CITY OF LOS ALAMITOS

3191 Katella Avenue
Los Alamitos, CA 90720

AGENDA
CITY COUNCIL

REGULAR MEETING
MONDAY, JULY 18, 2011 — 7:00 p.m.

NOTICE TO THE PUBLIC
This Agenda contains a brief general description of each item to be considered. Except as
provided by law, action or discussion shall not be taken on any item not appearing on the agenda.
Supporting documents, inciuding staff reports, are available for review at City Hall in the
City Clerk’s Office or on the City’s website at www.ci.los-alamitos.ca.us once the agenda has been
publicly posted.

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 Katelfa Ave., Los Alamitos CA 90720, during normal business hours. In addition, such
writings or documents will be made available for public review at the respective public meeting.

It is the intention of the City of Los Alamitos to comply with the Americans with Disabilities Act
{ADA) in all respects. ¥, as an attendee, or a participant at this mesting, 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 that reasonable arrangements may
be made. Assisted listening devices may be cbtained from the City Clerk at the meeting for
individuals with hearing impairments.

Persons wishing to address the City Council on any item on the City Council Agenda wili be called
upon at the time the agenda item is called or during the City Council's consideration of the item
and may address the City Council for up to three minutes.

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 R Councii Member 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 fo be
limited to not more than five minutes per speaker.




REGISTER OF MAJOR EXPENDITURES
July 18, 2011.

Roll Call Vote

Council Member Graham-Mejia
Council Member Kusumoto
Council Member Poe

Mayor Pro Tem Edgar

Mayor Stephens

CONSENT CALENDAR
All Consent Calendar items may be acted upon by one motion unless a Council
Member requests separate action on a specific item.

***************k****************CON SENT CALEN DAR********’k*'k*********************
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

***************************END OF CONS ENT CALENDAR***************************
DISCUSSION ITEMS

. Consideration of Proposals to Conduct Outreach Related to the
l.os 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 Consuitants for the Outreach Component of the
Los Alamitos Blvd. Revitalization project at an amount not to exceed $35,800.00.

. Approval of Professional Services Agreement with Watershed
Conservation Authority, for Project Manager and Construction Manager
Services of 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. 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 Fiood 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 wouid 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.

. Approval of Lease Agreement between 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
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
sign the lease.

. Steps Necessary to Modify 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 Counciimember Mejia requested staff to research methods
of modifying the traffic signai at the intersection of Lexington Drive and Katella
Avenue to allow southbound traffic to cross Katella Avenue into the Apartment
Row neighborhood. [n 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 maodification, 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 fraffic modifications requested by
the City of Cypress and Cottonwood Church.
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10.

11.

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.

MAYOR AND COUNCIL INITIATED BUSINESS

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.

Council Member Poe

Mayor Pro Tem Edgar

Mayor Stephens

Council Member Graham-Mejia
Council Member Kusumoto

ITEMS FROM THE CITY MANAGER

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

| 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 Alamites Blvd.; not less than 72 hours prior to the
meeting.

(// Cg)/(M i/ Ve, m'f"?/ﬁ// !,j e

Adria M. Jimenek ClVfC
City Clerk

e
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ITEM NO. 6

CITY OF LOS ALAMITOS
Register of Major Expenditures
July 18, 2011
Pages:
01 $ 108,840.56 Major Warrants 07/18/2011
$ 145369.74  Payroll 07/08/2011
$ 144,001.77  Payroll Benefits 07/08/2011

Total $ 398,212.67

Statement:

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 thereof. Certified by Anita
Agramonte, Finance Director.

this 13" day of July, 2011



27-13-2011 09:28 AM MAJOR WARRANTS 07/18/11 PAGE: 1
JENDOR SORT KEY DESCRIPTICN FUND DEPARTMENT AMOUNT
SALIFORNTA JOINT POWERS INSURANCE AGEN PROPERTY INS FY 11/12 GENERAL FUND INSURANCE 47,949.00
TOTAL: 47,%49.00
JOLANTUCNO & LEVIN, PC TRASH CONTRACT 05/11 GENERAL FUND NON~-DEPARTMENTAL 14,441.03
GENERAL COUNSEL 05/11 GENERAL FUND CITY ATTORNEY 4,014.28
GENBRAL COUNSEL 05/11 GENERAL FUND CITY ATTORNEY 1,548.00
GENERAL COUNSEL 05/11 GENERAL FUND CITY ATTORNEY 234.00
GENERAIL COUNSEL 05/11 GENERAL FUND CITY ATTORNEY 54.00
GENERAL COUNSEL 05/11 GENERAL FUND CITY ATTORNEY 552.00
GENERAL COUNSEL 05/11 GENERAL FUND CITY ATTORNEY 378.00
GENERAL COUNSEL 05/11 GENERAL FUND CITY ATTORNEY 65.00
GENERAL COUNSEL 05/11 GENERAL FUND CITY ATTORNEY 274.50
TOTAL: 231,560.81
SCIENTIA CONSULTING GROUP PARKNLOT SURVEILLANCE ASSET SEIZURE CAPITAL PROJECTS 13,872.00
TOTAL: 13,672.00
WILLDAN ENGINEERING CONSTRUCTION MNGMNT C.D.B.G CAPITAL PROJECTS 2,73L.25
CONSTRUCTION MNGMNT GAS TAX CAPITAL PROJECTS 7,9220.04
CONSTRUCTION MNGMNT RESIDENTIAL STREET CAFITAL PROJECTS 15,6807.46
TOTAL: 25,658.75

mx=—=m== FUND TOTALS ======
GENERAL PFUND

RESIDENTIAL STREET/ALLEYS
ASSET SEIZURE

TOTAL PAGES: 1



MINUTES OF THE CITY COUNCIL ITEM NO. 7A1

OF THE CITY OF LOS ALAMITOS THESE MINUTES ISSUED FOR
INFORMATION ONLY AND ARE

SUBJECT TG AMENDMENT AND
SPECIAL MEETING — May 16, 2011 APPROVAL AT THE NEXT

MEETING

CALL TO ORDER
The City Council met in Special Session at 5:02 p.m., Monday, May 16, 2011 in
the Council Chambers, 3191 Katella Avenue, Mayor Stephens presiding.

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.

ORAL COMMUNICATIONS
At 5:04 p.m., Mayor Stephens opened Oral Communications. Having no one
come forward to speak, Mayor Stephens ciosed Oral Communications.

SPECIAL ORDERS OF THE DAY

Review of the Proposed Fiscal Year 2011-12 Operating Budget
This report provides the City Council with the preliminary Fiscal Year 2011-12
Proposed 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's budget.

Ms. Agramonte advised she will review the proposed General Fund Revenues
and Expenditures. Ms. Agramonte advised follow-up items, which included
Laurel Park Debt Service, GASB 45, Internal Service Funds, Capital
Improvement Fund possible consolidation, Revised Seven Year CIP, and any
items from tonight's meeting will be addressed at the June 6" meeting.

Ms. Agramonte advised the City is projecting a small increase in the City’s main
revenue sources and provided information on the following revenue fund
categories:



Property Tax represents 27.5% of General Fund revenues. Property tax
revenues have continued to increase and an additional 2% 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.

Sales Tax represents 20.4% of General Fund revenues. Receipts in this
category are projected to increase about $89,000 over last 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% 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 18.1% 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 television in
the City.

Business L.icenses are projected to show a 1.3% CPl 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 level
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 lieu 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 from other funds to offset
operational expenditures. For FY 2011-12 it is projected that the general
fund will 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 partially offset the cost
of Police Services, the Supplemental Law Enforcement Services Fund
($33,737) and the Office of Traffic Safety Fund ($88,505) to partially offset
the cost of the Police Department motor officer program and other
expenditures pertaining fo 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 $380,000 for the Los Alamitos
Blvd. Revitalization Project.

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

Administration consists of City Council, City Manager, Administrative
Services, and City Aftorney. 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 reorganization 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 Department 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 last 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.

Recreation and Community Services divisions are: Administration,
Community Services, Day Camp, Playgrounds, 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 Supervisor position. In
order to offset the costs of this position, the departiment has recommended
commensurate reductions in part-time staffing and other expenditure fine
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 Community Services budget is off-set by 74% of department
revenues.

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

Transfers Out are proposed at $212.667 to pay for the Laurel Park
Certificates of Participation.

Ms. Agramonte advised overall 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 $6800,000 savings was realized at Mid-Year; $175,000
was a transfer from the Pool 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 approximately $2 million was fransferred 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 vehicle 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 million in FY 2010-11 and reach $7.2
million in FY 2011-12.

Ms. Agramonte reviewed additional items for Councii 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 publicized events.

Ms. Avery advised she does not believe there is a necessity for additional
publicity for the City's Parks and Recreation events. And, at this time it would be
hard to quantify.

Additional discussion ensued regarding banners on City streets.

Council Member Poe asked for information on the Christmas decorations and
why the estimate was so high.

Speciai City Councii Meeting
May 16, 2011
Page No. 5



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 Council
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 Blivd 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 coniract 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 position
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 September/October when school begins.

Council Member Graham-Mejia asked how many police officer positions are
currently unfunded.

Chief 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. Council 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 recommended funding 1/3 of the Schooi 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 following: fencing at Orville
Lewis Park; phone notification system; license & permits; using surplus funds o
provide additional services to assist residents; Utility Users Tax; addition of City
staff; a City Investment Plan; and, reorganization of the Finance Depariment.

Mr. 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, specifically 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.

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

Ms. Avery advised there are two parks that host summer programs: Orville
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 items will be reviewed at the next budget
meeting: Laurel Park Debt Service, GASB 45, Internal Service Funds, Capital
Improvement Funds, and Revised Seven-Year Capital Improvement Plan.

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
Page No. 8



ITEM NQ. 7A2

THESE MINUTES ISSUED FOR
MINUTES OF THE CITY COUNCIL ~ IRFORMATION ONLY AND ARE

OF THE CITY OF LOS ALAMITOS U0 0 0 A

MEETING
SPECIAL MEETING - June 13, 2011

CALL 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.

