Release Agreelnent  ("Aereement"},  dated forreference purposes July 12,  2004,  is antered into by and among Cottonwood Chzistian Center,Inc., a Califomia non-profit religious corisorarion Cottonwood the City ofCypress, a chartercity and municipal corpoiation ress"),  and the City of Los Alamitos, a charter city andmunicipal corporation  ("I,os Alarnitos")..    Cottonwood,   Cypress,   and Los Alamitbs aresornetimes referred to in this Agreement individually as a"  and collectively as theParties

R.ECITALS

A.     Cottonwood is the awner of an appzoxirnate 31.07 acre pazcel of landlocated on a portion of the Cypress Go1f Course at the northeast comer of KateIla Avenue andLexingtan Drive, the legal description of which is set forth on BxhibiY "B," attached hereto andincorporated herein by this reference (the "New Cottonwood Pronertv"), and ]ias entered inW an
agreement,  dated as of February 24,  2003  (the  "CottonwoodlC ress Aereement"j,. to seil toCypress an approximate 18 acre parcel of ]and on the qorthwest corner of Walker Sireet and.Katella Avenue (the "Old Cottonwood Pron

B.     Cottonwood plans to construct a new church campus on the NewCottonwood Property conssfing of seven buildings, totaiing approximately 495,Q00 square feet,and itree parking structures known as the Cottonwood Christian Center Project  (theCottonwood Project On or about January 12, 2004, Cypress prepared an ipYtial sgudy/draf}mitigated negarive declazation for the Project and circulated it with a notice of intenY to adopt amitigated negative declazation dated January 12,  2004.    Cottonwood submitted variousapplications to Cypress in order to obtain the necessary approval(s) .to build the CottonwoadProject.

C.     On Mazch 8,  2004,  the Cypress City Council voted to approve theCottonwood Project by, ampng other things, taking the following aotions: (i} adopting ResolurionNo. 5742 which approved the Mitigated Negarive Delaration/Mitigation Monitoring Ptogra.m,Conditional Usa Permit No. 2UO3-O5,  Design Review Committee Pernut Na 20C13-02; andT'entatzve Pazcel Map No. 2Q03-13$, and {iij approved for first reading Ordinance No.  IOS3 forDevelopment Agreement Na. 2003-01 and Urdinance No.  lOS4  £or Specific P1an Amendment2003-01 {each such Ordinance was adopteti, following a second reading, on March 22, 2004 aadbecarne effectiwe April 22, 2004; and all of the foregoing approvais are hereinafter cotlectivelyreferred to as the "Cq̀press Approvals").

D.     On or about 1VFazch 30,  20d4,  Los Atamitos filed a Verified Pefltion forWrit of Mandate and Complaint for Declaratory and Injuncdve Relief against Cypiess assertingcauses of action arising ouY of and related to the Cottoriwood Project and the Cypress Apgrovalsin Orange County Superiar Court,  Case No. 04CC00136  {the  "Los Atamitos Petitiou"),   1'heLos Alamitos Petitron named Cottonwood as a seal party in interest.

E. In the interest of settiement and consistent with the Yerms of thisAgreement, the Parties have agreed to cooperate to develop the New Cottonwood Property in a

i
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manner consistent with the traffic improvement plan Traffic Imnrovement Plan depicted onExhibit "A" attached hereto and incorporated herein by this reference.

F. The Parties have agreed to use this Agreement to.achieve a full and compieteresolution of all claims asserted by Los Alamitos in the L,os Alamitos Petition and.to elimutate,to the fiiliest extent possible, any further governmental impediments to the developrnent of theCottonwood Praject.

NOW,  THEREFORE,  in-fuil consideration of 1he tenns set forth below,  theParties agree as follows:

AGREEMENT

L RECITALSIli'CORPORATEU

The foregoing Recitals are incorporated herein and rnade a part of thisAgreement.

2. LEXINGTON DRIVE EXTENSION

a)     If the Cottonwood Project is pursued and.constructed, Cottonwoodand/or Cpress will cause to be constructed, at no cost or expense to-Los Alarriitos, an extensionof L,exington Drive in substantial conformance wizh ths Traffic Improvement Plan  (theLexington Extension"). The Lexington Extension shall be completed before the firsf certificateofoccupancy is issued for the Cottonwood Project.

b)     Cypress aoknowledges that the sllocarion of the costs.  ofconstructing the Lexington Extension is one of tRe tetms ofthe enfitlements for the deveIapmentof the New Cottonwoad Properiy that will have to be resolved to Cottonwood's satisfaction as acondition af Cottonwood's obiigafion to close the sale of the Old Cottoriwood Property, whichacknowledgment by Cypress shall not be deemed to .be a commitment or agreemetjt by eitherParty regarding allocat3on of construction costs of the Lexington Extension,

c)     Cypress further aclmowiedges Yhat construction of the LexingtonExtension will require the consents of Yhe owner of the propexty iimnefliateIy west of the NewCottonwood Properiy and of tlie owner of the race track property immediaYely north of the NewCottonwood Property.   Cypress agrees that,  in addition io aqy other conditions of closingprovided for in the Cottonwood/Cypress Agreement, Cottonwaod's obligation to close the sale ofthe Old Cottonwood Property sha11 be conditioned on the granting of such consents on terms andconditions acceptabie to Cottonwood in its sole and unfcttered discretion.

d)     While Cypress andtor Cottonwood have agreed to construct theLexington Extension; at no wst or expense ta Los Alamitos, I.os Alamitos has agreed to discuss,rn good faith,  the possibility of contributing towazd the cost o€such extension. This Agreement,however, is not cnnditioned in any way on the Parties reaching any understanding or agteementconcerning Los Alamitos'  contribution to such costs,  and the £ailure of the Parties tn reach an
agreement shail not diminisl or impair fhe rights of any Party under this AgreemenT in any way.
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e)     Los Alamitos shall be solely responsible for the costs ofmaintenance and operation oflhe traffic sinai at Katella Avenue and Lexington Drive.

3. MOI}tFICATION QF COTTONWOODS PLANS REGARDING
ENTERPRISE DRNE

Cypress and Cottonwood wilt abandon the previously contemplated easYbound3eft turn lane from eastbound I{atella Avenue onto northbound Enterprise Drive,  the
contemplated southbound left turn iane from southbound Enterprise Drive onto eastboundKatella Avenue, and the eontemplated traiia signal at Enterprise brive.  Instead, Cypress and/orCottonwood wilt cause the extension of Enterprise Drive to be constructed, at no cost or ezpenseto Los AIamitos,  in substantiai conformance with tfie Traflic Trnprovement Plan.  Suchimprovements shall be completed before tfie first ceitificate of occupancy is issued for theCottonwood Projact.

4. ADDITTON O' COTTONWOOA WAY

a)     In order to accommodate onsite traffic circulation, and in part to
compensate for the elimination of an easthound left tum lane and a signal at Enterprise Drive,Los Alamitos will perinit, and Cottonwood wili cause Yo be construefed, at no cosC or expense toLos Alamitos and Cypress, a new entry point on oi from Katella Avenue to the New CottonwoodProperry, to be designated Cottonwood Way.  Cottonwood Way wiII be configwred tǹ substanfialconformance with the Traffic Improvement Plan,  including a pedestrian crosswalk at theintersection of Katella Avenae.   Such improvements shall be e9mpleted before the firstcertificate of occupancy is issned for the Cottonwood Project.

b)     7'he signal at the intersection of Cottonwood Way and KateilaAvanue shall be a dernand/response signal and will be synchronized within the I4ateila AvenueSmart.Street parameters such lhat it is coordinated with the traffic signxtiiation patterns at.theinterseotion ofT,eungton Avenue anci Katella Avenue.  Cypress shall be solely responsible forthe costs of maintnance and operation of the traf&c signal at Katella P:venue and CottonwoodWay.

5. COMIPIUNITY PARK

Tlte Pacties acknowledge that Cypress has previously prepared a conceptualrnaster plan for the redevelopment of the i,as Alamitos Race Track Gotf Course Project Areathe  "LART"  which includes the possibie construction of a 24-aere comanunity park.Los Alamitos and Cypress agree that it may be beneficial to both communities to have thispossible public park in the general vicinity of the New Cotkonwood Property.   To that end,Cypress and Los Alamitos agree to discuss, in good faith, thepossible joint development of sucha communiky park,  This Agreement, however, is not conditioned in any way on Cypress andLos Atamitos reaching any understanding or agreement concerning such park, and the failure ofCypress and Los Alamitas to reach agreement shall not dirninish or impair any Partys rightsunder this Agreement in,any way.

4
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6. CEOA REVIEW

a)     The Parties agree the Cottonwood Project, as further delineated inthe Traffic Improvement Pian,  is consistent with the C}press Approvals such that theCottonwood Project, as further delineated in the Traffic Improvement Plan, does not require anyfurther review under fhe Califomia Environrnental Quality Act ("CEQA"j.  In any event,  theParties acknowiedge and agree that if any furfher analysis or action is required under CEQAregarding ihe Cottonwood Project, Cypress shall act, at no eost or expense to Los Alamitos, asthe "lead agency" in connecdon with such CEQA anatysis or action, ifany.

b)     Los Alamitos spec'rficatly agrees thaY the Cottonwood Project,  asfurther delineated by fhe Traffic Improvement Plan, adequately addresses all of the concerns ithas raised,  whether based on CEQA or otherwiSe,  and ac3rnowledges that whateverenvironmental issues that were or are raised hy the Cottonwood Project have been adeqwatelymitigated by fhe conditions of approvai acfopted by Cypress on Mazch 8, 2pp4 (the "Conditionsof Approval"),  as further delineated in the Traffic Tmprovement P1an;   Accordingly,  LosAlamitos covenants snd agrees that it wiil not further challenge, parficipate in any challenge, joinin any challenge, financiaily contribute to an challerige nor wili the law firm acting as the LosA}ami#os City Attorney accept any engagement tkat wouid  'anvolve a further cgallenge to, theCpress Approvals, as further delineated in the Traffic Improvement Plan, on the basis of CEQAor on any otber grounds.'  Nothing herein, however, sha111imiY or impair any Party's' ability toenforce the terms of thas Agreement.

7• NOTICE REGARDING DEVELOPMENT' OF ADJACENT
PI20PERTIES

Cypress agrees that,  in the event an application for a discrefionary land useentitlement is timely submitted and deemed complete to develop any property located within theLART,  and to the extent that such applieation requires the giving of written notice to propertyowners within 300 feet of the properiy that is t6e subject of tfie application, Cypress will atsogive written notice, in the mannar prescribed by law and cnrrent Cypress municipal praciice, tothe owners of the residenGal properties located in the areas east of Lexington Drive commonlyknown as the "New Dutch Haven" and "Carrier Row" neighbarhoods. Cypress shalt notify LosAlamitos not later than two (2) business days in advance of the tixne that Cypress is required togive norice to the owners of stch res'rdential properties, and Los Alamitos shall provide Cypress.wrth mailing labels for this purpose.  The obtigation of Cypress to give the addi6onal notice setforth herein shall not arise unfi}  after Los AIanvtos has provided Cypress with the necessarymailing labels.  Nothing herein witl create apy obligation to prqvide any additional notiee withrespect to this Agreement, tHe Cottonwopd project,  or the implementation of any of the terms.and condidons ot'this Agreement, inc(uding impfementafion of the Traffic Isriprovement Plan.

8 PERMITS FOR COTTOIV'WOOD PROJECT AND TRAFFTC
IM]'ROYEt11ENT PLAN

a)     Los Alamitos aclrnowledges Chat Cottonwood wrt]  need to obtaincertain permits and approvais from Los Alamitos to construct some of the improvemenTscontemplated by the Cottonwood Project, and that either Cypress or Cottonwood will also need
f

F
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certain permits and approvals from Los Alamitos to implement the Traffic Improvement Plan.These permits and approvals may inciude,  without limitauon,  construction easements,encroachment permits, grading and bnitding pecmits relating to the design and construction, ormodification,  of the Lexington Extension,  Cottonwoad Way,  and the extension of EnterpriseDrive, together with related intersection, drainage, and pedestrian improvements.

b)     I.osAlam'rtos acknowledges and agrees that these approvats.andentiYlements are ministerial in law and will be issued or approved without need for public hearingor discretionary review:  With respeck to the approval of ministeriai'permits, Los Alamitos agreesto issue the satne not later than two (2) business days following subrnittal of a request for thesame.  With respect to the processing oF plan check reviews,  Los Alamitos agrees to coznpletesuch reviews within ten 0) business days fotlowing submittal af a request for the same.

c)     To the extent that any needed perniits, approvals,  ar en6tlementsare noi ministerial in law,  Los Alamitos and its staff agree to cooperate in good faith withCattonwood and/or Cypress in obtaining issuance of the same,  and will, to the fuliest extentallowed by law, expedite the processing ofany such permiYs, spprovals, or enhitiements, and will,if required,  support and recommend to the appropriate legisiauve body(iesj the issuance of anysuch pemiits, approvals, or entitlements.

9. CONDTTIONS OF APPROVAL

Cypress and Cottonwood acknowledge tfiat to the extent there may be conflictsbetwean the terms of this Agreement and the terms nf the Coilonwood ProjecYs Conditions ofApproval, the terms ofthis Agreement shalt control.