ROLL CALL
Present: Council Members: Kusumoto, Poe
Mayor Pro Tem Edgar, Mayor Stephens
Excused: Councii Member: Graham-Mejia
Present: Staff: Jeffrey L. Stewart, City Manager
Dave Hunt, City Engineer
Adria M. Jimenez, City Clerk
Steven Mendoza, Community Development
Director
ORAL COMMUNICATIONS

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

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, located 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, CALIFORNIA,
APPROVING FINAL PARCEL MAP NO. 2010-118 FOR THE PROPERTY
LOCATED AT 3742 KATELLA AVENUE”; and,

2. Determined that recording of Final Parcel Map 2010-118 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 Article 8 (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.

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

Kenneth Stephens, Mayor
ATTEST:

Adria M. Jimenez, CMC
City Clerk
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MINUTES OF THE CITY COUNCIL ITEM NO. 7A3
OF THE CITY OF LOS ALAMITOS THESE MINUTES ISSUED FOR
INFORMATION ONLY AND ARE

SUBJECT TO AMENDMENT AND
REGULAR MEETING — June 6, 2011 APPROVAL AT THE NEXT

MEETING

CALL TO ORDER
The City Council met in Regular Session at 7:36 p.m., Monday, June 8, 2011 in
the Councit Chambers, 3191 Katella Avenue, Mayor Stephens presiding.

ROLL CALL
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.

PLEDGE OF ALLEGIANCE
Mayor Pro Tem Edgar led the Pledge of Allegiance.

INVOCATION
Mayor Stephens gave the Invocation.

PRESENTATIONS

. 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 Shelter by the Mayor. Pictures with Council followed.

. Los Alamitos Police Department
Mayor Stephens presented members of the Pclice Department with a
Commendation. Pictures with Council foliowed.

ORAL COMMUNICATIONS

Judy Klabouch, 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 ltem #9B, Explanation of Los Alamitos’
Peddler/Solicitor Regulations. Ms. Jempsa stated she was pleased to see this
itemn 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 aiternative 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 ltem #8D, stating he believed Katella was
to be included 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.

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
Council Member Poe Aye
Mayor Pro Tem Edgar Aye
Mayor Stephens Aye
CONSENT CALENDAR

All Consent Calendar items may be acted upon by one motion unless a Counci
Member requests separate action on a specific item.

Mayor Stephens requested Consent Calendar ltem #8E be pulled for discussion;
Councit Member Graham-Mejia requested Consent Calendar item #8D be pulled
for discussion.

Motion/Second: Graham-Mejia/Poe
Approved the following Consent Calendar tems:

******************************'k*CO NS ENT CALEN DAR*'k*******************'k'k***'k*****

A. Approval of Minutes
Approve Minutes of the Regular Meeting — May 16, 2011.
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Warrants
June 8, 2011.

Pool Service and Maintenance Confract
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 fwo optional one-
year extensions. The contract originated in FY 2010-2011. The contract is
not to exceed $20,000 annually.

**'k'k'k*'k********************END OF Co NSENT CALENDAR***************************

8D.

Memorandum of Understanding C-1-2466 for the Kateila 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 sighals from the western border of Orange County in
the City of Los Alamitos, {o 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 o 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.
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8E.

Reject all Bids for the Construction of Laurel Park Rehabilitation
(CIP No. 10/11-04) and Direct the City Engineer to Re-advertise

On May 18, 2011, construction bids were publicly opened for the
construction of Laurel Park Rehabilitation (CIP No. 10/11-04). After a
thorough review of all 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.

8. DiSCUSSION ITEMS

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 guestions from City Council.

Motion/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.

Explanation of Los Alamitos’ Peddler/Solicitor Regulations

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 level 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.
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Approval of Professional Service Agreement (PSA} with The
Planning Center/DCE for General 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 Reguest 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 members 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 Planning 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.

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 —
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10.

Orange County’s position; and, 3) forward a copy of the City’s letter to the
surrounding Cities.

MAYOR AND COUNCIL INITIATED BUSINESS
Council Ahnouncements

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 fo 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 Councit 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 Library Meeting, the Southiand 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 fo attend the next event. Council Member Poe
congratulated Ms. Okina who was named Orange County’s Principal of the Year.
Councii 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 allowing U-turns on Katelia Ave.; and, asked staff fo 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
Minutes of June 8, 2011
Page No. B



11.

12.

13.

Mayor Pro Tem Edgar reported on his aftendance at the Girl Scout Bridging
Ceremony, the Memorial Day Ceremony held at Forrest Lawn; and Southland
Credit Union's 75" Anniversary. Mayor Pro Tem Edgar commented on the
Los Alamitos Police Officers 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
will 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.

ITEMS FROM THE CITY MANAGER
City Manager Stewart had no repori.

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 Litigation (G.C. 54856.9(a))
AT&T Mobility Wireless Data Services Tax Litigation, Northern District of
Hlinois Case No. 1:10-CV-2278 and

Anticipated Litigation (G.C. 54856.9b(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.

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
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ITEM NO.IB

CITY OF LOS ALAMITOS
A/P Warrants
July 18, 2011
Pages:

01-07 S 72,262.43  A/P Warrants 07/18/2011
08 $ 2,500.00 Advance Warrant 07/06/2011
Total $ 74.762.43
Statement: o

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 thereof. Certified by
Anita Agramonte, Finance Director.

LA

this 13" day of July, 2011




17-13-2011 08:45 AM WARRANTS 07/18/11 PACGE:
JENDOR SORT KEY DESCRIPTION FUND DEDPARTMENT AMOUNT
WDAMSON POLICE PRODUCTS HAND HELD STOP SIGNS GENERAL FUND TRAFFIC 89.52
TOTATL: 89.52
\LAMITOS AUTO PARTS OIL & OIL FILTERS CARAGE FUND GARAGE 129.40
BRAKES & ROTORS GARAGE FUND GARAGE 280.87
RETURN - OIL GARAGE FUND GARAGE 46 .53~
BRABKES GARAGE FUND GARAGE 103.14
TOTAL: 466,88
ALL, AMERICAN SIGN COMPANY LETTERING & DRECALS GARAGE FUND GARAGE 202.18%
TOTAL: 202,19
\LLIANT INSURANCE SERVICES, INC. LIABILITY INS/CC RENTALS GENHERAL FUND SPECIAL CLASSES 446.93
TOTAL: 446 .93
SNDERSON ELECTRICAL & LIGHTING SERVICE ELECTRICAL REPAILIR BUILDING IMPROVEME CAPITAL PROJECTS 80.00
TOTAL: 80.00
3T & T BILL CYCLE &/19-7/17 GENERAL FUND COMMUNTICATIONS TECHNOL 356.6%
TOTAL: 3156.69
8T & T MOBILITY BILEL CYCLE §/24-6/23 GENERAL FUND PATROL 3189.98
TOTAL: 389.98
3EE BUSTERS, INC. BEE REMOVAL GENERAL FUND PARK MAINTENANCE 125.00
REE REMOVAL GENERAL FUND PARK MAINTENANCE 125.090
TOTAL: 250,00
DANIEL BRANDT COMPUTER LOAN GENERAI FUND NON-DEPARTMENTAL 1,942.61
TOTAL: 1,942.61
BUSINESS PRODUCTS DISTRIBUTORS OFFICE SUPPLIES GENERAY, FUND ADMINTISTRATIVE SERVICE 199.97
OFFICE SUPPLIES GENERAL FUND ADMINISTRATIVE SERVICE 33,91
OFFICE SUPPLIES GENERAL FUND ADMINISTRATIVE SERVICE 25.14
OFFICE SUPPLIES GENERAL FUND CITY ENGINEER 16.19
TOTAL: 275,21
CAL STATE CLASS & MIRROR INSTALL MIRRORS GENERAL FUND SPECTAL CLASSES 750,00
TOTAL: 750.00
CAMEL FINANCIAL, INC. DAY CAMP TRANSPORTATION GENERAL FUND SPECIAL CLASSES 330.00
TOTAL: 330.00
CDW GOVERNMENT, INC. APPLE IMAC PC TECHNOLOGY REPLACE ADMINISTRATIVE SERVICE 2,396,58
TOTAL: 2,396.58
COUNTY OF ORANCGE TREASURER-TAX COLLECT OCATS 06/11 GENERAL FUND COMMUNICATIONS TECHNOL 305.00
TOTAL: 305,00
MIGUEL DE LA TORRE TUITION REIMBURSEMENT GENERAI. FUND STREET MAINTENANCE 1,575.00
TOTAL: 1,575.00
GANAHL LUMBER COMPANY PAINT SUPPLIES CENERAL FUND EMERGENCY PREPAREDNESS 23.35
PAINT GENERAL FUND EMERGENCY PREPAREDNESS 6£9.58
SAFETY EQUIPMENT GENERAL FUND STREET MAINTENANCE 9,33
GATE REPAIR GENERAL FUND STREET MAINTENANCE 41,80




37-132-2011 08:45 AM WARRANTS 07/18/11 PAGE: 2
JENDOR SORT KEY o DESCRIPTION FUND DEPARTMENT AMOUNT
IRRIGATION PARTS GENERAL FUND PARK MAINTENANCE 1.19
LICHT BULBS GENERAL FUND BUILDING MAINTENANCE 11.51
LIGHT BULRS GENERAL FUND BUILDING MAINTENANCE 22.80
WOOD & PAINT (JENERAL FUND BUILDING MAINTENANCE 95,34
BELECTRICAL SUPPLIES BUILDING IMPROVEME CAPITAL PROJECTS 3.89
DOLLEY WHEELS GARAGE FUND GARAGE 17.38
TOTAL : 296.17
SLENN E. THOMAS CO. RADIATOR GARAGE FUND GARAGE 282.50
COOLING FAN CARAGE FUND GARAGE 18.11
TOTAL: 300.61
JLOBALSTAR USA SATELLITE PHONE (6/11 GENERAL FUND EMERGENCY PREPAREDNESS 26.34
SATELLITE PHONE ¢7/11 GENERAL FUND EMERGENCY PREPAREDNESS 26.34
TOTAL: 52.68
ZOLDEN STATE WATER COMBANY BILL CYCLE 4/20-§/21 GENERAL FUND STREET MAINTEMNANCE 307.58
BILL CYCLE 4/20-6/21 GENERAL FUND PARK MAINTENANCE 289.30
TOTAL: 596,88
HARRY 'S PLUMBING AND DRAINS, INC, REPAIR SINK GENERAIL FUND BUILDING MAINTENANCE 78.00
TOTAL: 78.00
HARTZOG & CRABILL, INC. LOS AL BLVD., ANALYSIS (GENERAL FUND CITY ENGINEER 8,450.00
TOTAL: 8,450.00
HI-WAY SAFETY INC. MAINTENANCE YARD SICGNS GRNERAL FUND STREET MAINTENANCE 15%,04
POOL SICNS GENERAIL FUND BUILDING MAINTENANCE 159.04
4TH OF JULY SIGHNS GENERAL FUND SPECIAL EVENTS o 1,448,55
TOTAL: 1,766.63
HYDRC~SCAPE PRODUCTS, INC. FERTILIZER -~ MCAULIFPFE GENERAL FUND PARK MAINTHNANCE 752.99
FERTILIZER -~ MCAULIFFE GENERAL FUND PARK MAINTENANCE 504,95
TOTAL: 1,257.94
J & 8 STRIPING RESTRIPE BLOCMFIELD GAS TAX CAPITAL PROJECTS 1,271.00
RESTRIPE BLOOMFIELD TRAFFIC ITMPROVEMEN CAPITAL PROJECTS 504.00
TOTAL: 1,775.00
JD& TANK TESTING & REPRIR DESIGNATED OPERATOR 06/11 GARAGE FUND GARAGE 145.00
TOTAL: 145.00
JUDICIAL DATA SYSTEMS CORPORATICON CITATIONS 05/11 (GENERAL FUND TRAFFIC 259.10
TOTAL: 259.10
K&S AIR CONDITIONING, INC. B/C REPAIR GENERAL FUND BUILDING MAINTENANCE 268.70
TOTAL: 268.70
KREUZER CONSULTING GROUP PAVEMENT MANAGEMENT MEASURE M CAPITAL PROJECTS 4,150.00
TOTAL: 4,150.00
KUSTOM IMPRINTS PARKS PROGRAM BANNER GENERAL FUND PLAYGROUNDS 229.50
T-BALL T-SHIRTS GENERAIL FUND SPECIAL CLASSES 439.13
TOTAL: 668.63
COREY LAKIN TRAINING LUNCH GENERAL FUND AQUATICS 109.84




17-13-2011 ©8:45 AM WARRANTS 07/18/11 PAGE: 3

'ENDOR SORT KEY DESCRIPTION FUND DEPARTMENT AMOUNT
TRAINING LUNCH GENERAL FUND ROQUATICS 29.39
TOTAL: T iEg a2y
TING LIU INSTRUCTOR - ART GENERAL FUND SPECIAL CLASSES 161.53
TOTAL: 161.53
,05 ALTOS TROPHY T-BALL AWARDS GENERAL FUND SPECIAL CLASSLES 391.50
TOTAL: T 391 w0
1aD SCIENCE OF W. CRANGE COUNTY SCIENCE CAMP GENERAL FUND SPECIAL CLASSES 514.80
TOTAL: 514.80
1ISC. VENDOR REFUND - FIELD PREP FEES GENERAL FUND NON-DEPARTMENTAL 150.00
REFUND - SECURITY DEPOSIT GCENERAL FUND NON-DEPARTMENTAL 100.00
REFUND - CRAFT CLASS GENERAL FUND NON-DEPARTMENTAL 52.00
TOTAL: 302.00
TEXTEL COMMUNICATIONS TRAFFIC CALMING SIGN GENERAL FUND TRAFFIC 17.48
TOTAL: 17.48
JEXUS IS, INC, CONTRACT MAINTENANCE TECENCLOGY REPLACE ADMINISTRATIVE SERVICE 140.00
TOTAL: 140.00
IRANGE COUNTY CITY MANAGER'S ASSOCIATL 2011-2012 DUES GENERAL FUND CITY MANAGER 325.00
TOTAL: 325,00
PACTFIC TELEMANAGEMENT SERVICES PAY PHOHNE GENERAL FUND COMMUNICATIONS TECHNOL 82.64
TOTAL: 82.64
PETTY CASH SR. MEALS SUPPLIES GENERAL FUND NON-DEPARTMENTAL 5.59
COFFEE SUPPLIES GENERAL FUND CITY COUNCIL 7.99
COUNCIL SUPPLIES GENERAL FUND CITY MANAGER 21.90
LUNCH MEETING GENERAIL FUND CITY MANAGER 38.02
MILEAGE REIMBURSEMENT GENERAL FUND ADMINISTRATIVE SERVICE 13.32
MILEAGE REIMBURSEMENT GENERAL FUND ADMINISTRATIVE SERVICE 19.30
MILEAGE REIMBURSEMENT GENERAL, FUND ADMINISTRATIVE SERVICE 17.29
BANKER'S BOXES GENERAL FUND ADMINISTRATIVE SERVICE 59.44
PARKING GENERAL FUND POLICE ADMINISTRATION 3.75
PARKING GENERAL FUND POLICE ADMINISTRATION 7.50
WATER & ICE GENERAL FUND POLICE ADMINISTRATION 16.19
FTO UFPDATE GENERAL FUND DPOLICE ADMINISTRATION 50.00
FTO UPDATE GENERAL FUND POLICE ADMINISTRATION 14.00
PARKING GENERAL FIND RECCRDS 6.00
PARKING GENERAL FUND RECCORDS 6.00
SR HUB & CARD READER GENERAL FIUND COMMUNICATIONS TECHNOL 43.48
REFILL FIRE EXTINGUISHER GENERAL FUND EMERGENCY PREPAREDNESS 55.00
SPRING CAMP SUPPLIES GENERAIL FUND BUILDING MAINTENANCE 18.31
50TH ANNIVERSARY PHOTOS GENERAL FUND RECREATION ADMINISTRAT 7.07
50TH ANNIVERSARY PHOTOS GENERAL FUND RECREATION ADMINISTRAT 3.56
50TH ANNIVERSARY FRAME GENERAL PFUND RECREATION ADMINISTRAT 13.7¢%
LIFEGUARDING TEXTRBOOK GENERAL FUND AQUATICS 35.00
DAY (CAMP PARKING GENERAL, FUND DAY CAMP 14.00
SPORTS LAUNDRY GENERAL FUND SPCRTS 6.00
VOLUNTEER LUNCH GENERAL FUND SPECIAL CLASSES 27.02

TOTAL: ; 510.52



17-13-2011 08:45 AM WARRANTS 07/18/11 PAGE: 4

TENDOR_SORT XEY DESCRIPTION FUND DEPARTMENT AMOUNT
3BRY PITTS INSTRUCTOR - MARTIAL ARTS GENERAL FUND SPECIAL CLASSES 108.50
INSTRUCTCR - MARTIAL ARTS GENERAL FUND SPECIAL CLASSES 200.20
TOTAL: 308.70
PLAY-WELL TEKNOLOGIES INSTRUCTOR - CAMP GENERAL FUND SPECIAL CLASSES 598,00
INSTRUCTOR - CAMP GENERAL FUND SPECTAL CLASSES 239.20
INSTRUCTOR - CAMP GENERAL FUND SPECIAL CLASSES 358,80
INSTRUCTOR - CAMP CENERAL FUND SPECIAL CLASSES 1,196.00
TOTAL: 2,352.00
JLAYROOM ONE LLC BOUNCE CAMP GENERAL FUND SPECIAL CLASSES 74.20
TOTAL: 74,20
JUARTERMASTER UNIFCRM GENERAL FUND PATROL 89.86
UNIFORM GENERAL FUND PATROL 64.19
EQUIPMENT GENERAL FUND TRAFFIC 637.26
TOTAL: 79131
REVENUE EXPERTS INC. CODE ENFORCE CITES 05/11  GENERAL FUND NEIGHBORHOOD PRESERVAT 14.00
TOTAL: 12,00
ITC MEMORIAL MARKERS, INC. 50TH ANNIVERSARY BRICKS GENERAL FUND SPECIAL EVENTS o 308.09
TOTAL: 308.09
IMART & FINAL 4TH OF JULY SUPPLIES GENERAL FUND POLICE ADMINISTRATION 241.10
TOTAL: 241,10
SOUTH COAST SUPPLY & GARDEN DAZE SOIL - MCAULIFFE GENERAL FUND PARK MAINTENANCE 28.42
TOTAL: 2842
SOUTHERN CALIFORNIA EDISON TRAFFIC SIGNAL GENERAL FUND STREET MAINTENANCE 59.05
SPRINKLERS GENERAL FUND PARK MAINTENANCE 15.82
SPRINKLERS GENERAL FUND PARK MAINTENANCE 163.89
TOTAL: 238.76
SOUTHERN CALTIFORNIA GAS 3614 FENLEY GENERAL FUND STREET MAINTENANCE 14.90
3191 KATELLA GENERAL FUND BUILDING MAINTENANCE 210.90
10911 OBK ST. GENERAL FUND BUILDING MAINTENANCE 57.10
TOTAL: 282.90
SPARKLETTS DRINKING WATER SERVICE & RENTAL GENERAL FUND BUILDING MAINTENANCE 280.45
TOTAL: 280.45
SPOT LIGHTING SUPPLIES, INC, LIGHT BULBS GENERAL FUND BUILDING MAINTENANCE 62.53
LIGHT BULBS GENERAL FUND BUILDING MAINTENANCE 63.08
LIGHT BULBS GENERAL FUND BUILDING MAINTENANCE 13.05
1LAMP HOLDERS BUTLDING IMPROVEME CAPITAL PROJECTS 55.46
LIGHT BULBS BUILDING IMPROVEME CAPITAL PROJECTS 26.1C
BALLASTS BUILDING TMPROVEME CAPITAL PROJECTS 179.44
LIGHT FIXTURES BUILDING IMPROVEME CAPITAL PROJECTS 462.19
TOTAL: 861.85
SPRINT ACTTVITY THRU 6/21/11 GENERAL FUND CITY MANAGER 37.13
ACTIVITY THRU 5/21/11 GENERAL FUND ADMINISTRATIVE SERVICE 37.13
ACTIVITY THRU 6/21/11 GENERAL FUND COMMUNICATIONS TECHNOL 37.13

ACTIVITY THRU 6/21/11 GENERAI, FUND COMMUNITY DEVEL ADMIN 37.12



17-13-2011 08:;45 AM WARRANTS 07/18/11 PAGE:

ENDOR SORT KEY DESCRIPTICN FUND DEPARTMENT AMOUNT
ACTIVITY THRU 6/21/11 GENERAL: FUND PUBLIC WORKS ADMIN 37.12
ACTIVITY THRU 6/21/11 GENERAL FUND RECREATION ADMINISTRAT 37.12