10.     CGOPERATION BETWEEN CYPRESS AND LOS r4LAMITOS
REGAI2DIIVG'FRAFFIC Fp,OWS ON LEXINGTOIV

a)    Cypress and Los Alamitos both are commifted to mininnizing trafficin residential neighborhoods as a result of the construction of the Lexington Extension.  To thatend, within sixty (60} days of the effeetive date of this Agreement, Cypxess and Los Alamitos
agree to jointly fund  (with each city paying one-half .of such cost)  and complete a trafficmonitoring program for weekday and Sunday traffic (the "Exis4ng Conditions Study") underterms and conditrons jointly agreed to by the respective traffic engineers for these two Parties:

b)    This Existing Gonditions Study sha11 study,  using a 24 hourdirectional maclune technology, the following arterial segments:

i}     Lexington Drive between Cetritos Avenue and the fonnerrailroad right-of-way; and

ii)     Cerritos Avenue between Bloomfield Avenue and Denni
Street; and

iii}     Ceritos Avenue between Denni Street and Moody Street;and J

I
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iv)     Denni Street between Cerritos Avenue and Ball Road.

c}    ThisExisting Conditions Siudy shall also study weekday'"a.fn." and

p.m." peak hour,  and Sunday peak hour tuming movement counts,  including an Intersebfion

Capacity Utilization  ("TCU"}  analysis,  for the intersections of Cerritos Avenue at  ,exington
Drive/J3enni Street and Gerritos Avenue at Bloomfield Avenae.

d)    Twelve (12) manths after Cottonwood is issaed its first certificate
of occupancy, Cypress and L.os AIamitos shall jointly fund (with each city paying. one-half of
such cost} and completea"Post-Cottonwood Conditions Study," which study shall consfst of an

up-date in the turning movement counts and an up-dated ICU analysis, ail as required by Section
10(c), above, and peak hour tuming movement counts and an ICU analysis for the intersection of
Katella Avenue and Lexington Drive.

e)    Cypress shall have the right, in its sole and unfettered di§cre6on and
at Cypress'  sole cost and expense, to divert northbaund through traffic from Lecington Drive
onto Cerritos Avenue if tfie Post-CotYnnwood Conditions Study demonstrates that northbound

Lexington Drive to Aenni Street Ehrough vehicle'trip counts fnr weekday peak  "a.m."  traffic
exceeds 175 vehicles;  provided,  however,  thaT,  at the rime of the installation of the traffic
diversion measures nofed below,  diversion of northbound ieft turn vehicles from Lexington
Drive onto Cereitos Drive during ihe weekday peak "a,m:' honr will not,  at that time,  already
excaed 440 vehicles.   Such traffic diversion measures,  if installed; shall include,  but not be
limited to, modified stripping, pavement markings,  signing,  and traffic signal indicators at the
intersection of Cerritos Avenue at Lexington Drive/Denni Street.

fl Cypress shali have the right, in its sole and unfettered discretion and
at Cypress'  sole cost and expense, to divert northbound through traffic from Lexington Drive
onto Cerritos Avenue if the Post Conditions Study demonstrates that northbound
Lexington Drive to Denni Street through vehicle trip counts for weakday peak  "p:m:' traffic
exceeds 2S0 vehicles;  provided,  however,  that,  at the time of Yhe insiallation of tfie traffic
diversion measures noted below,  diversion of northbound left tum vehicies from Lexington
Drive onto Gerritos Drive during the weekday peak "p.m." hour wili not,  at chat rime, already
exceed of 520 vehicles.  Such Ytaffic diversion measures, if installed, shall inclpde, but not be
limited ta,  modified stripping, pavement markinga,  signing, and traffic signal indicators at the
intersection of Cerritos Avenue at Lexington DrivelDenni Street.

g)    Twelve (12) months following ¢ornpletion of the Post-Cottonwood
Conditions Study, Cypress and Los Alamitos agree to joindy fund (with each city paying one-

half of such cost} and complete an up-dated peak hour turning movement count and ICU analysis
for the intersection af Cerritos Avenue and Lexington Urive/Denni Sireet, whieh up-dafe shall be

repeated annually (there shall be no mid-yearup-datas)lhereafter (the "Annual Post-Cottanwood
Conditions Up-Dates"}.

h)    Fotlowing the completion of each Annual Post•Cottonwood
Conditions Up-T3ate, Los Alamitos shatl have the right, upon written rec}uest, to require Cypress
to remove the traffic diversiorrmeasures authorized above, at Cypress' so3e cost and expense, in
the event ihat total northbund Ieft turn vehides from Lexington Drive onto Cemtos Drive
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during the weekday peak "a.m." hour axceed 440 vehicles.  Such removal shall be comp(etedwithin sixty (60) days of receipt of the written request to do so frorn Los Alamitos; pmvided,however,  that should Cypress advise Los Alamitos,  in writing,  of its desire to maintain such
traffic diversion measures and of ehe willingness of Cypress to fund such infersection
irnprovement measures as may be necessary to maintain the sazne level of service ("LOS") aswill est at tlie weekday peak "a:en." 440 vehicle diversion level, then Los Alaznitos agrees to
negotiate, in good faith, the retention of such diversion measures.  Thrs Agreement, however, "vs
not conditioned in any way on Yhe Parties reaching any understanding or agreemenf concemingi,os Atamitos' willingness.ta maintain traffic diversion measures in the event that any Annixal
Post-Cottonwood CondiYions Up-Date demonstrates that the tatal northbound left tum vehieles
from Lexington Drive onto Cerritos Drive during the weekday peak  °'s.m." hour exceed 440
vehicles,  and the failure of the Parties to reach an agreement on retention of such traffic
diversion measures shali not diminish or impair the riglit of Los Alamitos to require removal ofsuch traffic diversions measures in its sole and absolute discrefion.

i}    Following fhe completion of each Annual Post-Cottonwood
Conditions Up-Date, Los Alamitos sfiall have the right, upon written request, to require Cypressto remove the traffic diversion measur8s authorized above, at Cypress' sole cost and expense, inthe event that total norehbound left tum vehic(es from Lexington Drive onto Cerritos Drive
during the weekday peak "p,m." hour exceed 520 vehioles.  Such removal shali be compietedwithin sixty (60) days of receipt of the written request to do so from Los Alamitos; provided,however, that should Cypress advise Los Alamitos,  in writing,  of its desire fo maintain suchtraffic diversion measures and of the willingness of Cygress to fund such intersection
imgrovemant measures as may be necessazy to maintain the same leveT oF service (°LOS") aswill exist at the weekday peak "p.m" 520 vehicle diversion level, then Los Alarnitos agrees to
negoYiate, in good faith, the reten6on of sueh diversion measures:  This Agreement, however, isnot conditioned in any way on the Parties reaching any understanding or agreemenf concerningLos Alamitos' willingness to maintain traffic diversion measures in the event that any Annaai
Post-Cottonwood Conditions Up-Date demonstrates that the total northbound ]eft turn vehiclesfrnm Lexington Drive onto Cerritos Drive during the weekday peak  "p,rn," hour exceed 50
vehicles,  and.  the failure of the Farties to reach an agreement on retendon of such traffic
diversion measures shall not diminish or impair the right of Los Atamifos fo require removal pfsueh traffie diversions measures in its sote and absolute diseretian.

j)     Unless otherwise precluded by the T"MA  (as defined in paragraph13), nothing in ttiis Section 10 shall prevent Los.Alamitos ftorn commenting an or challengingadministratively or judicially)  the trac impacts of any proposed discretionaty land use
approval within the LART,  inciuding,  but not lirnited to,  commenting on or challengingadministratively or judicialiy)  whether any pending discretionary land use approva} warrants
construction of additional lanes of traffic on Lexington Avenue north. of the former rail-road
righf-of-way;  provided,  however,  that if the traffic analysis prepazed for any pendingdiscretionary land use approval demonstrates that traffic resuiting from such approval or projectwill not result in trac diversion in excess of that specified in sub-sections or t, above, Losf)AIamitos shall not demand or seek to compel (either administratively or judicially) removal of
any then-existin traffic diversion measures installed pursuant to this Section i0,  if any,  as a
condition ofCypress' approval ot'any pending discreftonary land use approva] oc project.
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11.     BISMISSAL OF LOS ALAMITOS' PETTTION

Within five days of the Effective Date of this Agreement, Los Alamitos agrees to
dismiss the Los Alamitos Petition with prejudice, subjeci to the Court entering an order pursuant
to California Code of Civil Procedure Section 664.6  (or other' appropriate section)  retainingjurisdiction to enforce; to the extent necessary, the terms and conditions af this Agreemenf.  In
the event that this provision prevents Cottonwood &om obtaining financing for the Cattonwoad
Project on cornmercially reasonably terms, the Parkies agree discuss, in good faith, a possible
amendment to this Agreement to address aifernative means of terminating the Las Alamitos
Petition.  This Agreernent, however, is not conditioned in any way on the Parties reaching any
understanding or agreement concezning an amendment to this Agreement, and the failure of the
Parties to reach an agreement shaIl not diminish or impair the rights of any Party under this
Agreement in any way.

12.     SURVIVAL pF COTTONWOOD/CYPRESS AGREEMENT

Coftonwood and Cypress are parties to the CottonwoodlCypress Agreement and
to a Settlement and Mutual Release Agreement,  dated February 24,  2003,  providing,  amongother things,  for the resolution of various disputes between Cottonwood and Cypress  (theCottonwood/Cwress Settlement AareernenY'}.     Except for the modification of the
CottanwoodlCypress Ageement provided for in Paragraph 2 above,  Cypress and Cottonwood
agree that this Agreement is not intended to aiter,  amend or effect the Cottonwood/Cypress
Agreement ar the Cottonwood/Cypress Settlement Ageement in any way, and Cottonwood and
Cypress agree ihat excepf for such modification,  the provisions af the CottoqwoodlGypress
Agreement and the CottonwoodlCypress SettlemenY Agreement shall survive,  in zheir existingfonn, despite the execution of this Agreement.

13.    TRAFFIC MITIGATION FEES

The Parties acknowiedge and agree that Cottonwaod shall have no obliga6on to
pay any traffic mitigation fee within the meaning of that certain Cypress Business c Professional
Center Traffic Mitigarion Agreement,  by and between Los Alamitos and Cypress  (amongothers), dated August 20,  1990 ("T'MA") as a result of fhe Cottonwood Project.  Notwithstandingthe foregoing, by entering into this Agreement,  neither Cypress nor Los Alamitos waive any
argument either city may have with respect to the T'MA,  the provisions of,  obligetions of,  or
interpretations to be given ta the TMA, or the enforceability (or lack thereof) of the TMA.

14.     MUTtIAL RELEASES

ExcepY as otherwise expressIy provided in this Agreement,  Cypress and
Cottonwood, op the one hand, and Los Alamitos, on the. other hand, for themselves, and for each
and a11 of their respecfive successors in interest, assigns, heirs, executors, agents, representatives,consultants,  uansferees,  predecessors,  empioyees,  affiliatas,  officers,  directors,  partners,  co-
venturers,  attomeys,  insurers,  administrators,  and all others who may: take any interest in the
matYers herein released, hereby fully and forever release, acquit and discharge each other and all
of their respective affiliates,  parent and/or subsidiary companies,  predecessors and successors,
together with any and all past and present ernployees,  agents  (whether ostensible or actua]),
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officers,  d'rrectors;  shareholders,  partners;  assignees,  representatives,  consultants,  attorneys,insnrers, accountants and servants from any and all claims, demands, damages, costs, attorneys'fees,  losses, rights, and causes of acrion of any character, nature, and kind, whether known or
unimown, suspected or unsuspected, matured or contingent, which Cottonwood and Cypress onthe ons hand, and Los Alamitos on fhe other hand, now has or heieafter may have against anyother Party by reason of any cause,  occunence,  matter, or thing based upon the Loa AlamitosPetition, or any, cause of ac6on that could have been asserfed in the Los Alamitos Fefi4ion related
Yo the Cottonwood Project and the Cypress Approvals ("Released Claims").

1S.     WAIVER OF.CIVIL CDE SECTION 1542

Except as set forth herein, it is the intention of the parties hereto that the foregoingre}ease sha11 be effective as a bar to elI demands,  liens,  assignments,  conpraots,  coyenants,actions,  suits,  causes of acrion,  obligarions,  costs,  expenses,  attorneys'  fees,  damages,  losses,clairns, controversies, judgments, orders and liabilities of any character, nature and kind, known
or unknown, suspected or unsuspected based upon the ReIeased Claims.  In furtherance of thisintenrion, Cypress, Cottonwood, and L.os Atamitos expressly, knowingly, and voluntarily waiveexcept as othErwise expressly provided for in this Agreement), ta fhe fullest extent pei'mitted bylaw, all provisions, rights and benefits conferred upon them by the provisions of section 1542 ofthe Califomia Civit Code, which provides as foilows:

A generai release does not extend to claims which the creditor doas
not know or suspect to exist in his favor at the time of executingthe release, which ifknown by hiin must haye materially affected
his settlement with the debtor.

Cypress,  Cottonwood;  and Los Alamitos,  expressiy consent that,  with respect to the ReleasedClaims,  this release shail be given full force and effect in accordance with each and all of its
express terms and provisions, relating to unknown and unsuspected clairns, demands, causes ofaction,  if any,  to the same effect as those terms and provisions relating t4 any other cIsixns,demands and causes of action hereinabove specified.

Notwithstanding the foregoing,  nothing stated in Pazagraph t4 or in this
Pazagraph 1 S shall release ar be deemed to releas8 any of the Partias  &om its executoryobligations arising expressly under this Agreement.

By initial3ng below, each Pazry has read and understands the nature and effect ofthe releases given herein and of the waiver of Civil Code Sectian 1542 and has been advised bylegal counsel of the nafure and effect of the such releases and waivei or has lmouringly chasennot to consult legal counsel in this regazd.