TOTAL: 222,758

'IME WARNER CABLE P/D CABLE SERVICE 07/11 GENERAL FUND COMMUNICATIONS TECHNOL 132.84

INTERNET - COMPUTER CENTER GENERAL FUND RECREATION ADMINISTRAT 69.95
TOTAL: 202.78%

71.8. BANK SR. MEALS SUPPLIES GENERAL FUND NON-DEPARTMENTAL 23.47
SR. MEALS SUPPLIES GENERAL FUND NON-DEPARTMENTAL 6.50
COUNCIL COFFEE GENERAL FUND CITY COUNCIL 12.95
COUNCIL COFFEE GENERAL FUND CITY COUNCIL 12.95
COUNCII, DINNER GENERAY, FUND CITY COUNCIL 93.09
COFFEE SUPPLIES GENERAL FUND CITY COUNCIL 70.56
RETURN - CCAC SUPPLIES GENERAL FUND CITY MANAGER 18.5%-
OFFICE SUPPLIES GENERAL FUND CITY MANAGER 43 .57
DRUG REFBRENCE BOCK GENERAL FUND POLICE ADMINISTRATION 46.95
LANYARDS GENERAL FUND POLICE ADMINISTRATION 11.25
OFFICE SUPPLIES GENERAL FUND POLICE ADMINISTRATION 19.25
OFFICE SUPPLIES GENERAL FUND POLICE ADMINISTRATION 312.25
DISINFECTANT WIPES GENERAL FUND POLICE ADMINISTRATION 188.31
DETECTIVE TRAINING GENERAL FUND POLICE ADMINISTRATION 944 .00
ENTERSECT ONLINE GENERAL FUND INVESTIGATICN 79.0¢0
EVIDENCE REFRIGERATOCR GENERAL FUND RECCRDS 142.50
CARDSTOCK GENERAL FUND RECORDS 24.73
RECORDS STAMP GENERAL FUND RECORDS 13.42
WEESITE GENERAL FUND COMMUNITY OUTREACH 14.95
WERSITE RENEWAL GENERAL FUND COMMUNITY OUTREACH 13.13
WEBSITE GENERAL FUND COMMUNITY OUTREACH 12.958
CORK BOARD GENERAL FUND EMERGENCY PREPAREDNESS 41.29
DRY ERASE BOARD GENERAL FUND EMERGENCY PREPAREDNESS 80.65
CARPET GENERAL FUND EMERGENCY PREPAREDNESS 155.03
PRINTER CARTRIDGE GENERAL FUND COMMUNITY DEVEL ADMIN 162.03
QFFICE SUPPLIES GENERAL FUND COMMUNITY DEVEL ADMIN 32.31
CARD READER GENERAL FUND PUBLIC WORKS ADMIN 25.23
STEEL CAPS GENERAL FUND STREET MAINTENANCE 41.81
WIRE GENERAL FUND STREET MAINTENANCE 21.81
STREET SUPPLIES GENERAL FUND STREET MAINTENANCE 185.17
FENCE TIES GENERAI, FUND PARX MAINTENANCE 43.90
TILE SEALER GENERAL FUND BUILDING MAINTENANCE 128.83
RETURN - TILE SEALER GENERATL FUND BUILDING MAINTENANCE 128.93-
LIGHT BULBS GENERAL FUND BUILDING MATNTENANCE 13.70
RACE ON BASE -~ SURVEY GENERAL FUND RECREATICN ADMINISTRAT 298.00
RETURN - SWIMWEAR GENERAL FUND AQUATICS 216.29~
SWIMWEAR GENERAL FUND AQUATICS 162.21
SWIMWEAR GENERAL FUND AQUATICS 54 .07
DAY CAMP SUPPLIES GENERAL FUND DAY CAMP 346.32
DAY CAMP SUPPLIES GENERAL FUND DAY CAMP 36.36
SPORTS SUPPLIES GENERAL FUND SPORTS 52.45
SPORTS SUPPLIES GENERAL FUND SPORTS 338.45
SHELVING GENERAL FUND SPECIAL CLASSES 881.46
FIRST AID SUPPLIES GENERAIL FUND SPECIAL CLASSES 328.86
RACE CN BASE - SUPPLIES GENERAL FUND SPECIAL CLASSES 34 .44
DEPT. SUPPLIES GENERAL, FUND SPECIAL CLASSES 43.48
MUSIC & MOVIES IN PARK AD GENERAIL FUND SPECIAL CLASSES 213.96
MUSIC & MOVIES IN PARK AD GENERAL FUND SPECIAL CLASSES 230.42
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PICNIC AT PLAZA POSTCARDS GENERAL FUND SPECIAL CLASSES 130.04
DAY CAMP SUPPLIES GENERAL FUND SPECIAL CLASSES 107.46
DAY CAMP SUPPLIES GENERAL FUND SPECIAL CLASSES 234.97
CLASS SUPPLIES GENERAL FUND SPECIAL CLASSES 56.99
CLASS SUPPLIES GENERAL FUND SPECIAL CLASSES 423.16
4TH OF JULY AD GENERAL FUND SPECIAL EVENTS 331.24
4TH OF JULY SUPPLIES GENERAL FUND SPECIAL EVENTS 999.57
FLOOR MATS BUILDING IMPROVEME CAPITAL PROJECTS 87.69
CEILING TILES BUILDING IMPROVEME CAPITAL PROJECTS 754.50
REMOTE CONTROL BUILDING IMPROVEME CAPITAL PROJECTS 27.43
WIRE & REMOTE CONTROL ASSET SEIZURE CAPITAL PROJECTS 240.32
MOWER PARTS GARAGE FUND GARAGE 332.12
FLOOR MAT GARAGE FUND GARAGE 167.95
PCWER CORD TECHNOLOGY REPLACE ADMINISTRATIVE SERVICE 58,71
TOTAL: §,631.56
7.8." POSTAL SERVICE (HASLER) ADD POSTAGE TO METER GENERAL FUND ADMINISTRATIVE SERVICE 3,000.00
TOTAL: 3,0060.00
JNDERGROUND SERVICE ALERT OF SO. CALIF SERVICE ALERT FAXES GENERAL FUND STREET MAINTENANCE 27.00
TOTAL: 27.00
JNTTED STATES POSTMASTER BULK MATL POSTAGE GENERAL FUND RECREATION ADMINISTRAT 100.00
BROCHURE POSTAGE GENERAL FUND RECREATTON ADMINISTRAT 1,349.00
TOTAL: 1,449 00
JSA MOBILITY WIRELESS, INC. TAGER FEES 06/11 GENERAL FUND PUBLIC WORKS ADMIN 20.09
TOTAL: 2009
JERIZON CALIFORNIA, INC. POLICE DEPT/RELAY LINE GENERAL FUND COMMUNICATIONS TECHNOL 84.37
EOC/FAX LINES GENERAL FUND COMMUNICATIONS TECHNOL 896.43
TOTAL: 980.78
JERIZON WIRELESS PCLICE GENERAL FUND POLICE ADMINTSTRATION 25.08
COMM DEV GENERAL FUND NEIGHBORECOD PRESERVAT 19.65
PUBLIC WORKS GENERAL FUND STREET MAINTENANCE 219,38
TOTAL: 264.11
JICTORY LOCK AND KEY GLASS DOOR REPAIR BUILDING IMPROVEME CAPITAL PROJECTS 147.50
TOTAL: 147.50
SAMUEL J. WELLS, APC LEGAL SERVICES GENERAL FUND CITY ATTORNEY 6,405.00
TOTAL: 6,405.00
AEST COAST ARBORISTS, INC. TREE TRIMMING GAS TAX CAPITAL PROJECTS 1,388.00
TREE TRIMMING TRAFFIC IMPROVEMEN CAPITAL PROJECTS 5,121.00
TREE MATNTENANCE GAS TAX CAPITAL PROJECTS 2,060.00
TOTAL: 8,569.00
AESTERN OIL SPREADING SERVICES SLURRY SEAL - MCAULIFFE GENERAL FUND PARK MATINTENANCE 224.46
SLURRY SEAL - MCAULIFFE GENERAL FUND FARK MAINTENANCE 121.58
TOTAL: 346.04
ATTHERS & SANDGREN LTD. LNDSCPE ARCHTCTRL SVCS RIVERS/MINS. CONSE CAPITAL PROJECTS 1,765.00

TOTAL:

1,765

o

.
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'ERCREZ IRVINE STEAM CLEAN TILE BUILDING IMPROVEME CAPITAL PROJECTS 640.00
TOTAL: 640.00

UMAR INDUSTRIES STRIPING MATERIAL TRAFFIC IMPROVEMEN CAPITAL PROJECTS 263 .40
TOTAL: 263.40

FOTAL PAGES:

7
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VENDOR SORT KEY DESCRIPTION FUND DEPARTMENT AMOUNT

GOLDEN STATE WATER COMPANY WATER SERVICE APPLICATION RIVERS/MTNS. CONSE CAPITAL PROJECTS 2,500.00
TOTAL: 2,500.00

TOTAL PAGES:

1
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RIVERS/MTNS. CONSERVANCY 2,500.00



City of Los Alamitos

Agenda Report July 18, 2011

Discussion ltems Item No: 8A
To: Mayor Kenneth Stephens & Members of the City Council

Via: Jeffrey L. Stewart, City Manager

From: Steven Mendoza, Director of Community Development

Subject: Consideration of Proposals to Conduct Outreach Related to the

Los Alamitos Boulevard Revitilization Project

Summary: 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 project at an amount not to exceed $35,800.00.

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 proposa! on the following topics:

1. Project initiation

2. Qutreach 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.

Evaluation/Ranking

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
LOS ALAMITOS
BLVD OUTREACH om __ i
AVG AVG AVG AVG AVG AVG
1 | Project Initiations 8 8 7 8 8 4 8
2 Outregch Nofification & g 8 8 6 7 5 7
Advertising
3 | Outreach Mestings 9 B 8§ ) 8 4 8
4 | Summary & Recap g 8 8 8 7 4 3
5 1 Costs 7 8 7 7 0 6 9
6 Htstory&Firm 9 5 5 8 7 7 0
Experience
7 Completeness of g 7 7 7 9 5 6
Proposals
8 | References 8 7 7 7 § 7 3
67 55 54 53 53 4 40

The ranking resulted in narrowing the choices 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 ALAMITOS BLVD -
OUTREACH- COSTS *
TASK 1. Project Initiation 2,430 7,088 2,780 4,205 2560 625 2,892
TASK 2. Quireach Noification 5,460 17044 | 6152 7,630 6,150 10,700 2518
and Advertising
TASK 3. Quireach Meetings 16,520 10,855 18,448 21,165 32,420 19,080 8,654
TASK 4, Summary & Recapof | g 5986 2414 2210 5,100 3575 4970
Cutreach Efforts
Mailing Costs 3520
Canvas Signs 365
Travel 300 474
Document Printing 275
Travel, Printing and Mailing 3,000
Operating Expenses {photo
copies, materials, postage, 3,200
calls, infernet services
Management Fes ‘ £551
TOTAL $35,800 $38,973 $29,794 $35,510 $49,230 $33,900 $23,359

Boulevard Revitilaizaion Outreach PSA
July 18, 2011
Page 2



Final Consuitant 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 included 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 reasonable 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 La 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.

e Phase 2 — Conceptual Design $40,000
s Phase 3 - Traffic Study and Public & Business Qutreach $50,000
s Phase 4 — Environmentai Documentation $ 0
¢ Phase 5 — Construction Documents $ 0

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
$55,883 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 QOutreach

TOTAL  $90,000 (34,317) $55,683

Boutevard Revitilaizaion Outreach PSA
July 18, 2011
Page 3



Submitted By: Approved By

=4

Steven A, Mendoza Liffey L. Stewart
Director of Community Development City Manager

Attachments: 1. Professional Services Agreement with RBF Constulting
2. Request For Proposal (RFP)

Boulevard Revitilaizaion Quireach PSA
July 18, 2011
Page 4



Attachment 1

PROFESSIONAL SERVICES AGREEMENT
(City of Los Alamitos / RBF Consulting)

1. IDENTIFICATION

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is entered into by
and between the City of Lo Alamitos, a California municipal corporation (“City”™) and RBF
Consulting, a California Corporation (“Consultant™).

2. RECITALS

2.1 City has determined that it requires the following professional services from a
consultant: Outreach for Los Alamitos 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
principals and employees. Consultant further represents that it is willing to accept
responsibility for performing such services in accordance with the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein
contained, City and Consultant agree as follows:

3. DEFINITIONS

3.1 “Scope of Services”: Such professional services as are set forth in Consultant’s
April 28, 2011, proposal to City attached hereto as Exhibit A and incorporated
herein by this reference.

32 “Approved Fee Schedule™ Such compensation rates as are set forth in
Consultant’s April 28, 2011, fee schedule to City attached hereto as Exhibit B and
incorporated herein by this reference.

3.3 “Commencement Date™: August 15, 2011.
3.4  “Expiration Date”: December 31, 2011.
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 the Expiration Date unless extended by written agreement of
the parties or terminated earlier in accordance with Section 17 (“Termination™) below.,

5. CONSULTANT’S SERVICES

5.1 Consultant shall perform the services identified in the Scope of Services. City
shall have the right to request, in writing, changes in the Scope of Services. Any

APPROVED FOR USE IN 2009
957951
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Professional Services Agreement
City of Los Alamitos / RBF Consulling

such changes mutually agreed upon by the parties, and any corresponding
increase or decrease in compensation, shall be incorporated by written
amendment to this Agreement. In no event shall the total compensation and costs
payable to Consultant under this Agreement exceed the sum of Thirty-Five
Thousand, Eight Hundred Dollars (§ 35,800.00) unless specifically approved in
advance and in writing by City.,

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

Consultant shall perform all work to the highest professional standards of
Consultant’s profession and in a manner reasonably satisfactory to City.
Consultant shall comply with all applicable federal, state and local laws and
regulations, including the conflict of interest provisions of Government Code
Section 1090 and the Political Reform Act (Government Code Section 81000 ef

seq. ).

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 decision under this Agreement pursuant to a conflict of interest statute and
(ii) City has not consented in writing to Consultant’s performance of such work.

Consultant 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 Consultant or under its supervision, and all
personne! engaged in the work shall be qualified to perform such services. Susan
Harden shall be Consultant’s project administrator and shall have direct
responsibility for management of Consultant’s performance under this
Agreement. No change shall be made in Consultant’s project administrator
without City’s prior written consent.

COMPENSATION

City agrees to compensate Consultant for the services provided under this
Agreement, and Consultant agrees to accept in full satisfaction for such services,
payment in accordance with the Approved Fee Schedule.

Consultant shall submit to City an invoice, on a monthly basis or less {requently,
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
withhold applicable taxes or other authorized deductions from payments made to
Consultant.

-Page2 of 11 -



Professional Services Agreement
City of Los Alamitos / RBF Consuiting

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 shall Consultant be entitled to increase
fees for services rendered before the thirtieth day after Consultant notifies City in
writing of an increase in that fee schedule.

7. OWNERSHIP OF WRITTEN PRODUCTS

All reports, documents or other written material (“written products” herein) developed by
Consultant in the performance of this Agreement shall be and remain the property of City
without restriction or limitation upon its use or dissemination by City. Consultant may take and
retain copies of such written products as desired, but no such written products shall be the
subject of a copyright application by Consuitant.

8. RELATIONSHIP OF PARTIES

Consultant is, and shall at all times remain as to City, a wholly independent contractor.
Consultant shall have no power to incur any debt, obligation, or liability on behalf of City or
otherwise 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 shall not represent that it is, or that any of its agents or employees
are, in any manner 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 legally required. Upon request, all City data shall be returned to City upon the
termination or expiration of this Agreement.

10. INDEMNIFICATION

10.1  The parties agree that City, its officers, agents, employees and volunteers should,
to the fullest extent permitted by law, be protected from any and all loss, injury,
damage, claim, lawsuit, cost, expense, 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 parties to be interpreted and construed to provide the City with the fullest
protection possible under the law. Consultant acknowledges that City would not
enter into this Agreement in the absence of Consultant’s commitment to
indemnify and protect City as set forth herein.

-Page3of 11 -
95795.1



957951

10.2

10.3

10.4

10.5

10.6

Professional Services Agreement
City of Los Alamitos / RBF Consulting

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 for the
defense of, and defend City, its officers, agents, employees and volunteers from
and against any and al} 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 property arising out of or in connection with
Consultant’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
cither Consultant or its subcontractors, in the performance of this Agreement or
its failure to comply with any of its obligations contained in this Agreement,
except such loss or damage as is caused by the sole active negligence or willful
misconduct of the City. Such costs and expenses shall include reasonabie
attorneys’ fees due to counsel of City’s choice, expert fees and all other costs and
fees of litigation.

City shall have the right to offset against any compensation due Consultant under
this Agreement any amount 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 Consultant’s failure either to
(1) pay taxes on amounts received pursuant to this Agreement or (ii) comply with
applicable workers’ compensation laws.

The obligations of Consultant under this Section 10 are not limited by the
provisions of any workers’ compensation act or similar act. Consultant expressly
waives its statutory immunity under such statutes or laws as to City, its officers,
agents, employees and volunteers.

Consultant agrees to obtain executed indemnity agreements with provisions
identical to those set forth here in this Section 10 from each and every
subcontractor or any other person or entity involved by, for, with or on behalf of
Consultant in the performance of this Agreement. If Consultant fails to obtain
such indemnity obligations from others as required herein, Consultant agrees to be
fully responsibie and indemnify, hold harmless 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 and injury
to any property resulting from any alleged 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.

City does not, and shall not, waive any rights that it may possess against
Consultant because of the acceptance by City, or the deposit with City, of any
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insurance policy or certificate required pursuant to this Agreement. This hold
harmless and indemnification provision shall apply regardless of whether or not
any nsurance policies are determined to be applicable to the claim, demand,
damage, liability, loss, cost or expense. '

INSURANCE

11.1

11.2

I1.3

11.4

11.5

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 Consultant’s
performance of this Agreement. Such insurance shall be of the 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 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 the
performance of this Agreement with minimum limits of One Million
Dollars ($1,000,000) per claimant and One Million dollars ($1,000,000)

per incident.

11.1.3 Worker’'s Compensation insurance as required by the laws of the State of
California.

11.1.4 Professional Errors and Omissions Insurance with coverage limits of not
less than One Million Dollars ($1,000,000).

Consultant shall require each of its subcontractors to maintain insurance coverage
that meets all of the requirements of this Agreement.

The policy or policies required by this Agreement shall be 1ssued 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.

Consultant agrees that if it does not keep the aforesaid insurance in full force and
effect, City may either (1) immediately terminate this Agreement; or (i} take out
the necessary insurance and pay the premium thereon at Consultant’s expense.

At all times during the term of this Agreement, Consultant shall maintain on file
with City’s Risk Manager a certificate or certificates of insurance showing that
the aforesaid policies are in effect in the required amounts and naming the City
and its officers, employees, agents and volunteers as additional insureds,

-Page 5 of 11 -
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Professional Services Agreement
City of Los Alamitos / RBF Consuiting

Consultant shall, prior to commencement of work under this Agreement, file with
City’s Risk Manager such certificate(s).

Consuitant shall provide proof 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
ieast two weeks prior to the expiration of the coverages.

The general liability and automobile policies of insurance required by this
Agreement shall contain an endorsement naming City and its officers, employees,
agents and volunteers as additional insureds. All of the policies required under
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 modify the certificates of insurance to delete any
exculpatory wording stating that failure of the insurer to mail written notice of
cancellation imposes no obligation, and to delete the word “endeavor” with regard
to any notice provisions.

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 Consultant’s insurance and
shall not contribute with it.

All insurance coverage provided pursuant to this Agreement shall not prohibit
Consultant, and Consultant’s employees, agents or subcontractors, from waiving
the right of subrogation prior to a loss. Consultant hereby waives all rights of
subrogation against the City.

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 shall
procure a bond in the amount of the deductible or self-insured retention to
guarantee payment of losses and expenses.

Procurement of insurance by Consultant shall not be construed as a limitation of
Consultant’s liability or as full performance of Consultant’s duties to indemmnify,
hold harmiess and defend under Section 10 of this Agreement.

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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Professional Services Agreement
City of Los Alamitos / RBF Consulting

12.2  If any claim or action is brought against City relating to Consultant’s performance
in connection with this Agreement, Consultant shall render any reasonable
assistance that City may require in the defense of that claim or action.