Cottonwood Cypress Los AiamitInitials: Initials: Initials:
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officers,  directors,  shazeholders,  partners,  assignees;  representatives,  consuliants,  attorneys,
insurers, accountants and servants from any and all ciaims, demands, damages; cosfs; attorneys'
fees,. losses, rights, and causes of action of any character, nature, and kind, whether known or

unknown, suspected or uzvsuspected, matured or contirigent, which Cottonwood and Cypress on

the ane hand, and I,as Alamitos on the other hand, now has or.hereafter may have against any
other Party by reason of any;cause, occuzrenca, rnatter, or thing based upon the Los Alamitos

Petition, or any cause of action that could have been asserted in the L,os Alamitos Petition related

ta the Cottonwood Project and the Cypress Appmvals ("ReIeased Claims").

15.     WAIVER OF CTVII. CODE SECTION 1542

Exoept as set forth herein, it is the iniention of the parties hereto that the faregoing
release shall be effective as a bar to a11 demands,  liens,  assignments confracts,  covenants,
ac2ions,  swits; causes of action,  ohligat9ons costs, expenses,  attorneys'  fees,  damages,  losses,
claims, controversies, judgments, orders and IiabiliHes of any chazacter, nature aztd kind, known
or unknown, suspected or unsuspected based upon the Released ClaiFns.  In fiu2heranoe of this

intention, Cypress, Cottonwood, and Los Alamitos expressly Irnowingly, and volumarily waive

except as otherwise expressly provided for in this Agreement}, Co the fullest extent pernatted by
law, aIt provisions, rights and benefits conferred upon them by the provisions of section 1542 of
the California Civil Gode, which provides as follows:

A general release does notextend to claims which the creditor daes
not lrnow or suspect to exist in his favar :at the time of executing
the release, wfiich if known by him must have materially affected
his settlement with the debtor.

Cypress, C ottonwood,  and Los Alamitos, expressly c onsent that, w ith respect t o the R eleased
Claims, this release shall be given full £oree and effect in accordance with eaoh and all of its

express tems and provisions, relating to unknown and unsuspected claims, demands, oauses of

action,  if any, to the same effect as those terms and provisions relating to any ottter claims,
demands and causes of acfion hereinabove specified.

Noiwithstanding the foregoing,  noChing stated in Pazagraph 14 or in this

Paragraph P5 shall release or be deemed to re3ease any of the Parties frorn its executory
obiigatons arising expressly under this Agreement.

By initialing below, each Party has read and understands the nature and effect of
the releases given herein and of tlie waiver of Civil Code Section 1542 and has been advised by
legal counsel of the nature and effect of the'such releases and waiver or has knowingly chosen
not to consult legal counsel im this regard.

CMtonwood

Cypress
Los Alamitos

Initials: Initials:. Initials:
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officers,  directors,  shareholders,  parnlers,  assignees,.  representarives,  consultants,  attomeys,insurers, accountants and servants from any and all claims, demands, damages, costs, attorneys'fees, losses, rigiits,  and causes of action of any chazacter,  nature, and kind, whether Imown orunknown, suspected or unsuspected, matured or contingent, which Cottonwood and Cypress anthe one hand, and Los Alamitos on the other hand, now has or hereafter may have agaiust anyother Party by reason of any cause, occurrence, rriatter, or thing based upon tte Los AlamitosPetition, or any cause of action fhat could have been asserted in the Los Alamitos Petition rslatedto the Cottonwood Projectand the Cypress Approvals ('Releasd Claizns"').
13.     WAIVER 4F CIVFL CODE SECTION 1542.

Excapt as sef forth herein, it is the intention of the parties hereto that fhe foregoingrelease shall be effectiue as a baz to all demands,  liens,  assignments;  contracts,  covenants,actions,  suits,  causes of action,  obligations,  costs, expenses,  attomeys'  fees,  damages,  losses,clairns, controversies, judgments, orders and liabitities of any character, nature and kind, knownor unknown, suspected or unsuspected based upon Fhe Reteased Glaims,  in furtherance of thisintention, Cypress, Cottonwaod, and Los Alamitos expressly, knowingly, and volunfarily waiveexcept as otherwise expressly pmvided foY in this Agreement), to the fullesY exYent permitted bylaw, all provisions, rights and benefits conferred upon them by the provisions of section I542 ofthe California Civil Code, which provides as.follows:

A general release does not extend to claims which Yhe credator does
not know or suspect to exist in his favor at the time of exacutingthe release, which if known by hun must have materially affecYedhis settlement with the debtor,

Cypress,  Cotfonwood,  and Los Alamitos,  expressly consent that,  with respect to fhe ReleasedClaims, khis release shall b given full force and effept in accordance with each and a71 of itsexpress. terms and provisions, relating to unknown and unsuspecYed clarms, demands, causes. ofac6on,  if any,  to the satne effect as those terms and provisions relating to any other clauns,demands and causes of aation hereinabove specified.

Notwithstanding the foregoing;  nothing stated in Paragraph 14 or in thisParagraph 15 shall release or be deemed to release any of the Parties from its executoryobligations arising expressly under this Agreement.

By inirialing below, each Party has read. and understands the nature and effect ofthe releases given herein and of the waiver of Civil Code Section 1542 and has been advised bylegal counsel of the natdre and effect of the such releases and waiver or has knowingly chosennot Yo consult legal counsel in this regard.

Cottowo Cypress os Alamifosinitials: -rYy.--- Initials: Initials:

E
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IG•    ACCORD AND SATTSFACTIpN

Tiiis Agreement constitutes an accord and satisfaction as to alt outstanding issuesbetween the Partias that arise from ar are based on the Iteleased Claims.

17.    LATER DISCO'VERED FACTS

The Parties acknowledge that they may hereafter discover facts different fCom orin addition to tttose they now know or believe to be true with respect to the claims, demands,causes of acrion,  obliga6ons and liabilities that are ttre subject of the releases set forthhereinabove,  and the Parties expressly agree to asSume the risk of the possible discovery ofadditiona!  or difT'erent facts, and,agree that this Agreement shal3 be and remain effective in alIrespects regardless of such addztional or differenf faets.

18.    CAOICE OF FORUM ANB APPLICABLE LA'6

The Parties agree that venue is proper in Orange County in any acdon broughtconcernrng this Agreement  The parties further agree tHat any action broaght conceming thisAgreement shall be governed by the laws of the State ofCalifomia:

19.    COMpROMISE OF DISPUTED CLAIMS

The Parties acknowledge that the Parties admit no liability or responsibility toeach other with respect to t$e Released Claims.  'i'he Parties specifically deny any sach liabilityor responsibility.  The Parties acknowledge that the prornises, covenants and release set forth inthis Agreement aze in consideraUOn of a settlement aud oompromise..
20.    ADDITIQNAL REPRESENTATIONS AND WARRANTIES
Each Party represents and warrants to each other Party that iY has nat assigned ortransferred or purported to assign or transfer to any person, firrn; entity, or corporation any claim,demand, right, damage; Irabiliry, debt, account, acdon, cause of acrion, ar any other matter hereinreleased or discharged; and they respectively haye tfie fuil right and authority to enter into thisAgreement.  The Parties agree to indemnify and hold one another harmtess against any claim,demand, right, damage, debt, liab9liry, acconnt, aeflon, cause ofaaGon, cost or expense, includingattorneys' fees actually paid or incurred, arising out of or in connection with any sucg iransfer orassignment or any such purported or claimed transfer or assignment in violation of thisrepresentation and wananty.

Each Party represents and warrants tb each ather Party that it has the abitity tocany ont tMe ohligations assumed and promiSad hereunder,  atd is not presently awaze of anypending evenY which would, or couid, haznper, hinder, delay, or prevent its timely perf'ormanceof said obligations.

t
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21.     SUCCESSORS AND ASSIGNS

T7iis Agreement,  and all the terms and provisions hereof,  are forthe benefit ofeach ofthe Parties and shall be binding upon and. shatl inure to the benefit of the Parties anil theirrespective successors and assigns.

22.     ATTORNEYS' FEES

Bach Party sfiall bear its own attarneysa fees and costs in  onnection with trteLos Alamitos Petirion and this Agreement,  $oyet in the event any Party tv this Agreementcommences any legal proceeding conceming any aspect of this Agrezinent,  including, but notlimited to, the interpretarion or enforcemenf ofany of its provisio.na, the prevailing parCy shati beentilled to recover its expert witness fees reasonable attorneys'  fees,  and all other costs andexpenses incurred in connection with: the setion ar proceeding.  The "nrevajline naitv" rneans thepariy determined by the oourt to have mosi neatly prevailed, even if suh pariy did not prevaji inall mattecs, not necessarily tha one in whose favor a judgmeirt is rendeced,  If the court fails orrefuses:to make a determination of the prevailing party, the party who is awarded cosgs of sniYshali also be deemed to be the prevailing pacty for pusposes of awarding atYorneys' fees.

23.     SEVERABILITY

Each of the Parties hereto acknowiedges and agrees that the terms and conditionsof this Agreement aze valid,  binding, and enforceable as to it.  In the event, however, that anyterm,  provision,  covenant,  or condirion of this Agreement shali be declared invalid,  void,  oinnenfarceable by a final judgment or other final judicial determination,  such gortion shll bedeemed severed frorn this Agreement,  and the remaining parts shall remain in full porr,e andeffeet so long as tha economio-and legaF substarice of the transaction conteriiplated tliereby is notaffecCed in any manner materially adverse to sny Party Yn this Agreement.  Upon any bindingdetermination that any term or other provisivn of this Agreement is invalid,  void,  orunenforceable, the Parties hereto sfia11 negotiate in good faith tb modify this Agreement so as toeffecY the original infent of tbe Parties hereto as closely as possible in an accegtable and legallyenforceable manner in order that the transaction con4emplated hereby may be effected to the fiillextent possible.

24.     SPECIFIC PERFOItMA1VC'E

The Parties expressty acknowledge and agree that no adequate remedy isavaiIable at law for breach of this Agreement and that,  in addition fo any other remedieaavailable,  to the extent. this Agreement conrinues in existence,  speci8c performanae of thisAgreement may be ordered and/or a breach hereof may be enjo'rned, or hath.

25.     COUNTERPARTS

This Agreernen# may be executed in any number of counterparts, each ofwhich soexecuted shall be deemed to be an ariginal and such counterparts together shall eonstitute oneand the same Agrcernenf.
p
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26,     SECTIbN HEADINGS

The captians,  subject,  section and paragraph headings in tAis Agreenient aze

included for convenience and reference only.  They do nQt form a part hereof, and do not in any
way modify,  interpret,  or reflect the intent of the parties.  Said heaclings shall not be used to
construe or interpret any provision of this Agreernent.

27.    RIGHT TO CONSIILT WTTH ATTORI'EY TERMS
UNDERSTOOD

The Farties ecknowledge that each has read this Agreennent;  that each fuily
understands his rights, privslees and dueies under Uris Agreement; and that each enters into this
Agreement freely and voluntarily.   Each Pariy fiarther acknnwledges fhat each has had the
opportunity to consult with an attomey of his or her choice to ezplain the terms of th9s
Agreement and the consequences of sigtting it.

28.     NO P1tESUMPTION AGAIIVST DRAFTING PARTY

This A'greement and the provisions contained herein shali not be Gonstrued or

interpreted for or against any Party hereto because said Party drafted or caused the Party's IegaC
representative to draft any. of its piovisions.

24.     WAIVER

The failure of any Party to enforce any provision of this Agreement sha11 not be
caastrued as a waiver of any snch provision, nor shall such failure prevent such Pariy thereafter
from enforcing such provision or any other provision of tius AgreemenY.   The rights and
remedies granted all Farties herein aze cumulative and the election of one right or remedy shal]
not constitute a waiver of such Party's righf to assert all other legal remedies available under this
Agreement or otherwise provided by law.

30.     FURTHER ACTS A1VD AMEIVIIMENTS

Each Part  to tlus Agreement agrees to perform all further acts and execute all
fucther documents necessary to carry out the intent and puiposes of this Agreemet.  Each Faity
fiuther agrees that no change(s) shall be m,ade to the Traffic Tmprovement Plan without the prior
writterr consent of all Aarties to this Agreement,  which consent shall not be unreasonably
withheld;  provided, however,  that no party to this Agreement shail be required to consent to
chan$es to the Traffic Improvement Plan which would resulf in a substantial deviation from the
street alignmenY, extensions or connections, lane conffgurarion, or number of lanes set forth in
such plan.

31.    NQ.TICES

All notices, requests, demands and other communications required to or permitted
to be given under this Agreement shall be in writing and shall be conclusively deemed to have
been duly given (a) when hand delivered to the other Party; or (b) when received when sent by
facsimile at the address and number set forth below• (provided that any nqUce given by facsimile

pRANGEllRD\11R94.1 j2-



shall be deemed received on the nect bnsiness day if such notioe is received after S:OO p.m.recipients̀ time) or on a nonbusiness day); or (c) Yhree business days a8er the same have beendeposited in a United States post of8ce with fust class or certified mai] return receipt requestedpastage prepaid and addressed to tha Farties as set forth below; or (d) the next business day aftersarne have been deposited with a nationa] ovemight delivery servioe reasonably approved by theParties (Federat Express, Overnite Express Farcel Service, and DHL WorldWide Express beingdeemed approved by the Parries), postage prepaid,  addressed to the Parties as set forth belowwith next business day delivery guaranteed (or to such other address as the Party to whom noticeis to be given may have furnished to the other iriwriting in accordance herewith);
If to Cottonwood: Cottonwood Christian Center; ine.