13,  RECORDS AND INSPECTIONS

Consultant shall maintain full and accurate records with respect to all matters covered
under this Agreement for a period of three years after the expiration or termination of this
Agreement, City shall have the right to access and examine such records, 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 activities.

14. PERMITS AND APPROVALS

Consultant shall obtain, at its sole cost and expense, all permits and regulatory approvals
necessary for Consultant’s performance of this Agreement. This includes, but shall not be
limited to, professional licenses, encroachment permits and building and safety permits and
inspections.

15.  NOTICES

Any notices, bills, invoices, or reports required by this Agreement shall be deemed
received on: (1) 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 United 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:

Steven Mendoza, Community Susan Harden, Project Manager
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 Facsimile: (949) 472-8373

Facsimile: (562) 493-1255

With courtesy copy to:

Sandra J. Levin, Esq.

Los Alamitos City Attorney
Colantuono & Levin, P.C.

300 8. Grand Ave., Suite 2700
Los Angeles, CA 90071
Telephone: (213) 542-5700
Facsimile: (213) 542-5710

-Page 7of 11 -
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Professional Services Agreement
City of Los Alamitos / RBF Consulting

SURVIVING COVENANTS

The parties agree that the covenants contained in Section 9, Section 10, Paragraph 12.2
and Section 13 of this Agreement shall survive the expiration or termination of this Agreement.

TERMINATION

17.1.

17.2

City may terminate this Agreement for any reason on five 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 this Agreement on or before the effective date of any notice of termination.
All City data, documents, objects, materials or other tangible things shall be
returned to City upon the termination or expiration of this Agreement.

If City terminates this Agreement due to no fault or failure of performance by
Consultant, then Consultant shall be paid based on the work satisfactorily
performed 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 full
performance of the services required by this Agreement.

GENERAL PROVISIONS

18.1

18.2

[8.3

18.4

Consultant shall not delegate, transfer, subcontract or assign its duties or rights
hereunder, either in whole or 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.

In the performance 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 orientation, national origin, ancesiry,
age, physical or mental disability, medical condition or any other unlawful basis.

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
Agreement. 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 pronouns 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).

The watver 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 condition or of any subsequent breach of the same or any other term,
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18.5

18.6

18.7

18.8

18.9

Professionat Services Agreement
City of Los Alamitos / RBF Consulting

covenant or condition herein contained. No term, covenant or condition of this
Agreement shall be deemed to have been waived by City or Consultant unless in
writing.

Consuitant shall not be liable for any failure to perform if Consultant presents
acceptable evidence, in City’s sole judgment, that such failure was due to causes
beyond the control and without the fauit or negligence of Consultant.

Each right, power and remedy provided for herein or now or hereafter existing at
law, in equity, by statute, or otherwise shall be cumulative and shall be in addition
to every other right, power, or remedy provided for herein or now or hereafter
existing at law, in equity, 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 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 necessary to enforce any term,
covenant or condition herein contained, 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 any litigation shall be Los Angeles County, California and
Consultant hereby consents to jurisdiction in Los Angeles County for purposes of
resolving any dispute or enforcing any obligation arising under this Agreement.

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 or 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 circumstances other than those as to which it is held
invalid or unenforceable, shall not be affected thereby, and cach term and
provision of this Agreement shall be valid and be enforced o the fuliest extent
permitted by law.

This Agreement shall be governed and construed in accordance with the laws of
the State of Califorma.

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 of any document
incorporated herein by reference, the provisions of this Agreement shall prevail.
This instrument contains the entire Agreement between City and Consultant with
respect to the transactions contemplated herein. No other prior oral or written
agreements are binding upon the parties. Amendments hereto or deviations
herefrom shall be effective and binding only if made in writing and executed by
City and Consultant.
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Professional Services Agreement
City of Los Alamitos / RBF Consulting

TO EFFECTUATE THIS AGREEMENT, the parties have caused their duly authorized
representatives to execute this Agreement on the dates set forth below.

“City” “Consultant”
City of Los Alamitos RBF Consulting
By By:
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, City Clerk

Date:

Approved as to form:

By

Sandra J. Levin, City Attorney

Date:
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PROJECT APPROACH

APPROACH AND COST PROPOSAL

DOWNTOWN REVITALIZATION OQUTREACH

TASK 1, PROJECT INITIATION

1.1 KICKOFF MEETING

RBF/UDS will meet with City staff to understand
the City’s specific objectives, refine the project
schedule, choose tentative meeting dates and
venues, and identify what stakeholder groups
should be involved and who their key contacts
are. This discussion will lay the groundwork for
quickly reaching a variety of community
members and inviting them to get involved.

Task 1 Deliverables:

«  RBFAJDS attendance af kick-off meeting
= Refined project schedule
+  List of key stakehoider contacts

TASK 2. NOTIFICATION AND
PROMOTION

2.1 QUTREACH MATERIALS

RBF/UDS will develop outreach materials that
are interesting and informative, and that
encourage a variety of community members to
get involved in the outreach process.

Flyer and Brochure — RBF/UDS will develop
a mailer with two parts. a brochure with graphics
that provides an overview of downtown
revitalization including objectives for Los
Alamitos Boulevard, and a flyer with information
about upcorning meetings and other ways 1o
provide input. The mailing will include an
invitation for community members to contribute
streetscape images for the preference survey
that will be conducted at upcoming meetings.

Canvas Sign — RBF/UDS will design a large
sign advertising the ocutreach meetings that is
easy for drivers tc read, and produce up to four
(4) canvas banners with this design for the City
to install.

2.2 QUTREACH COORDINATION

Stakeholder Cgordination ~ RBF/UDS will
engage the key contacts of stakeholder groups
in disseminating the outreach materials by
inviting them to a group meeting to share the
materials and generate a sense of excitement
about the process ahead. If some contacts are
not able to attend the meeting, RBF/UDS will
seek them out individually. RBF/UDS will
distribute materials through multiple channeis
inctuding LAUSD, PTAs, Los Alamitos Medical
Center, Library, homeowners associations,
Rossmoor CSD, and houses of worship.




Mailing — RBF/UDS wili print and mail the flyer
and fact sheet in a single mailing to all
households in Los Alamitos and Rossmoor,
estimated to be 8,000 addresses.

Website Materials and Emaii List - RBF/
UDS will provide PDF versions of the flyer and
brochure for staff to post on the City website,
and email them {o the key stakeholder contacts,

Staff Coordination — RBF/UDS will review
and make suggestions for other cutreach
materials produced by the City, such as news
releases and newspaper advertisements.

Task 2 Deliverables:

v Draft and final versions of flyer and fact
sheet in PDF format

= Draft and final design for canvas sign in PDF
format; proof for sign; four (4) canvas signs,
approx. 36" x 607

Task 3. OUTREACH MEETINGS

3.4 RESIDENTIAL MEETINGS

Meetings held in residential areas will give
residents an opportunity to learn about the
downtown revitalization project, raise concerns,
provide ideas, and express preferences for
streetscape elements and the curvilinear versus
straight alignment. Two meetings with the same
agenda will be held in different locations, one on
a weeknight and another on & Saturday, to make
attendance more convenient. We recommend
meetings that last no longer than 2.5 hours to
encourage more people to participate.

3.2 ADBITIONAL RESIDENTIAL MEETING
(OFTIONAL)

An additional residential meeting may be
desirable to obtain more feedback from
community members, with opportunities for
discussion and better understanding of issues
raised in the initial meetings. Or it may be more
informational, structured as an open house. The
format and timing of this meeting will be
determined by City staff objectives.

Suggested Meeting Agenda

Check-In and Welcome (15 minutes)

Introductory Presentation (30 minutes)
RBF/UDS and City staff will review the
purpose and background of the downtown
revitalization effort, the Commercial
Corridors Plan and the boulevard strategy,
desired boulevard project timeline, and
purpose of the outreach meetings.

Post-It Note Q&A (30 minutes)

To aflow more people to ask questions and
express thoughts before they provide
feedback on streetscape elements and
alignments, we suggest structiring the Q&A
period so that all participants quickly jot
down on Post-It Notes the topics that are
most on their minds. For instance, a “+/-”
exercise would prompt participants to briefly
say what they like most about the boulevard
project, and what they are most concerned
about. Facilitators will quickly organize the
Post-it Notes into topics that will then be the
basis for a room-wide discussion,

Small Group Discussion (25 minutes)
Each table will have two kinds of handouts.
One will have images of streetscape
elements and related costs provided by the
City Engineer, supplemented by images-
provided by the community and RBF/UDS.
The other handout will show the two
boulevard alignments with features called
out. Participants will be prompted to discuss
the handouts with others at their table in
preparation for room-wide polling.

Polling and Discussion {40 minutes)
Participants will express their preferences
using handheld polling devices, reviewing
the streetscape options and alignments in a
PowerPoint. A facilitator will lead a room-
wide discussion of the polling responses.

Closing and Next Steps (10 minutes)

A facilitator will summarize what participants
have expressed and describe next steps in
the process.




3.3 BUSINESS COMMURITY MEETING
RBFAUDS will faciiitate a meeting with the
business community, including businesses and
property owners along Los Alamitos Boulevard.
This meeting will have a similar structure to the
residential meetings, but the introductory
presentation should focus more on benefits and
issues related to businesses.

3.4 ADDITIONAL BUSINESS COMMUNITY
MEETING (OPTIONAL)

An additional business meeting may be
desirable to go into more detail on consiruction
schedule and logistics, if construction is
imminent. Or, as in the additional residential
meeting, it may provide further opportunity to
address issues brought up in the first meeting.

3.5 PTA AND SCHOOL DISTRICT MEETINGS
RBF/UDS will facilitate three meetings with
school PTAs and one meeting with LAUSD
representatives to focus on concerns related to
schools affected by the project. These meetings
are envisioned to be shorter than the
workshops, with an introductory presentation
followed by open-ended discussion between
school stakehoiders and City staff. The meeting
with LAUSD should include a representative of
.08 Alamitos High School and the Director of
Facilities, Maintenance, Operations, and
Transportation. At least one meeting will explore
issues related to Los Alamitos High School
including vehicle, bicycle, and pedestrian safety;
pick-up/drop-off access; construction dates or
imitations; and future school plans.

3.6 ONLINE SURVEY (OPTIONAL)

To make it easier for community members to
participate, RBF/UDS proposes to develop and
run an oniing survey through a third-party
provider such as SurveyMonkey that allows
additional community members to indicate their
preferences regarding the streetscape and
alignment options, as well as express additional
thotughts on the project. This survey would
complement the residential/ business meetings.

Task 3 Deliverables:

=  Facilitation by up to three (3) RBF/UDS team
members, logistics coordination, materials, and
presentations for two (2) residential mestings
and one (1) business community meeting, 2.5
hours each

= Facilitation by up to two (2) RBF/UDS team
members, logistics coordination, materials, and
presentations for three {3) 1.5-hour PTA
meetings and one (1) 2-hour LAUSD meetling
{Optional) Facilitation by up fo two (2)
RBF/UDS tearn members, logistics
coordination, materials, and presentation for
additional 2-hour residential/business meeting

P

= (Optional) Draft survey questions, onling
survey, and results (in summary memo)

«  Meeling summaries (in summary memo)

TASK 4. SUMMARY AND RECAP

4.1 SUMMARY MEMO

RBF/UDS will provide a detailed summary of
cutreach efforts and the public input received
through those efforts in the form of a memo that
can be provided to the Planning Commission
and City Council, and placed on the City's
website. The memo will include photos from
meetings and graphics such as desired
streetscape characteristics. RBF/UDS will also
provide raw public input in a separate document.

4.2 PUBLIC HEARINGS

RBF/UDS will make presentations on the
outreach effort and public input to the Planning
Commission and City Council.

Task 4 Deliverables:

¢  Draft (Word document) and final (Word,
PDF, 15 hard copies) detailed memo with
graphics

= Presentation af fwo (2} public hearings by
one (1) RBF/UDS team member




EXHIBIT B
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COST PROPOSAL

The cost proposal on the foliowing page
represents the RBF/UDS team’s noi-to-exceed
budget estimate for this project, given our
understanding of the available resources and
the scope outlined in the RFP. Qur team
would be pleased to work with the City of Los
Alamitos to develop a scope and budget that
best suits your needs,




l.os Alamitos Downtown Revitalization Qutreach
Cost Estimate

Task Optional
Totals | Task Totals

TASK R I
1. Project Initiation

1.1 Kickoff Meeting $2,430
2. Notification and Promotion

2.1 Outreach Materials (Jabor only, see below for expenses) $2,410

2.2 Quireach Coordination $3,050
3. Outreach Meetings

3.1 Residential Meetings $7.060

3.3 Business Community Meeting $3,200

3.5 PTA and School District Meetings $6,260
4. Summary and Recap

4.1 Summary Memo $4,145

4.2 Public Hearings $2.785
Reimbursable Expenses

Mailing Costs (first-class rate x 8,000 househoids) $3,520

Canvas Signs $365

Travel 3300

Document Printin $275

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) Ail 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 incidental expenses. RBF will receive payment
either on a percentage basis using milestones or by monthly biling, as
determined by the Client. The RBF/UDS project manager reserves the
right to make adjustments to staff allocations within the overall budget.

Prepared April 27, 2011
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Attachment 2

CITY OF LOS ALAMITOS
Community Development Department

3191 Katella Ave., Los Alamitos, CA 90720-5600
Phone: (662) 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

(662) 431-3538, extension 300
e-mail address: smendoza@eci.los-alamitos.ca.us

Proposais Due By:
12:00 Noon
Thursday April 28, 2011

RFP Available online at:
hitp.//www.cl.los-alamitos.ca.us/RFP/index. hitm




CITY OF LOS ALAMITOS
REQUEST FOR PROPOSAL
Downtown Revitalization Qutreach

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 “Straight” design option wouid 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
tocations 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:/iwww. ¢l los-alamitos.ca.us/community/L osAlCorridor. 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 direction 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 successful consultant shall also 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 Long Beach, South of Hawaiian Gardens, and
West of Cypress. The City encompasses 4.3 square miles with a smalt 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 federally 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 shalt 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 Downtown Revitalization
Page 1



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 ail information as specified below:

A. A Letter of Introduction, fo include 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 will be responsible for the implementation of this contract,

E. Description of the professional qualifications of the personnel who will 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 shall
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.

. 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 collision 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 titled “RFP for Downtown 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. Proposais 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 Downtown Revitalization
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Cost e Service delivery approach

History and experience of the firm ¢ Qualifications of assigned personnel
Scope of the services to be offered e 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 Proposal does not commit the City of Los Alamitos to
pay costs incurred in the preparation of a response to this request. Services shail not commence
untit the Professional Services Agreement is executed by the City. Responses to this Request for
Proposal become the property of the City.

Request for Proposals for Downtown Revitalization
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EXHIBIT A - SCOPE OF SERVICES

Downtown Revitalization Cutreach

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 consuitant will 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 able 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 Councif 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 will 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 residenis and businesses in Los Alamitos and Rossmoor, staff
is recommending a combination of meeting notices, fact sheets, canvas signs, and material for the
City's website,

Meeting Notice and Fact_Sheef. The selected consultant will design a color flyer 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
tc serve for notification of all meetings and will 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 wili 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, homeowner's
associations, Rossmoor Community Services District, churches, and other local organizations and
businesses.

Request for Proposals for Downtown Revitalization
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Canvas Signs. 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 design and provide a canvas sign that wili 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.

Qther Options. Various members of the public, Planning Commission, and City Council have
mentioned other options such as a video for Los Alamitos Cable Television andfor 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 Los Alamitos Unified School District (LAUSD) will be held.
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 Meetings. Two residential meetings will be held 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 consultant will assist the City with
day-of meeting logistics and meeting documentation. The residential meetings will be designed with a
S-minute welcome from the City; a 30-minute presentation by the selected firm and City staff to
educate the public 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 will 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 formal
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presentation and Q&A (sufficient distance between the two areas would be needed to minimize
disruption). The selected consultant will also seek input on their preference for the straight or
curvilinear option.

Business Community Meeting. 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 (L AUSD) Meeting. 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 vehicle, bicycle, and pedestrian safety; pick-up/drop-off access;
construction dates or limitations; and future school plans.

Meeting 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 (exciuding those graphics listed in the previous
sentence). As part of the outreach process, the selected consuitant 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.

Budget: 3
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. SUMMARY AND RECAP OF OUTREACH EFFORTS

The selected consultant 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 Council meeting.

Budget: $
Primary Deliverables: Draft and Final Outreach Summary

TOTAL BUDGET: $§

ESTIMATED SCHEDULE

TASK MONTH 1 | MONTH 2 | MONTH 3

Request for Proposals for Downtown Revitalization
Page 6



Kick-off Meeting
_ TéSkl&' 20utrechNot|f|catlon ndA —

Meeting Notice/Faét Sheef )

Canvas Sign

Website Materials

Residential Meeting #1

Residential Meeting #2

Business Community Meeting

LAUSD Meeting

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.

Request for Proposals for Downtown Revitalization
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City of Los Alamitos

Agenda Report July 18, 2011

Discussion item item No: 8B
To: Mayor Kenneth Stephens & Members of the City Council

Via: Jeffrey L. Stewart, City Manager

From: David Hunt, City Engineer

Steven Mendoza, Director of Community Development

Subject: Approval of Professional Services Agreement with Watershed
Conservation Authority, for Project Manager and Construction
Manager Services of Coyote Creek Park

Summary: 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 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 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 2,500 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
oil 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 vaiue 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 muilti-
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 lose
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 help 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 several months getting the project
back on scheduie 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 exiremely 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 will 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
Page 2



COYOTE CREEK IMPROVEMENTS ~ PROJECT SCHEDULE

City Approval of Draft Easement July 18, 2011
Agreement
100% Design Submittal July 23, 2011

SCE Prelimin Review of 100% submittal August 15, 2011
SCE submits Lease Agreement to CPUC August 18, 2011

SCE Final Review of 100% submittal September 2, 2011
SEC submits Draft 851 Application to September 19, 2011
CPUC and City

CPUC Approves Lease Agreement and November 30, 2011
851 Application

Bid Process December 2011
Constructions Begins February 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:

\ AN bl

avid Hunt, PE fifoy L Stewart

City Engineer ity Manager
Reviewed By

< N
Steven Mendoza
Director of Community Development

Aftachment: 1) Professional Services Agreement — Watershed Conservation Authority

Coyote Creek Project
July 18, 2011
Page 3



ATTACHMENT 1

PROFESSIONAL SERVICES AGREEMENT
(City of Los Alamitos / Watershed Conservation Authority)

1. IDENTIFICATION

This Professional Services Agreement (“Agreement”) is entered into by and between the
City of Los Alamitos, a California municipal corporation (“City”) and Watershed Conservation
Authority (“Consultant™).

2. RECITALS

2.1 City has determined that it requires the following professional services from a
consultant: to perform Project Management and Construction Management for the
Coyote Creek Park project per Exhibit A.

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
principals and employees. Consultant further represents that it is willing to accept
responsibility for performing such services in accordance with the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein
contained, City and Consultant agree as follows:

3. DEFINITIONS

3.1 “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
Consultant’s April 7, 2011 fee schedule to City attached also in Exhibit A and
incorporated herein by this reference.

33  “Commencement Date”: July 19, 2011.
34 “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 the Expiration Date unless extended by written agreement of
the parties or terminated earlier in accordance with Section 17 (*I'ermination™) below.
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Professional Services Agreement
City of Los Alamitos /Watershed Conservation Authority

CONSULTANT’S SERVICES

Consultant shall perform the services identified in the Scope of Services. City
shall have the right to request, in writing, changes in the Scope of Services. Any
such changes mutually agreed upon by the parties, and any corresponding
increase or decrease in compensation, shall be incorporated by written
amendment to this Agreement. In no event shall the total compensation and costs
payable to Consultant under this Agreement exceed the sum of Ninety-nine
Thousand Six Hundred Fifty-Six Dollars ($§99,656) unless specifically approved
in advance and in writing by City.

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

Consultant shall perform all work to the highest professional standards of
Consultant’s profession and in a manner reasonably satisfactory to City.
Consultant shall comply with all applicable federal, state and local laws and
regulations, including the conflict of interest provisions of Government Code
Section 1090 and the Political Reform Act (Government Code Section §1000 et

seq.).

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 (1) such work would require Consultant to abstain
from a decision under this Agreement pursuant to a conflict of interest statute and
(ii) City has not consented in writing to Consultant’s performance of such work.