331I Sausalito Street
L.os Alarnitos, California 90Z20
Atten6on:   Pastor Bayless Coniey
Phone: 562)493-4442
Fac: S62) 493-1963

With a capy to: Sheppard, Mullin, Richter Hampton LLP
650 Town Center Drive, 4th Floor
Costa Ivfesa, Caiifomia 92626-1925
Attention:   R. Marshall Tanner, Esq. and

Sean P. O'Connor; Esq.
Phone: 714) S 13-5100
Fax: 714) 513

Tf to Cypress: City of Cypress
5275 Orange Avenue
Cypress, CA 90630
Attention:     JiIt Ingam-Gnertin, City Clerk
Phone: 714) 229-6683
Fax: Z14)229-6682

I
t
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With a copy.to: Aleshire Wynder, LLP
18881 Von Kazman

Irvine, CA 92612

Attention:     William W. Wynder, Eaq.
Phone: 949}223-1l70
Fax: 949)223-I180.

and

Rutan Tucker, LLP
611 Anton Boalevard, Fourteenth Ftoor
Costa Mesa, California 92626-1931
Attention:     Dan Stafer, Esq.
Phone: 724)641-3439'
Fax: 714)546-9035

a

Community Development beparanent
City ofCypress
5275 Orange Ave:
Cypress, CA 90630
AttenYion:     David $elmer
Phone: 714)229-6720
F: 914} 229-0154

If to Los AIamito: City ofI,os Alamitos
3191 KatelIa Avenue
Los Alamitos, Cal9fornia 90720
Attention:     itobert C. Dominguez
Phone: 562)431-3538
Fax: 562) 493-1255

With a copy to: Best, Best Krieger, I,LP
5 Park Plaza, Suite 1500

Trvine, CA 92614

Attention:     Dean Derleth, Esq.
Phone: 944)263-2600

949) 260-0972

32.    NONTbISCRIlVIINATICEN

Cypress,  Cottonwood and L.os Alamitos each covenants that in their respectiveperformance pf this Agreement they shall not,discriminate against person ox group ofpersons onaccount of any impermissible classification inclnding but not limited to race,  color,  religion,

ORANGE1DRb\1i894.i 4- i
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gender,  marital status,  national origan,  or ancestry,  to the extent such discrimination vioiatesapplicable law.

33.    ENTIRE AGREEI4IENT• AMENDMENT

This Agreement stapersedes all prior negotiations and understanding of any kindwith respect to the subject matter hereof between the Patties and containS a11 the ternts andprovisions af the agreement between the parties with respect Yo the subject matter hereof TheParties acknowladge that there aze no oral understandings,  statements or stipulations betweenany of them bearing upon the effect of this Agreement which have not been incorporated herein.No wavier, modification, amendment, dischuge or ohange in the terms af this Agreement shallbe valid unless the same is' in writing signed by the Pazty against which the enforcement of suchwaiver,  modification,  amendment discharge or charge is sought.   This Agreement may beamended by.agreement of the Parties herefo by an instrument in wriring sigaed by all the Partiesafter approval of such amendment by the governing boards of each Party hereto..

IN WITNESS WHERHOF, the Patties hereto have each zieouted this qgreementon the date indicated below, with the tatest of the dates set next to the signatures of fhe Parties.heing the effective date of this Agreement (the "Effective Date").

c
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COTTONWOOD CHRISTIAN CElVTER, I]VC.

DATE:_ a
i BY:

astor les§ Conley

APPROVED AS TO PORM:

5HEPPARD, RICHTER

IIAMPTON, LL

BY:

an P.   Connar

Attorneys for Cottonvood Christian Center

Signatures Continued on Foilowing Page]
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CITY OF CYPRESS

DATE:
BY: 

e 
l.11 l

Tim Keenan, Mayar
ATTEST:

BY: d1
ill Guertin,   ity Cterk

APPROVEA AS TO FORM:
AL,EST3IItE VVYNDER, LLP

BY:

il3iam W.   ynder, City orney

Signatuzes Continued on Following page]

1

f
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CTI'Y OF T,OS ALA141ITt?S

DATE:   7 14 -.'O BY:

Alice Jemps ayo
ATTEST:

BY: YCI,..
Susan Vandeipool, City Cleik

APPROVED AS TO FORM;

BEST, BEST KRIEGER

BY:

De erl

Attorneys for the Cityof Los Alamitoe

oanxcsnHn  ava. i 18-



EX2iIBIT uA"

TRAFPIC IMPROVEMENT PLAN

fSEE ATTACHED SHEETS THROUGH 31
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E3CHIBI'F "B"

LEGAL DESCRIPTION
NEW COT1'ONWOOD PROPERT'Y
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P CEL A:

PARCEL t: AS SHdWN ON EXHIBIT "B" ATE'ACHED TO IAT LRJERECORDED DECEMgBg 3 y003 qS INSTRUMEN'I' NO. 2003pp534655 OF OFF[CIq[, pS OF

STMENT NO• LL 2003-03ORANGE COUNI'Y, CALIFORNIA.

EXCEYfING THEREFROM A PORTION OP THE LAND; ALL MiNBgqLS AND ALL MIIIERAL RIGHTS OF

EVERY KA+Ipq CIqCTER NOW KNOW TCI EXIST OR HF,REAI^'Tl?R bLSCOVERED T3ND$Rg,YING
THE PROPERTY, INCLUDING. WITHOUT LIMITÌNG THE GENERALITy pp.THE FOREGOING, OIL AND

GAS AND RIGHIS THHItETp TOGEftgg WlTH THE SOI.E, JtCLUSIVE ANil PfiRPETUAL RIGAT TO

EXT'iARE FOR,  RE3viOVE kyCD DISPOSE OF SAID MpVF12Ap,  BY ANy pvfgqg O
StR'fABLE TO GRANCOR 11'S SUCCESSOId,S ANA ASSIGN5, 9UT' K'C!'i(:IUT fiN7'RIPTG
USING THE SURFACEOF AND iN S[ICfI MA1dNgR AS NOT T6
SURFACE OF THE AROPEIt?Y.  OR INJ'E

OR
StTCCFSSORS OR A5316NS, PROV1DEIj gg0

wg  THE USE  'IHEREOF BY  (`,RqWITHOUT THE PRYOR R. THAT GRAIVTCJR !TS SUCCE$50RS OR ASSIGNS,SHqLL NOT CpidflUC1' p AErSSION OF TH6 GRANTfig     CSORS OR ASSICrNS,uNnresn 5 a.owr su    o ǹe rRO'n%, ASrw01^ oarcRAILROAD GOMPANY, A DELAWAREC IIV QtIffCLA7M REC6RDEIJ DECEMSE[t 31,

Z00 AS INuUMENT Nd. 2003061534651 Op OFF7CIkL RE(I,
1ÀRC`ei A i

A PERPETt1AL NQSt_EXC4t7S1VE EASEMEN7' FOR VEIiICU[,ATt IMGREgS. EGRESS AND A

FOR BACKINO, MAWpItING AND T(JKNINCi OF VHE[ICLL AS SET FORTH W
REGTPROCAL EASEMENT AGREE CS$ AND

i 2003001534665 0F OFFtCIhL RECpILppgp  DE 3 F,  2003 AS  [I•jSI 
TRTAIN

CUMY. CALIFORNIA. ENT NO,

s
p-

LEXING'f'ON DRIVE, AS SHO'WN AND DEDICAT&D ON PARCEL MAP NU. 90-241 FILg,p ry g

PAGfiS 1 T'O 12 WCI.LJSdIE,  OF PARCEL MAPS W'fg{g OFF[CE OP '!'HE CO
ORANG6 COI7N[y. CAC.IFORN(q OOK 259,

UNTY RGGORDER 6F

T. INKfiN OF THE SOUT[;Wy QUARTER OF SEC170N 20, TOWNSHIP 4 SOVCE. RANGE i iS. AS SHOWN ON Mqp NO. 2 A7TACNED TO TyE F1Nq,

DG  OF PARTTTION OF 5.4  gpNO,  A CERT(Flgp  pPY OF WIiIC'FI WAS RfiCORpEpWCI. W 189tV BOOK t4, PA S1pg. RECORllS OF OkANGE COUN1y
T1'EiIN A. $TRIp OF

6p) FEET WIDE, CONVEXED CAI.CFOWJIA,RATLROAD COMp,qi.yyY 13, I&97 IM gppK 24, FAGE 32$ OFDy    OG
COUNI"Y, CALTFORN[q, SA1D PURTION 9EiNG BOUNDED

SOtJTIiERN PACFTC.
SAID SOUZ(y QUARTSR AND H RLY BY 'dg;g gpy],1-ON$ OFFEBT WpSTERLY OF SAID Rd.Y BY A LRJE FARqLLEL WITH ANtj 1260.00

EAS'TSRLY LIIVF{ OF SAID SOtrl7;Wp?pQUARTBR.EXCEPTWG T[iHRF.FROM ALt hYRdERAGS AND ALi,INCf.UD NW EXI51' OR HBREqF'!'LR DISCOVEgEly UNDERLI'IVLIMiT1NO THE GENERpLITY OP THE FOREGOIIYG,  0[L AAIDpGASANDRlGH7S THEREI'p. TOGERyITH 7'HE SOLE EXCI.USYVEFOR, REMOV$ ANll DISPOSE OF SAID AND PERPE7'(1qY, RlGHT TO E3LOREi GRAMI'OR,  tTS SUCCESSORS AND
LS BY ANy MEANS OR METHODS SUlTA9LE TOt SURFACE OF THE PRpPER7Y AND 1N SUS  BUT 6VITHOUT EN'pKRJC UPOM OR USdNG  ]HEPROPERTY, OA YNTERFERE M6 `&R AS NOT TO DAMAGE TH8 SPROViDEb HOWEV U THOF BY GRAN7'EE, ACE OF THBER.  THAT GRA1Y'pR,     gtrSQ  oR ASSIGNS,ESSR OR ASSIGNS, f1TTEi3 PERMISSION OF "fHg Gp2qN'E> fC$ SUCCESSORS OR ASSICNS,  

0 E PRIOR iANY MINING ACT(yITyF pFyATSOEVER tJA7'tTRT AgpVE A PLiNE
H ``-L NqT COrpUC7'9ELOW THE SUkF

COMPANY  A DELAWpF THE PROPERTY  AS RESERVEi3 8Y tlNON pD FEEF(560)
TNSTRUT CORPORA'ClON 1N QUITCLAdM RECORDED DEC

RAILROAD i

dEN"fN0:2003001S346SInFprlAf.RFMRbs EMBER 31,  2003 AS

i
i



ATTACHMENT 2

RECORDING REQUESTED BY

AND WAEN RECORDED MAIL TO:

Sheppard Mullin Richter Hampton LLP

650 Town Center Drive, 4` Floor I

Costa Mesa, CA 92626

Attention:  Susan Matsuda

THIS SPACE ABOVE FOR RECORDER'S USE

MEMORANDUM OF CONSTRUCTION LICENSE AGREEMENT r

THIS MEMORANDUM OF CONSTRUCTION LICENSE AGREEMENT
Memorandum") is made as of October 16, 2006 by and among COTTONWOOD CHRISTIAN
CENTER, INC., a California nonprofit corporation ("Cottonwood"), the CITY OF CYPRESS, a
charter city and municipal corporation organized and existing under the Constitution of the State
of Catifomia ("Cypress," and together with Cottonwood, "Licensees") and ARROWHEAD
PRODUCTS CORPORATION, a Delaware corporation ("Arrowhead"). i

s
I. Cottonwood is the owner of a fee interest in property ]ocated in the City of

Cypress, County of Orange, State of California, more particularly described in Exhibit A
attached hereto and incorporated herein (the "Cottonwood Property").  Arrowhead is the holder
of leasehold interest in that certain real property adjacent to the Cottonwood Property and located
in the City of Los Alamitos, County of Orange, State of California, more particulazly described
in Exhibit B attached hereto and incorporated herein (the "Arrowhead Property). R

2. Licensees and Amowhead entered into that certain Construction License
Agreement dated as of September 3, 2004 (the "Original Agreement") regarding Licensee's
access rights over the Arrowhead Property for the purpose of constructing an extension of
L,exington Drive starting at Kateila Avenue and then proceeding along the boundary line
between the Cottonwood Property and the Anowhead Property ro and through an abandoned
right of way formeriy owned by Union Pacific.

3. Arrowhead hereby grants to Licensees, and Licensees hereby accept from
Arrowhead, a temporary and exclusive license for conseruction activities on, over and across a

twenty foot wide strip along the eastern boundary of the Arrowhead Property starting at Katella
Avenue and ending at a former Union Pacific right of way approximately 1200 feet north of
Kateila Avenue for the term and on the tertns, conditions and provisions set fodh in the Original
Agreement, as amended by that certain First Amendment to Construction License Agreement
dated October 16, 2006 between Licensees and Arrowhead (collectively, the "License
Agreement").  All the terms, conditions and provisions of the License Agreement are

incorporated into this Memorandum as though fully set forth herein.

W02-WEST:NSUW0002i883.4 1-
OWXH-124923



4. This Memorandum is prepared for the putpose of recordation and in no way
modifies or otheivaise affects Yhe terms, conditions and provisions of the License Agreemenc.

IN WITNESS WHEREQF, Licensees and Amowhead have execuCed this Memorndum
as uf the date set forth above.

I,ICENSEFS;

COTTONWOOD CHRISTIAN CENTER,
INC., a Cxlifornix nonprfit cmporation

tji.C/ì_
B y:

Name: Gt.v--  i i C,cJ
Title: r2 iF,   r

CiTY OF CY'PRESS

By:
Name:

I'ide: Q„

AT'I'EST:

i/t.i M1C.C'./1
Denrse Basham, City Clerk

APPROVED AS TO FORM:

ALESHIR   WYNDER, LLP

By: l//•  Vv_4Vrllian W. W der, City Attorney

jSigrzahres Continuer on Next Page]
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ARROWHEAD:

ARROWHEAD PRODUCTS

CORPORATION, a Delaware corporation

By:  //ii/fA/(,n,.nan Williams, President

Acknowledged and consented to Yhis day of

October, 2006 by

TINICUM CORPORATION, a Delaware

corporation

B y: r
John V. Curci, Chief Pinanciai Officer a

8

S

E

F
s:

q'

l'

t

f
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ARROWHEAD:

ARROWHEAD PRODUCTS

CORPORATION, a Delaware corporation

By:
Brian Williams, President

i

Acknowledged and consented to thislthday of

October, 2006 by a
TINICUM

CORPORATION'TSelaware j
corporation

BY a

John V. Curci. Chief Feinancial Officer

W02-W&tiT:NSUkFW0238R3.4 3- OWXH-124923



EXFFIBIT A

COTTONWOOD PROPERTY

PARCEL 1

E
ALL THAT CERTAIN LAND SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF ORANGE, CITY
OF CYPRESS, DESCRIBED AS FOLLOWS:

PARCEL 1, AS SHOWN ON EXHIBTT "B" ATTACHED TO LOT LINE AD7USTMENT NO. LL 2003-03 i
RECORDED DECEMBER 31, 2003 AS INSTRUMENT NO. 2003001534655 OF OFFICIAL RECORDS OF
ORANGE COUNTY, CALIFORNIA.

PARCEL 2

ALL THAT CERTAIN LAND SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF ORANGE, CITY

OF CYPRESS, DESCRTBED AS FOLLOWS:

THAT PORTION OF LEXINGTON DRIVE, AS SHOWN AND DEDICATED ON PARCEL MAP NO. 90-241

FILED IN BOOK 259, PAGES 1 TO !2, INCLUSIVE, OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY

RECORDER OF ORANGE COUNTY, CALIFORNIA, SAID PORTION BEING BOUNDED NORTHERLY BY

THE SOUTHERLY LINE OF THE SOUTHERN PACIFIC RAILROAD SHOWN ON SAID PARCEL MAP AND

BOUNDED SOUTHERLY BY THE NORTAERLY LINE OF KATELLA AVENUE, 70.00 FEET WIDE, AS
4SHOWN ON SAID PARCEL MAP.

PARCEL 3

ALL THAT CERTAIN LAND SITUATED IN THE STATE OF CALIFORIv'IA, COUNTY OF ORAIGE, CITY

OF LOS ALAMITOS, DESCRIBED AS FOLLOWS:

TAAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 20, TOWNSHII' 4 SOUTH, RANGE ll i
WEST, IN THE RANCAO LOS ALAMITOS, AS SAOWN ON MAP NO. 2 ATTACHED TO THE FINAL
DECREE OF PARTITTON OF SAID RANCHO, A CERTIFtED COPY OF WHICH WAS RECORDED

FEBRUARY 2,1891 IN EOOK 14, PAGE 31 OF DEEDS, RECORDS OF ORANGE COUNTY, CALIFORNIA,
INCLUDED WITHIN A STRIP OF LAND SIXTY (60) FEET WIDE, CONVEYED TO SOUTHERN PACIFTC

RAILROAD COMPANY IANUARY 13, ]897 W BOOK 29, PAGE 328 OP DEEDS, RECORDS OF ORANGE

COUNTY, CALIFORNIA, SAID PORTION BEING BOUNDED EASTERLY BY THE EASTERLY LINE OF

SAID SOUTHWEST QUARTER AND BOUNDED WESTERLY BY A LINE PARALLEL WITH AND 1260.00

FEET WESTERLY OF SAID EASTERLY LINE OF SAID SOUTHWEST QUARTER.

WO?-WHST:NSUUiW023883.4 EXHTT f'. OWXH-124923
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EXHIBIT B i

ARROWHEAD PROPERTY
s

AN ESTATE FOR A TERM OF ]'EARS TERMINATING ON DECEMBER 31, 2011 AND AFFECTING THE E
BELOW DESCRIBED REAL PROPERTY:

R
PARCEL i: E

N

TAAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 2Q TOWNSHIP 4 SOUTH, RANGE 11 i•
WEST, 1N THE RANCHO LOS ALAMITOS, CITY OF LOS ALAMITOS, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON MAP N0. 2 ATTACHED TO THE FINAL DECREE OF PARTITION OF SAID
RANCHO, A CERTIFIED COPY OF WHICH WAS RECORDED FEBRUARY 2, 1891 IN BOOK 14, PAGE 31
OF DEEDS OF ORANGE COUA'TY, DESCRIBED AS FOLLOWS:

s

BEGINNING AT A POINT ON Tf SOUTH LINE OF SAID SECTION 20, SOUTH 89° 48' 10" EAST 2141.D1
FEET FROM THE SOUTHWEST CORNER OF SAID SECTION; THENCE NORTH 0° i l' 42" EAST 1290J7
FEET PARALLEL WITH THE WESTERLY LINE OF SAID SECTION TO THE SOUTH LINE OF TI f

SOUTHERN PACIFIC RAILROAD COMPANY RIGHT OF WAY, 60.00 FEET WIDE; THENCE SOUTH 89°
48' 10" EAST 500.00 FEET ALONG SA1D SOUTH LINE TO TI-IE EAST LINE OF SAID SOUTHWEST
QUARTER; THENCE SOUTHERLY L290.77 FEET TO THE SOUTH QUARTER CORNER OF SAID
SECTION; THENCE NORTH 89° 48' 10" WEST 500.00 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM ALL BUILDINGS, STRUCTURES AND OTHER IMPROVEMENTS b
INCLUDING THE BUILDING FIXTURES THEREIN, NOW OR HEREAFfER LOCATED ON AND
PERMANENTLY ANNEXED TO THE LAND), AS EXCEPTED IN A CONVEYANCE FROM FEDERAL-
MOGUL CORPORATION, A M[CHIGAN CORPORAT[ON, THE SUCCESSOR TO FEDERAL-MOGUL-
BOWER BEARINGS. INC. TO KATELLA CORPORATION, A CALIFORNIA CORPORATION DATED
DECEMBER 31, 1981 AND RECORDED JANUARY 9, 1982 AS INSTRUMENT NO. 82-005151, OFFICIAL
RECORDS.

EXCEPT ALL OIL, GAS, HYDROCARBONS AND MINERALS LOCATED MORE TEIAN 500.00 FEET
BELOW THE SURFACE OF THE ABOVE DESCRIBED LAND, PROV[DED, HOWEVER, THAT NEITHER
GRANTORS, THEIR HEIRS, SUCCESSORS OR ASSIGNS SHALL HAVE ANY RICHT WHATEVERTO USE
ANY PART OF SAID LAND LYING LESS THAN 500.00 FEET FROM THE SURFACE THEREOF FOR THE
Pi1RPOSE OF EXPLORTNG FOR OR PRODUCING OIL, GAS, AYDROCARBONS OR MINERALS FROM
SAID LAND, OR FOR ANY OTHER PURPOSE WHATEVER, AS RESERVED IN THE DEED FROM FRANK
VESSELS AND GRACE M. VESSELS, RECORDED JULY 29, 1955 IN BOOK 3157, PAGE 203, OFFICIAL
RECORDS.

PARCEL 2:

THAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 20, TOWNSHIP 4 SOUTH, RANGE 11
WEST, IN THE RANCAO LOS ALAMITOS, CITY OF LOS ALAMITOS, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS PER MAP FR,ED IN DECREE OF PARTITION IN THE SUPERIOR COURT OF LOS
ANGELES COUNTY, CALIFORNIA, CASE NO. 13527, A CERTIFIED COPY OF THE FINAL DECREE OF
SAID CASE HAVING DEEN RECORDED FEBRUARY 2, 1891 IN BOOK 14, PAGE 31 OF DEEDS OF SAID
ORANGE COUNTY, DESCRIBED AS FOLLOWS:

W02-WEST:NSU\460023883A EXHIBIT B— Page 1 UWXHJ24923



BEGINNING AT THE SOUTIiWEST CORNER OF THE LAND DESCRIBED IN THE DEED TO FEDERAL-
MOGUL-BOWER BEARWGS, INC., RECORDED 7ANUARY 12, 1961 IN BOOK 5586, PAGE 217, OFFICIAL
RECORDS; THENCE NORTH 89° 48' 10" 4VEST 500.00 FEET ALONG THE SOUTH LINE OF SAIB i
SECTION; THENCE NORTH 0° 11' 42" EAST 1290.77 FEET PARALLEL WITH THE WESTERLY LWE OF fSAID LAND, TO TFIE SOUTH LINE OF THE SOUTHERN PACIFIC RAILROAD COMPANY RIGHT OF i
WAY (G0.00 FEET WIDE); THENCE SOUTH 89° 48' ]0" EAST 500.00 FEET ALONG SAID SOU'fi-I LINE TO
THE NORTHWEST CORNER OF SAID LAND; THENCE SOUTH 0° 11' 42" WEST 1290J7 FEET TO THE
POTNT OF BEGINNING.

EXCEPTING THEREFROM ALL BUII.DINGS, STRUCTURES AND OTHER IMPROVEMENTS
INCLUDING THE BUILDING FIXTURES THEREdN, NOW OR HEREAFI'ER LOCATED ON AND
PERMANENTLY ANNEXED TO THE LAND), AS EXCEPTED IN A CONVEYANCE PROM FEDERAL-
MOGUL CORPORATION, A MTCHIGAN CORPORATION, THE SUCCESSOR TO FEDERAL-MOGUL- i
BOWER BEARINGS, INC. TO KATELLA CORPORATION, A CALIFORNIA CORPORATION DATED
DECEMBER 31, ]981 AND RECORDED TANUARY 7, 1982 AS INSTRUMENT N0. 82-005151, OFFICIAL
RECORDS.

EXCEPT ALL OIL, GAS, HYDROCARBONS AND MINERALS LOCATED MORE THAN 500.00 FEET
BELOW THE SURfiACE OF THE ABOVE DESCRIBED LAND, PROVIDED, HOWEVER, THAT NEITHER y
GRANTORS, THEIR HEIRS, S[JCCESSORS OR ASSIGNS SHALL HAVE ANY RIGHT WHATEVER TO USE
ANY PART OF SAID LAND LYING LESS TAAN 500.00 FEET FROM THE SURFACE TFiEREOF FOR THE
PURPOSE OF EXF'LORING FOR OR PRODUCING OII„ GAS, HYDROCARBONS OR MINERALS FROM
SAID LAND, OR FOR ANY OTHER PURPOSE WHATEVER, AS RESERVED IN THE DEED FROM FRANK
VESSELS AND GRACE M. VESSELS, RECORDED 7ULY 29, 1955 IN BOOK 3157, PAGE 203, OFFICIAL
RECORDS.

i
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PARCEL 1:

THAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 20, TOWNSHIP 4 SOUTH, RANGE 11
WEST, IN THE RANCHO LOS ALAMITOS, CITY OF LOS ALAMITOS, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON MAP NO. 2 ATTACHED TO THE FINAL DECREE OF PARTTTION OF SAID
RANCHO, A CERTIFIED COPY OF WHICH WAS RECORDED FEBRUARY 2, 1891 IN BOOK 14, PAGE 31
OF DEEDS OF ORANGE COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE SOUTH LINE OF SAID SECTION 20, SOUTH 89° 48' 10" EAST 2141.01
FEET FROM THE SOUTIiWEST CORNER OF SAID SECTION; THENCE NORTH 0° 11' 42" EAST 1290.77
FEET PARALLEL WITH THE WESTERLY LINE OF SAID SECTION TO THE SOUTH LINE OF THE
SOUTHERN PACIFIC RAILROAD COMPANY RIGHT OF WAY, G0.00 FEET WIDE; THENCE SOUTH 89°
48' 10" EAST SOQ,OQ FEET ALONG SAID SOUTH LINE TO THE EAST LINE OF SAID SOUTHWEST
QUARTER; THENCE SOUTHERLY 1290.77 FEET TO TI-IE SOUTH QUARTER CORNER OF SAID
SECTION; THENCE NORTH 89° 48' ]0" WEST 500.00 FEET TO THE PpINT OF BEGINNING.

EXCEPT ALL OIL, GAS, HYDROCARBONS AND MINERALS LOCATED MORE THAN SQ0.00 FEET
BELOW THE SURFACE OF THE ABOVE DESCRIBED LAND, PROVIDED, HOWEVER, THAT NEITI-IER
GRANTORS, THEIR HEIRS, SUCCESSORS OR ASSIGNS SHALL HAVE ANY RIGHT WHATEWER TO USE
ANY PART OF SAID LAND LYING LESS THAN 500.00 FEET FROM THE SURFACE THEREOF FOR THE
PURPOSE OF EXPLORING FOR OR PRODUCING OIL, GAS; AYDROCARBONS OR MINERALS FROM
SAID LAND, OR FOR ANY OTHER PURPOSE WHATEVER, AS RESERVED IN THE DEED F20M FRANK
VESSELS AND GRACE M. VESSGLS, RECORDED JULY 29, 1955 IN BOOR 3157, PAC,E 203, OFFICIAL
RECORDS.

PARCEL 2:

THAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 20, TOWNSHIP 4 SOUTH, RANGE i l
WEST, IN THE RANCHO LOS ALAMITOS, CITY OF LOS ALAMITOS, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS PER MAP FII.ED IN DECREE OF PARTTTION IN THE SUPERI6R COURT OF LOS
ANGELES COUNTY, CALIFORNIA, CASE NO. 13527, A CERTIFIED COPY OF THE FINAL DECREE OF
SAID CASE HAVING BEEN RECORDED FEBRUARY 2, 1891 IN BOOK 14, PAGE 31 OF DEEDS OF SAID
ORANGE COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHVEST CORNER OF THE LAND DESCRIBED IN THE DEED TO FEDERAL-
MOGUL-BOWER BEARINGS, INC., RECORDED JANUARY 12, 1961 IN SOOK 5586, PAGE 217, OFFICIAL
RECORDS; Tt1BNCE NORTH 89" 48' 10" WEST SOO.W FEE1' ALUNG THE SOUTH L1NE UF SAID
SECTION; THENCE NORTH 0° 11' 42" EAST 1290.77 FEET PARALLEL WITH THE WESTERLY LINE OF
SAID LAND, TO THE SOUTH LINE OF THE SOUTHERN PACIFIC RAILROAD COMPANY RIGHT OF
WAY (60.00 FEET WIDE); THENCE SOUTH 89° 48' l0" EAST 500.00 FEET ALONG SAID SOUTH LINE TO
THE NORTFIWEST CORNER OF SAID LAIQD; THENCE SOUTH 0° 11' 42" WEST 1290.77 FEET TO THE
POINT OF BEGINNING.

EXCEPT ALL OIL, GAS, HYDROCARBONS AND MINERALS LOCATED MORE THAN 500.00 FEET
BELOW THE SURFACE OF THE ABOVE DESCRIBED LAND, PROVIDED, HOWEVER, THAT NEITHER
GRANTORS, THEIR HEIRS, SUCCESSORS OR ASSIGNS SHALL HAVE ANY RIGHT WHATEVER TO USE
ANY PART OF SAID LAND LYINC, LESS THAN 500.00 FEET FROM THE SURFACE THEREOF FOR THE
PURPOSE OF EXPLORING FOR OR PRODUCING OIL, GAS, HYDROCARBONS OR MINERALS FROM
SAID LAND, OR FOR ANY OTHER PURPOSE WHATEVER, AS RESERVED IN THE DEED FROM FRANK
VESSELS AND GRACE M. VESSELS, RECORDED IULY 29, 1955 IN BOOK 3157, PAGE 203, OFFICIAL
RECORDS.

i
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ACKNOWLEDGMENTS

STATE OF

COUNTY OF

On 2006, before rne, i

a Notary Public, personally appeared
personally known to me (or proved to me on the basis of satisfactory evidence) to be the

person(s) whose name(s) is/are su6scribed to the within instrument and acknowiedged to me that

he/she/they executed the same in. his/herkheir authorized capacity(ies), and that by his/her/their z

signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instmment.

c

WITNESS my hand and official seai.

Signature

3

STATE OF Ohio

CuyahoCOUNTY OF

On October 17 2006, before me, /a,  ii?  i.•  ni t f!  .k
a Notary Public, personally appeared John V.  Curci,  C. F. O.

personally known to me (or proved to me on the basis of satisfactory evidence) to be the

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

WITNESS my hand and official seal. vi
r1g71Ht  A Cr"

an; fN. Jchnsor
iublio for Phe Sfa(e nt Ohio

i ^-°3iw riro JJf"'iC
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ACKNOWLEDGMENTS

STAT OF C w-

COUNTY OF rs_

On Oc{-.   L pp6, before me, c.c 7,
a Noeary Puttic, personally appeaed Mtie(   C I a,-

personallyI<nown to me (or proved to me on the bas'rs of satisfactory evidencej to be the

person(s) whose name(s) rs/a€ subscribed to the within instrumert and acknowledged to me that
hefsFieJey executed the same rn his/Ir authorized capacity(ies), and Chat by his/hir
signature(s) on the instrument Cle person(s), or the enity upon behalf of which the person(s)
acld, executel Che instrumenC.

WITNESS my hand and official seal. r

2c.     a_._
SitnatuietUC

C.oon tiIS1

Mvc«ry,,. .n.ex<, 2ta

STATE OF

COUNTY OF

On 006, before me,

a NaCary Pullic, personaily appeared
personally known to me (or proved to me on Cle basis of saCisfactcry evidence) to be the

person(s) whose name(s} is/are subscribed to the within instrument and acknowledged to me that

he/shelthey executed Che same in hislher/their authorized capacity(ies), and Chat by his/her/their
signature(s) on the instrument the person(s), or the entity upon beha7f of which tle person(s)
acted, executed the insuument.

WITNE3S my hand and official ceal.

Signat:me

woz-wes°r:NStnaono23ass.a owxia, i 2a2s



FIRST AMENDMENT TO CONSTRUCTION LICENSE AGREEMENT

This First Amendment to Construction License Agreement (the "First AmendmenC') is
made and entered as of October 16, 2006 among COTTONWOOD CHRISTIAN CENT'ER,
INC., a Califomia nonprofit corporation ("Cottonwood"), the CITY OF CYPRESS, a charter city
and municipal corporation organized and existing under the Constitution of the State of
California ("Cypress," and together with Cottonwood, the "Licensees"), and ARROWHEAD i
PRODUCTS CORPORATION, a Delaware corporation ("Arrowhead"). i

RECITALS

A.     Licensees and Arrowhead entered into that certain Construction License
Agreement dated as of 5eptember 3, 2004 (the "Orignal Agreement") covering property located
in the Cides af I.os Alamitos and Cypress, California.  Capitalized terms used in this First i
Amendment sha11, unless otherwise defined or the context otherwise requires, have the same

meanin as capitatized terms used in the Original Agreement.

B. The Licensees and Arrowhead desire to amend the Original Agreement on

the terms and conditions of this First Amendment.

AGREEMENT

NOW, TIREFORE, witM reference to the foregoing and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Licensees and
An hereby agree as follows:

1. Affirmation of Obligations.  Licensees and Airowhead hereby affirm each
and every one of its obligations under [he Original Agreement, as modified by this First
Amendment.

2. Licer,se Buration.  The term af the License shalt be extended ta end Ihe
earlier of: (a) June 30, 2005, or (b) the date of completion of both theL,exington Extension and
the restoration of the Construction Area.

3. Construction.  Secdon 3 of the driginaf Agreement rs hereby deleted in its
entirety and replaced with the following paragraph:

3.  Construction

a)     Cottonwood and Cypress shall construct the Improvements 6ased on

construction plans approved by the applicable government authority.  Development of the
Cottonwood Property is scheduled to commence soon after the Effective Date, with
construction of the Improvements to be done in accordance with Cottonwood's a
canstruction schedule. Cottonwood and Cypress shall utilize the Construction Area in
such a manner as to reasonably minimize any interference with, and so as not to interrupt,
the operation of any other portions of the Arrowhead Property.
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b)     Before or concunently with such removal (if necessary) of the existing
fencing so that use of the Construction Area can commence, Cottonwood and Cypress
shall obtain a perm'rt for (if a permit is required) and install (at the cost and expense of

Cottonwood and Cypress as mumally agreed between them) temporary fencing that shall

maintain a secure perimeter with respect to the Construction Area and the affected

portion of the Arrowhead Property described in Section 6 below.  Neither of the

Licensees, however, shall be responsible or liable for the security, or any breach of n
security, of the Arrowhead Property during the period the temporary fencing is in place,
their responsibility being 7imited to the installation of such ternporary fencing. Licensees
shall complete the Improvements, or those portions of the Improvements whose

construction requires use of the Construction Area, not later than six (6) months after the

existing fencing is removed and the temporary fencing is installed."

4. Construction.  Section 6 of the Originat Agreement is hereby deleted in its

entlrety nd replaced with the following paragraph:

6.  Anowhead Drivewavs and Other Street Improvements.

a)     Cottonwood shall construct, at Cottonwood's sole cost and expense, a
three-]ane driveway on the Amowhead Property in the location shown on Exhibit C
attached hereto, which is neaz the northeast comer of the Arrowhead Property.
Cottonwood and Cypress shall construct, at their cost and expense as mutually agreed
between them, the curb cuts and drive apron connecting such three-lane driveway to

L,exington Avenue.  The "drive apron" means the sloped portion of a driveway
connecting to the street.

b)     Cottonwood and Cypress shall construct, at their cost and expense as

mutually agreed between them, a two-lane driveway on the Arrowhead Property in the

location shown on Exhibit C attached hereto, which is near the southeast comer of the

Arrowhead Property.  Cottonwood and Cypress sha11 construct, at their cost and expense
as mutuallY agreed between them, the curb cuts and drive apron connecting such two-lane

driveway to Lexington Avenue. 4

c)     Cottonwood and Cypress shall be responsible for, at their cost and expense
as mutually agreed between them, the installation of street and entrance lighting in the
form of staggered light poles alternating between the west side and east side of Lexington
Drive as generally shown on Exhibit C attached hereto.

d)    The City of Los Alamitos requires that Arrowhead abandon Arrowhead's
use of the existing driveway located near the intersection of Lexington Drive and Katella
Avenue (the "Katella Driveway").  Cottonwood and Cypress shali be responsible, at their
cost and expense as mutually agreed between them, for the following:  (i) removing the
drive apron portion of the Katella Driveway, adjacent sidewalk and curb, and nearby
traffic signals, (ii) constructing and installing the new sidewa(k and curb in the area at or

near the drive apron of the Katella Driveway, and (iii) relocating any water, fire, sewer or

other uti]ity lines to the extent such relocation is necessary to complete the work

described the aforementioned subsections (i) and (ii).
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e)     Cottonwood, at its sole cost and expense, shall remove the existing asphalt
portion of the Katella Driveway as shown on Exhibit C except for that section which is F
to provide a handicap accessible wheel chair path (also as shown on Exhibit C). F

Cottonwood shall, at its sole cost and expense, seed with grass the area of the Katella

Driveway where the asphalt was removed (as shown on Exhibit C) to create a lawn area

and install a system connecting with Anowhead's existing sprinkler system to irrigate a
such lawn area.  Arrowhead agrees to cooperate with the abandonment of the Katetla

Driveway at such time as Anowhead is able to have full access to the new driveways on E
Lexington Drive constructed pursuant to this Section 6.

a

fl The ]ocation of the improvements required to be constructed under this

Section 6 shall be subject to the approval and changes required by the City of L.os
Alamitos.  Cypress acknowledges and agrees that no further permits or approvals will be

required to be obtained by Cottonwood from Cypress to compiete all the work described
in this Section.

g)     The installation and construction work under this 5ection 6 shail be

completed in a good and workmaniike manner.

h)     If the obligations under this Section 6 have not been fulfilled, the

obligations of the parties under Sections 6, 8 and 9 of this License Agreement shall
survive the exgiration or termination of this License Agreement unti] such time as the

work specifically described in this Section 6 is completed, as reasonably determined by
Cottonwood and the City; provided, however, with respect to matters arising from such

work, Section 8 of this License Agreement shall survive one year after such work has
been completed."

5. Indemnification.  The last sentence of Section 8 of the Original Agreement
is hereby amended by replacing "ninety (90) days" with "one (1) year."

6. Exhibits.  The Original Agreement is hereby amended by deleting
Exhibits A, B and C and replacing them with Exhibits A, B and C attached hereto and made a

part hereof.

7. Entire A reement.  This First Amendment constitutes the entire

understanding and agreement between the parties with respect to the matters set forth herein, and

supersedes all prior negotiations, agreements or understandings with respect to such subject
matter, and can be amended, supplemented or changed only by written instrument signed by the

parties hereto.

8. Continuation ofL'rcense.  Except as hereinabove amended, the terms and
conditions of the Original Agreement shall remain the same and the Original Agreement, as

amended by this First Amendment, shall continue in full force and effect.
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IN WITNESS WHEREOF, the undersigned parties hereto have duly executed this First
AmendmenC as of the date first set forth above.

COTTONWOOD CHRISTIAN CENTER, a
California nonprofit corporation

By:
Name:

Title:

CITY OF CYPRESS

B CC:uu..JJ
Name:

Title:

ATTEST:

2-e.d2 z
Denise Basham, City Clerk

APPROVED AS TO FORM:

ALESHII2E WYNDER, LLP

By:     vv'

Wiliiam VJ. W er, City Attorney

ARROWHEAD PRODUCTS CORPORATION,
a Delaware Corporation

By:    d X(it.Lvoc

Hrian Williams, President
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IN WITNESS WHEREOP, the undersigned parties heretc have duly executed this FirsC
Amendment as of the date first sec forth above.

CQT7'ONWOOD CHRISTIAN CEIv'TER, a
Califcrnia ncnprafi[ rnrporation

v.,-By:
Nane: e C SG -v

Tifle: vr[  i
i

CITY OF CYPRESS

Name: L

Ti tle:

ATTEST:

Gu.'-1.ar

Denise Basham, City C]erk

APPROVEB AS TO FORM:

ALESHIRE WYNDER, LLP

By
William V.     ndcr, City Attorney

ARROWHEAD PRODUCTS CORPORATION,
aI)elaware Corporation

By:
Br3an Williams, Presrdent
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ACKNOVLEDGEMENT AND CONSENT

In connection with that certain Construction License Agreement dated

September 3, 2004 among Arrowhead Products Cotporation, a Delaware corporation
Arrowhead"), Cottonwood Christian Center, Inc., a California nonprofit cotporation
Cottonwood"), and the City of Cypress, a charter city and municipal corporation organized and

existing under the Constitution of the State of California ("Cypress"), as amended by that certain

First Amendment to Construction License Agreement between Airowhead, Cottonwood and

Cypress dated October 16, 2006 (coilectively, the "AgreemenY'), the undersigned, as the sole
owner of the fee interest to the Arrowhead Property and the holder of any and all reversionary
rights to the Arrowhead Property, hereby acknowiedges and consents to the execution of the

Agreement and the grant by Arrowhead to Cottonwood and Cypress of the License described
therein.  All capitatized terms not otherwise defined herein shall have the meanings set forth in
the Agreement.

The undersigned further acknowledges and agrees that the Arrowhead Property
shali be subject to the License in accordance with the terms and conditions contained in the

Agreement, notwithstanding the occurcence of an event, if any, terminating [he lease pursuant to

which Arrowhead occupies the Arrowhead Property.

IN WITNESS WHEREOF, the undersigned has executed this Acknowledgement
and Consent as of October 17 2006.

TIIVICUM

CORPOATON, a Delaware

cozporation
i'

Bv'

Jn V,. Curct,   hief Financial Officer
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EXffiBIT A

COTTONWOOD PROPERTY

PARCEL I

ALL THAT CERTAIN LAND SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF ORANGE, CITY

OF CYPRESS, DESCRIBED AS FOLLOWS:

PARCEL 1, AS SHOWN ON EXHIBIT "B" ATTACHED TO LOT LINE ADJUSTMENT NO. LL 2003-03
RECORDED DECEMBER 3l, 2003 AS INSTRUMENT NO. 2003001534655 OF OFFTCIAL RECORDS OF
ORANGL COUNTY, CALIFORNIA.

PARCEL 2

ALL THAT CERTAIN LAND SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF ORANGE, CITY
OF CYPRESS, DESCRIBED AS FOLLOWS:

THAT PORTION OF LEXINGTON DRIVE, AS SHOWN AND DEDICATED ON PARCEL MAP NO. 90-241

FILED IN BOOK 259, PAGES I TO 12, INCLUSIVE. OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF ORANGE COUNTY, CALIFORNIA, SAID PORTION BEING SOUNDED NORTHERLY BY
THE SOUTHERLY LINE OF THE SOUT[-IERN PACIFIC RAILROAD SHOWN ON SAID PARCEL MAP AND
BOUNDED SOUTHERLY BY THE NORTHERLY LINE OF KATELLA AVENUE, 70.00 FEET WIDE, AS
SHOWN ON SAID PARCEL MAP.

PARCEL 3

ALL THAT CERTAIN LAND SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF ORANGE, CITY
OF LOS ALAMITOS, DESCRIBED AS FOLLOWS:

THAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 20, TOWNSHTP 4 SOUTA, RANGE 11

WEST, IN THE RANCHO LOS ALAMITOS, AS SHOWN ON MAP N0. 2 ATTACHED TO THE FINAL

DECREE OF PARTTTION OF SA[D RANCHO, A CERTTFIED COPY OF WHICH WAS RECORDED

FEBRUARY 2,1891 IN BOOK 14, PAGE 31 OF DEEDS, RECORDS OF ORANGE COUNTY, CALIFORNIA,
INCLUDED WITHIN A STRIP OF LAND SIXTY (60) FEET WIDE, CONVEYED TO SOUTHERN PACIFIC
RAILROAD COMPANY JANUARY 13, 1897 IN BOOK 29, PAGE 328 OF DEEDS, RECORDS OF ORANGE
COUNTY, CALIFORNIA, SAID PORTION BEING BOUNDED EASTERLY BY THE EASTERLY LINE OF

SAID SOUTHWEST QUARTER AND BOUNDED WESTERLY BY A LINE PARALLEL WITH AND I2G0.00
FEET WESTERLY OF SAID EASTERLY LINE OF SAID SOUTHWEST QUARTER.
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EXHIBIT B

ARROWHEAD PROPERTY

AN ESTATE FOR A TERM OF YEARS TERMINATING ON DECEMBER 31, 2011 AND AFFECTING THE
BELOW DESCRIBED REAL PROPERTY:

PARCEL I

THAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 20, TOWNSHIP 4 SOUTH, RANGE 11

WEST, IN THE RANCHO LOS ALAMITOS, CITY OF LQS ALAMITOS, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON MAP N0. 2 ATTACIED TO THE FINAL DECREE OF PARTITION OF SAID
RANCHO, A CERTIFIED COPY OF WHICH WAS RECORDED FEBRUARY 2, 1891 IN BOOK 14, PAGE 31
OF DEEDS OF ORANGE COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE SOUTH LINE OF SAID SECTION 20, SOUTH 89° 48' 10" EAST 2141.01
FEET FROM THE SOUTIIWF,ST CORNER OF SAID SECTION; THENCE NORTH 0° 11' 42" EAST t290.77
EEET PARALLEL WITH THE WESTERLY LINE OF SAID SECTION TO THE SOUTH LINE OF THE
SOUTHERN PACIFIC RAILROAD COMPANY RIGHT OF WAY, 60.00 FEET WIDE; THENCE SOUTH 89"
48' 10" EAST 500.00 FEET ALONG SAID SOUTH LINE TO THE EAST LINE OF SAID SOUTHWEST
QUARTER; THENCE SOUTHERLY 1290.77 FEET TO THE SOUTH QUARTER CORNER OF SAID
SECTION; THENCE NORTH S9° 4S' 10" WEST 500.00 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM ALL BUII.DINGS, STRUCTURES AND OTHER IMPROVEMENTS
INCLUDING THE BUILDING FIXTURES THEREIN, NOW OR HEREAFTER LOCATED ON AND
PERMANENTLY ANNEXED TO THE LAND), AS EXCEPTED IN A CONVEYANCE FROM FEDERAL-
MOGUL CORPORATION, A MICffiGAN CORPORATiON, THE SUCCESSOR TO FEDERAL-MOGUL-
BOWER BEARINGS. ING TO KATELLA CORPORATION, A CALIFORNIA CORPORATION DATED
DECEMBER 31, 1981 AND RECORDED IANUARY 7, 1982 AS INSTRUMENT N0. 82-005151, OFFICIAL
RECORllS.

EXCEPT ALL OIL, GAS, HYDROCARBONS AND MINERALS LOCATED MORE THAN 500.00 FEET
BELOW THE SURFACE OF THE ABOVE DESCRIBED LAND, PROVIDED, HOWEVER, THAT NEITHER
GRANTORS, THEIItI-IEIRS, SUCCESSORS OR ASSIGNS SHALL HAVE ANY RIGAT WHATEVER TO USE
ANY PART OF SAID LAND LYING LESS THAN 500.00 FEET FROM TI IE SURFACE THEREOF FOR THE
PURPOSE OF EXPLORING FOR OR PRODUCING OIL, GAS, HYDROCARflONS OR MINERALS FROM
SAID LAND, OR FOR ANY OTHER PURPOSE WHATEVER, AS RESERVED IN THE DEED FROM FRANK
VESSELS AND GRACE M. VESSELS, RECORDED JULY 29, 1955 IN BOOK 3157, PAGE 203, OFFICIAL
RECORDS.

PARCEL 2

THAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 20, TOWNSHIP 4 SOUTH, RANGE I 1
WEST, IN THE RANCHO LOS ALAMITOS, CITY OF LOS ALAMITOS, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS PER MAP FILED IN DECREE OF PARTITION IN THE SUPERIOR COURT OF LOS
ANGELES COUNTY, CALIFORNIA, CASE NO. 13527, A CERTIFIED COPY OF THE FINAL DECREE OF
SAID CASE HAVING BEEN RECORDED FEBRUARY 2, 1891 IN BOOK 14, PAGE 31 OP DEEDS OF SAID
ORANGE COUNTY, DESCRIBED AS FOLLOWS:
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BEGINNING AT THE SOUTHWEST CORNER OF THE LAND DESCRIBED IN THE DEED TQ FEDERAL-
MOGUL-BOWER BEARINGS, INC., RECORDED JANUARY 12, 1961 IN BOOK 5586, PAGE 217, OFF[CIAL
RECORDS; THENCE NORTH 89° 48' 10" WEST 500.00 FEET ALONG THE SOUTH LINE OF SAID
SECTION; THENCE NORTH 0° I I' 42" EAST 1290.77 FEET PARALLEL WITH THE WESTERLY LINE OF k
SAID LAND, TO THE SOUTH LINE OF THE SOUTHERN PACIFIC RAILROAD COMPANY RIGHT OF
WAY (60.00 FEET WIDE); THENCE SOUTH 89° 48' 10" EAST 500.00 FEET ALONG SAID SOUTH LINE TO
TIIE NORTTIWEST CORNER OF SAID LAND; THENCE SOUTH 0° 11' 42" WEST 1290.77 FEET TO TI Y
POINT OF BEGINNING.

EXCEPTING THEREFROM ALL BUILDINGS, STRUCTTJRES AND OTHER IMPROVEMENTS s
QNCLUDING THE BUILDING FIX1'iIRES THEREIN, NOW OR HEREAFfER LOCATED ON AND
PERMANENTLY ANNEXED TO THE LAND), AS EXCEPTED IN A CONVEYANCE PROM FEDERAL-
MOGUL CORPORATION, A MICHIGAN CORPORATION, THE SUCCESSOR TO FEDERAL-MOGUL-
BOWER BEARINGS, INC. TO KATELLp CORPORAT[ON, A CALIFORNIA CORPORATION DATED
DECEMBER 31, 1981 AND RECORDED 7ANUARY 7, 1982 AS INSTRUMENT NO. 82-005 1 5 1, OFFICIAL
RECORDS.

EXCEPT ALL OIL, GAS. HYDROCARBONS AND MINERALS LOCATED MORE THAN 500.00 FEET
BELOW THE SURFACE OF THE ABOVE DESCRIBED LAND, PROVIDED, HOWEVER, THAT NEITHER
GRANTORS, THEII2 HEIRS, SUCCESSORS OR ASSIGNS SHALL HAVE ANY RIGHT WHATEVER TO USE
ANY PART OF SASD LAND LYING LESS THAN 500.00I'EE'I" FROM THE SURFACE THEREOF FOR THE
PURPOSE OF EXPLORING FOR OR PRODUCING OII., GAS, HYDROCARBONS OR MINERALS FROM
SAID LAND, OR FOR ANY OTHER PURPOSE WHATEVER, AS RESERVED IN THE DEED FROM FRANK
VESSELS AND GRACE M. VESSELS, RECORDED JULY 29, 1955 IN BOOK 3157, PAGE 203, OFFICIAL
RECORDS.
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PARCEL 1

THAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 20, TOWNSHIP 4 SOUTH, RANGE 11
WEST, IN THE RANCHO LOS ALAIJIITOS, C[TY OF LOS ALAMITOS, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON MAP NO. 2 ATTACHED TO THE FINAL DECREE OF PARTITION OF SAID
RANCHO, A CERTIFIED COPY OF WHICH W AS RECORDED FEBRUARY 2, 1891 IN BOOK 14, PAGE 31
OF DEEDS OF ORANGE COUNTY, DESCRIBED AS FOLLOWS:

1
BEGINIVING AT A POINT ON THE SOUTH LINE OF SAID SECTION 20, SOUTA 89° 48' 10" EAST 2141.01
FEET FROM THE SOUTIiWEST CORNER OF SAID SECTION; TFIENCE NORTH 0° 11' 42" EAST 1290.77 1
FEET PARALLEL WITH THE WESTERLY LINE OF SAID SECTION TO THE SOUTI LINE OF THE
SOUTHERN PACIFIC RAILROAD COMPANY RIGHT OF WAY, 60.00 FEET WIDE; THENCE SOUTH 89° i
48' 10" EAST 500.00 FEET ALONG SAID SOUTH LINE TO TIlE EAST LINE OF SAID SOUTIIVJEST f

QUARTER; THENCE SOUTHERLY 1290.77 FEET TO TFiE SOUTH QUARTER CORNER OF SAID
SECTION; THENCE NORTH 89° 48' 10" WEST 500.00 FEET TO THE POINT OF BEGINNING.

EXCEPT ALL OIL, GAS, HYDROCARBONS AND MINERALS LOCATED MORE THAN 500.00 FEET
BELOW TI-IE SURFACE OF THE ABOVE DESCRIBED LAND, PROVIDED, HOWEVER, THAT NEITHER i
GRANTORS, THEIR HEIRS, SUCCESSORS OR ASSIGNS SHALL HAVE ANY RIGHT WAATEVER TO USE
ANY PART OF SAID LAND LYING LESS THAN i00.00 FEET FROM THE SURFACE THEREOF FOR THE

j PURPOSE OF EXPLORING FOR OR PRODUCING OTL, GAS, HYDROCARBONS OR MINERALS FROM
SAID LAND, OR FOR ANY OTHER PURPOSE WAATEVER, AS RESERVED IN THL DEED FROM FRANK
VESSELS AND GRACE M. VESSELS, RECORDED IULY 29, 1955 IN BOOR 3157, PAGE 203, OFF[CIAL
RECORDS. 5

PARCEL 2

THAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 20, TOWNSHIP 4 SOUTH, RANGE 11
WEST, IN THE RANCHO LOS ALAMITOS, CITY OF LOS ALAMITOS, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS PER MAP FILED IN DECREE OF PARTITION IN THE SUPERIOR COURT OF LOS
ANGELES COUNTY, CALIFORNIA, CASE NO. 13527, A CERTIFIED COPY OF THE F1NAL DECREE OF
SAID CASE HAVING BEEN RECORDED FEBRUARY 2, 1891 IN BOOK 14, PAGE 31 OF DEEDS OF SAID
ORANGE COUNTY, DESCRIBED AS FOLLOWS:

Y
i BEGINNING AT TfiE SOUTAWEST CORNER OF THE LAND DESCRIBED IN TI-IE DEED TO FEDERAL-

MOGUL-BOWER BEARINGS, INC., RECORDED JANUARY 12, 1961 IN BOOK 5586, PAGE 217, OFFICIAL
kECURDS; THENCE NOkTH 89° 48' 10" WEST 500.00 FEE1 ALONG THE SOUTH LINE OF SAID
SECTION; THENCE NORTH 0° 11' 42" EAST 1290.77 FEET PARALLEL WITH THE WESTERLY LINE OF
SAID LAND, TO THE SOUTH LINE OF THE SOUTHERN PACIFIC RAILROAD COMPANY RIGAT OF
WAY (60.00 FEET WIDE); THENCE SOUTH 89° 48' 10" EAST 500.00 FEET ALONG SAID SOUTH LINE TO
THE NORTHWEST CORNER OF SAID LAND; THENCE SOUTH 0° 1 I' 42" WEST 1290.77 FEET TO THE
POINT OF BEGINNING.

EXCEPT ALL OIL, GAS, HYDROCARBONS AND MINERALS LOCATED MORE TAAN 500.00 FEET r'
BELOW THE SURFACE OF THE ABOVE DESCRIBED LAND, PROVIDED, HOWEVER, THAT NEITHER
GRANTORS, THEIR HEIRS, SUCCESSORS OR ASSIGNS SHALL HAVE ANY RIGHT WHATEVER TO USE
ANY PART OF SAID LAND LYING LESS THAN 500.00 FEET FROM THE SURFACE THEREOF FOR THE
PURPOSE OF EXPLORING FOR OR PRODUCING OIL, GAS, HYDROCARBONS OR MINERALS FROM
SAID LAND, OR FOR ANY OTHER PURPOSE WAATEVER, AS RESERVED IN THE DEED FROM FRANK
VESSELS AND GRACE M. VESSELS, RECORDED JULY 29, 1955 IN BOOK 3157, PAGE 203, OFFICIAL
RECORDS
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INDEMNITY AGREEMENT

This agreement to indemnify ("Indemnity Agreement") is made by and between
INDUSTRIAL MANLJFACTURING COMPANY LLC, a Delaware limited liability company
and successor in interest to Vesper Corporation ("Indemnitor"), as the parent corporation of
Anowhead Products Corporation, a Delaware corporation ("Arrowhead"), on the one hand, and
COTTONWOOD CHRISTIAN CENT'ER, INC., a California corporation ("Cottonwood"), and
the CITY OF CYPRESS ("the City") ("Indemnitees") on the other hand (collectively, the
Parties").

WFIEREAS Arcowhead, Cottonwood, and the City entered into a Construction License
Agreernent dated September 3, 2004 (the "Original Agreement"), as amended by that certain
First Amendment to Construction License Agreement dated October 16, 2006 between
Arrowhead, Cottonwood and the City (the "First Amendment," and together with the Origina]
Agreement, the "Agreemen["), affecting property adjacent to the Cottonwood Property that is the
subject of a leasehoid interest held by Arrowhead ("Arrowhead Property");

WHEREAS fee title to the Arowhead Property is held by Tinicum Corporation, a
Delaware coiporation and affiliate of Indemnitor ("Tinicum"), pursuant to a deed dated as of and
recorded on October 29,  1993 in the Official Records of Orange County, California as

Instrument No. 43-0740211, under which Katella Avenue Associates ("Katella") retained an

estate for yeazs ending on December 31, 2006;

WHEREAS Katelia is not a signatory to the Agreement; and

WHEREAS Cottonwood and the City, in entering into the Agreement, are relying upon
assurances by Indemnitor that Katella need not be a signatory to the Agreement for it to be
effective in granting the ]icenses and other rights provided for therein;

i

NOW, therefore, for valuable consideration for which receipt is acknowledged, the
Parties agree as follows:

i

i. The defined terms in this Indemnity Agreement shall be given the same meaning
as those provided in the Agreement unless otherwise provided.

2. Indemnitor hereby makes the foilowing representations and wananties to
Cottonwood and the City:  (i) Tinicum has the sole right, as owner of the Arrowhead Property, to
execute the Acknowledgement and Consent attached as page 10 to the Original Agreement and
page 5 of the First Amendment, and to execute a consent to a memorandum of the Agreement;
ii) Arrowhead has no obligation under the lease by which it occupies the Arrowhead Property to
obtain the consent of Katella to grant the rights provided for in the Agreement; and (iii) the rights
granted to Cottonwood and the City under the Agreemen[ shall not be impaired or affected in any
way by the failure of Ratelia or any other entity (other than Tinicum) to execute such
Acknowledgement and Consent or to otherwise give its consent to the Agreement.

3. Indemnitor agrees to indemnify and hold harmless the Indemnrtees from and

against any and all claims, costs, expenses (including expert witness fees and reasonable

W02-WEST:NSU41409227.7 I-



attorneys' fees), demands, fines, causes of action (including those made or asserted by any third

party, including a governmental agency), losses, damages, judgments or liabilities which may be
suffered or sustained by the either of the Indemnities on account of a breach of the representation
and warranty set forth in this Tndemnity Agreement.  This indemrtification is limited solely to the

representation and warranty set forth in this Indemnity Agreement and does not otherwise affect
or amend the existing and future obtigations and rights of any of the parties under the

Agreement.

4. The terms of fhis Indemnity Agreement shall remain confidential and may not be
disclosed to the extent pernutted by law and except for in the enforcement of the Indemnity
Agreement, and in no event may this Indemnity Agreement be recorded.  This Indemnity
Agreement shall become effective on the date last signed and shall term'rnate at the conclusion of
the applicable statute of limitations following the later of (a) June 30, 2008 (as such date may be
extended pursuant to the terms of the Agreement or by an agreement by the parties to the

Agreement), or (b) the termination of the Agreement or [he provisions thereunder. i

5. The persons executing this Indemnity Agreement on behalf of each of the parties
hereto represent and warrant that (i) such party is duly organized and existing, (ii) they are duly
authorized to execute and deliver this Indemnity Agreement on behalf of said party, (iii) by so

executing this Indemnity Agreement, such party is formally bound to the provisions of this

Indemnity Agreement, and (iv) that entering into this Indemnity Agreement does not violate any
provision of any other agreement to which said party is bound.

6. This Indemnity Agreement shall be govemed by and construed under the internal
laws of the State of California withou[ regard to conflicts of law principles.  The Orange County
Superior Court shall have exclusive jurisdiction over any ]itigation between the parties hereto

conceming this Indemnity Agreement.

INDUSTRIAL MANi7FACTURING Date:  October 17 2006
COMPANY LLC, a Delawaye limited liability
company r

e

By: c n

Jhn V. Crrci,
ve Presitent and Secretary

COTTONWOOD CHRISTIAN CENTER, INC.,     Date:  October 2006
a California corporaCion

By:
Name:

Title:

Signatures continued on next page]
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attorneys' Pee,), derr'iznds, firirs, canses crf :ctior, (inciuding thc>se made or asseted by any third
party, including ag auncy}, losses, clamages, judments or liabitities which may be
suffered or se.9iiaed by the ether of the Trtienuitles on aocoemt of a breach of the representation
and wurrunty set farth in this Indenmity Agieement.  This isdemnification is limited salely to the
representatian mc varranty set forih in this Irden7nity Agreement and doe not otheivise affect
or amend the exisi.ing anti future ot€igaiions aii rihts of an}+o Che parties under tle
Agreement.

4. The eerms of this Tndemnity AUreement shall remain conYidential and may noY be
disclosed to ihe extetrt perrrrrtCed y 1aw atd excepf fcr in the errforcement of the Indemnity
Agreement, anc: in n event may this Indeiruvt}+ Aarev met,t be recorded This Indemnity
Agreernenf stalf becume eff'ective or the d.ate last sig,ned ;trd shall c;rminate at the conclusion of
the ap}IicabBv stacte f liixintionsfollowi;; the iaTer of (a) 3une 3J, 2.00F (as such date may be i
extended pursu,nt i:o tfiie tertns of the P.greernent or lry an areement by the }arties to the
Areementj, or (b) lleI:en7ination of tle AgreemenC or the provisiots thereuder.

y. i he erson.7 executin„ this trderrruity tgreement cn behaif Qf each of the patties
herrto represent and arrant thet uch part is dly organize.ct aridr,xisting, (i) they ae duiyauthorize ta execute ard de[iver t,'ir Inden2nity A;reement on Crelalf of said parCy, (iii) by so

executYn this IniemieyAneemat, sur.,h ty is formlly bcund [o Che provisions of this
lndemnity /gr ard (iv) Yhat entering into tiais Inde;rnnYt Aeernent coes not vioate any
prvis,rn oi nr.y othera'eenient tn rhich ,2id art; as bound.

2>. Yis 9rsct<emniti ,greem?ni sf;a11 be fovernetl by,3nd comstrued under fhe inCernal
laws ol t:he Sta[e o1 Caifrrzlawr:hout re;ar°r1 to c,7r;jrcts olaw principles.  TYte Oaange County
Suerior Coi.i=tshalY 17a2 exc.tusi v€ jtr±siict'ior, tiver ny !itigaenn betwee the parYies hereto
concPrn'+ng t4ais IiIlderria:ty ,4greenent.

IN3YJSTIgLi2t,+iFtC"1TJFtLnIt 3ate:  ctoetex 2006
CUPVF'lN`' Li a 'belavr 1rs;ieeci ]iabilit:g'
corpan}

B
3ohn V, ¢_'uec,,
Vice 3_'res;r3erie arid Se:cretarc;

Cf.°3'(}?iV̀JCyE);:) CHP.iC'`1A,.Prr ('EhTTR, TNC:.,     L'ate:  C>ctobe 200u
a Caii(ornia corsostxrtcn

r

F3y: s
Nsne: —Lt^!
litie:   i_ttZey—

rtenrtlztxded vrr tac af ptcgej

wo-vF:sT r,;ut i .:oJ_>; 2-



CITY OF CYPRESS Date:  Octobera 2006

By:
Name: o

Tit]e:

ATTEST:

i

wU (.1/1
Denise Basham, City Clerk

APPROVED AS TO FORM:
i

ALESHIItE WYNDER, LLP

By:
William Wy er, City Attorney
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ATTACHMENT 4

17L` AT .AlifITOS
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City of Cypress
Cottonwood Church

rayor: Arrowhead Products
Ken Stephens

Mayor Pro Tem:

Troy D. Edgar

Subject: Modifying the Third-Rarty Agreements between the City of
Councii Members:

Warcen Kusumoto Cypress, Cottonwood Church and Arrowhead Products
Gerri Graham-Mejia
Marilynn M. Poe

The City of Los Alamitos is  requesting a modi#ication to the Traffic

cry manager: Improvement Plan (TIP) that'was part of the July 2004 Settlement and Mutual
Jeffrey L Stewart

Release Agreement pertaining to the litigation.    The Agreement,  which

restricted southbound Lexington Drive  #raffic from crossing Katella Avenue

and entering into the Apartment Row and Carrier Row neighborhoods in the

City of Los Aiamito, was entered into by Gottonwood Church, City of Cypress,
and City of Los Alamitos. This request also affects the September 2004,  and

the October 2006,  First Amendment to the Memorandum of Construction

License Agreement that was entered into by Cottonwood Church,  City of

Cypress and Arrowhead Produats.  This agreement does not discuss the

signa(  at Katella Avenue and Lexington Drive,  but does include plans that

show that #hrough-southbound Lexington Drive traffic is not allowed to cross

the intersection.

The City of Los Alamitos is requesting that the restriction at Lexington Drive

at Katella Avenue be removed and allow southbound Lexington Drive traffic

to travel through the intersection to improve traffic flow in their surrounding

neighborhoods.

For the above requested modification the City of Los Alamitos is also

prepared to accept the foliowing modifications to the Agreement:

s,s, KateuaAee 1.   Section 10 of the Settlement and Mutual Release Agreement be modified
c

from the re uirement that an annual traffic stud be chan ed to a foilow-
sozo-esoo q Y 9

up study in 5 years,  and if the traffic volumes don't exceed the numbers
Telephone:
562) 4313538 listed below then the traffic study component can be discontinued.

Fax esz ass-,zss Northbound Lexington Drive to Denni Street not exceed 175

www.ci.LOS-Alamitos.ca.us vehicles for the weekday peak  "am"  hour,  and not exceed

250 vehicles for the weekday peak "pm" hour.
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o Northbound left-turn vehicles from Lexington Drive onto

Cerritos Avenue not exceed 440 vehicles during weekday
peak  "am°  hour,  and not exceed 520 vehicles during
weekday peak "am" hour.

2.  Allow the eastbound Katella Avenue left-turn lane into the 24-Hour Fitness Center

parking lot as show on plans titled "City of Cypress,  Department of Public Works, Median

Improvements on Katella Avenue West of Siboney Street,  Project No.  2008-XX". A City
of Los Alamitos Encroachment Permit would be provided to the City Of Cypress on this

project prior to the Katella Avenue at Lexington Drive modifications being made.

3.  Allow Cottonwood Church,  which owns the oid railroad right-of-way north of Arrowhead

Products and west of Lexington Drive,  to build a parking lot on it per City Standards

without the criteria that a Ciass 1 Bike Path be placed on the property.

4.   That the City Council would not oppose a future request by the Cottonwood Church to

install a signal at the Church's expense at Katella Avenue and Enterprise Drive.

We would like to get together at your earliest convenience to discuss these matters with each of

you.  Please give me a call at (562) 431-3538.

Sincerely,

CITY OF LOS ALAMITOS

Jeff Stewart

City Manager

cc:
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