Consultant 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 Consultant or under its supervision, and all
personnel engaged in the work shall be qualified to perform such services.
Debbie Enos shall be Consultant’s project administrator and shall have direct
responsibility for management of Consultant’s performance under this
Agreement. No change shall be made in Consultant’s project administrator
without City’s prior written consent.

COMPENSATION

City agrees to compensate Consultant for the services provided under this
Agreement, and Consultant agrees to accept in full satisfaction for such services,
payment in accordance with the Approved Fee Schedule.

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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Professionat 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 shall Consultant be entitled to increase
fees for services rendered before the thirtieth day after Consultant notifies City in
writing of an increase in that fee schedule.

7. OWNERSHIP OF WRITTEN PRODUCTS

All reports, documents or other written material (“written products”™ herein) developed by
Consultant in the performance of this Agreement shall be and remain the property of City
without restriction or limitation upon its use or dissemination by City. Consultant may take and
retain copies of such 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 shall at all times remain as to City, a wholly independent contractor.
Consultant shall have no power to incur any debt, obligation, or liability on behalf of City or
otherwise 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 shall not represent that it is, or that any of its agents or employees
are, in any manner 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 legally required. Upon request, all City data shall be returned to City upon the
termination or expiration of this Agreement.

10. INDEMNIFICATION

10.1  The parties agree that City, its officers, agents, employees and volunteers should,
to the fullest extent permitted by law, be protected from any and all loss, injury,
damage, claim, lawsuit, cost, expense, 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 parties to be interpreted and construed to provide the City with the fullest
protection possible under the law. Consultant acknowledges that City would not

-Page3 of 11 -
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10.4

10.5

Professional Services Agreement
City of Los Alamitos /Watershed Conservation Authority

enter into this Agreement in the absence of Consultant’s commitment to
indemnify and protect City as set forth herein.

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 for the
defense 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 property arising out of or in connection with
Consultant’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 subcontractors, in the performance of this Agreement or
its failure to comply with any of its obligations contained in this Agreement,
except such loss or damage as is caused by the sole active negligence or willful
misconduct of the City. Such costs and expenses shall include reasonable
attorneys’ fees due to counsel of City’s choice, expert fees and all other costs and
fees of itigation.

City shall have the right to offset against any compensation due Consultant under
this Agreement any amount 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 Consultant’s failure either to
(i) pay taxes on amounts received pursuant to this Agreement or (i) comply with
applicable workers’ compensation laws.

The obligations of Consultant under this Section 10 are not limited by the
provisions of any workers’ compensation act or similar act. Consultant expressly
waives its statutory immunity under such statutes or laws as to City, its officers,
agents, employees and volunteers.

Consultant agrees to obtain executed indemnity agreements with provisions
identical to those set forth here in this Section 10 from each and every
subcontractor or any other person or entity involved by, for, with or on behalf of
Consultant in the performance of this Agreement. If Consultant fails to obtain
such indemnity obligations from others as required herein, Consultant agrees to be
fully responsible and indemnify, hold harmless 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 and injury
to any property resulting from any alleged 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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City does not, and shall not, waive any rights 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 mdemnification provision shall apply regardless of whether or not
any insurance policies are determined to be applicable to the claim, demand,
damage, liability, loss, cost or expense.

INSURANCE

111

11.2

113

11.4

11.5

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 Consultant’s
performance of this Agreement. Such msurance shall be of the fypes 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 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 the
performance of this Agreement with minimum limits of One Million
Dollars ($1,000,000) per claimant and One Million dollars ($1,000,000)
per incident.

11.1.3 Worker’s Compensation insurance as required by the laws of the State of
California.

11.1.4 Professional Errors and Omissions Insurance with coverage limits of not
less than One Million Dollars ($1,000,000).

Consultant shall require each of its subcontractors to maintain insurance coverage
that meets all of the requirements of this Agreement.

The policy or policies required by this Agreement shall 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.

Consultant agrees that if it does not keep the aforesaid insurance in full force and
effect, City may either (i) immediately terminate this Agreement; or (i) take out
the necessary insurance and pay the premium thereon at Consultant’s expense.

At all times during the term of this Agreement, Consultant shall maintain on file
with City’s Risk Manager a certificate or certificates of insurance showing that
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Professional Services Agreement
City of Los Alamitos /\Watershed Conservation Authority

the aforesaid policies are in effect in the required amounts and naming the City
and its officers, employees, agents and volunteers as additional insureds.
Consultant shall, 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 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 liability and automobile policies of insurance required by this
Agreement shall contain an endorsement naming City and its officers, employees,
agents and volunteers as additional insureds. All of the policies required under
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 modify the certificates of insurance to delete any
exculpatory wording stating that failure of the insurer to mail written notice of
cancellation imposes 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 self-insurance maintained by City and/or its officers,
employees, agents or volunteers, shall be in excess of Consultant’s insurance and
shall not contribute with it.

11.9 All insurance coverage provided pursuant to this Agreement shall not prohibit
Consultant, and Consultant’s employees, agents or subcontractors, from waiving
the right of subrogation prior to a loss. Consultant hereby waives all rights of
subrogation against the City.

11.10 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 shall
procure a bond in the amount of the deductible or self-insured retention to
guarantee payment of losses and expenses.

11.11 Procurement of insurance by Consultant shall not be construed as a limitation of
Consultant’s liability or as full performance of Consultant’s duties to indemnify,
hold harmless and defend under Section 10 of this Agreement.

12. MUTUAL COGPERATION

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.

-Page 6 of 11 -
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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 shall render any reasonable
assistance that City may require in the defense of that claim or action.

13. RECORDS AKD INSPECTIONS

Consultant shall maintain full and accurate records with respect to all matters covered
under this Agreement for a period of three years after the expiration or termination of this
Agreement. City shall have the right to access and examine such records, 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 activities.

14. PERMITS AND APPROVALS

Consultant shall obtain, at its sole cost and expense, all permits and regulatory approvals
necessary for Consultant’s performance of this Agreement. This includes, but shall not be
limited to, professional licenses, encroachment permits and building and safety permits and
inspections.

15. NOTICES

Any notices, bills, invoices, or reports required by this Agreement shall 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 United 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 81702

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

-Page 7Tof 11 -
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Professicnal Services Agreement
City of Los Alamitos / Watershed Conservation Authority

SURVIVING COVENANTS

The parties agree that the covenants contained In Section 9, Section 10, Paragraph 12.2
and Section 13 of this Agreement shall survive the expiration or termination of this Agreement.

TERMINATION

17.1.

i7.2

City may terminate this Agreement for any reason on five 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 this Agreement on or before the effective date of any notice of termination.
All City data, documents, objects, materials or other tangible things shall be
returned to City upon the termination or expiration of this Agreement.

if City terminates this Agreement due to no fault or failure of performance by
Consultant, then Consultant shall be paid based on the work satisfactorily
performed 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 full
performance of the services required by this Agreement.

GENERAL PROVISIONS

18.1

18.2

18.3

18.4

Consultant shall not delegate, transfer, subcontract or assign its duties or rights
hereunder, either in whole or 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.

In the performance 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 orientation, national origin, ancestry,
age, physical or mental disability, medical condition or any other unlawful basis.

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
Agreement. 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 pronouns 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).

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,
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covenant or condition or of any subsequent breach of the same or any other term,
covenant or condition herein contained. No term, covenant or condition of this
Agreement shall be deemed to have been waived by City or Consultant unless in
writing.

Consultant shall not be lable for any failure to perform if Consultant presents
acceptable evidence, in City’s sole judgment, that such failure was due fo causes
beyond the control and without the fault or negligence of Consultant.

Each right, power and remedy provided for herein or now or hereafter existing at
law, in equity, by statute, or otherwise shall be cumulative and shall be in addition
to every other right, power, or remedy provided for herein or now or hereafter
existing at law, in equity, 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 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 necessary to enforce any term,
covenant or condition herein contained, 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 any litigation shall be Los Angeles County, California and
Consultant hereby consents to jurisdiction in Los Angeles County for purposes of
resolving any dispute or enforcing any obligation arising under this Agreement.

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 or 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 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.

This Agreement shall be governed and construed in accordance with the laws of
the State of California.

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 of any document
incorporated herein by reference, the provisions of this Agreement shall prevail.
This instrument contains the entire Agreement between City and Consuitant with
respect to the transactions contemplated herein. No other prior oral or written
agreements are binding 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 AGREEMENT, the parties have caused their duly authorized
representatives to execute this Agreement on the dates set forth below.

“City” “Consultant”
City of Los Alamitos Watershed Conservation Authority
By By:
Jeffrey 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 Attorney

Date:
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CITY OF LOS ALAMITOS

Mayor:
Ken Stephens

Mayor Pro Tem:
Troy . Edgar

Council Members:
Warren Kusumoto
Geri L. Grahom-Mejia
Marilynn M. Poe

City Manager:
Jeffrey L. Stewart

3191 Kotells Avenue
Los Alomitos, CA
907 20-5600

Telephone:
(542) 431-3538

FAX {562) 493-1678

www ,ClLLos-Alamitos.caLus

Singerely,

July 12, 2011

Valorie Shatynski

Interim Executive Officer

Rivers and Mountains Conservancy
100 N Old San Gabriel Canyon Road
Azusa, CA 91702

The City of Los Alamitos is requesting a Grant Amendment to include a revised
Budget and Timeline. The last submitted budget worksheet was dated September
21, 2009. At that time, no allowance was included for project management. The
purpose of the revised budget is to include fees for a project manager specifically
dedicated to this project, at the request of RMC staff. The project has been delayed
for various unexpected reasons; however, the City is now prepared to move forward
towards the completion of this park.

A professional 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 crucial tasks, including but not limited to,
coordination with stakeholders 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 sighature/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 call me at (562) 431-3538 ext 110

David L. Hunt, P.E.
City Engineer

GADAVE HUNT - WHLLDANVETTERS\RMC - 5-4-11.doc
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June 29, 2011

Mr. Jeff Stewart

City Manager

3191 Katella Ave

Los Alamitos, CA 90720

Re: City of Los Alamitos Coyote Creek Improvement
Project - WCA PM and CM Services Proposal

Dear: Mr. Stewart

At the request of the City of Los Alamitos and the
recommendation of the Rivers and Mountains Conservancy
(RMC), the Watershed Conservation Authority (WCA) is
providing the attached Professional Services proposal
{Exhibit A) for your consideration to forward the Coyote
Creek Improvement project to completion ¢ver the next 12
months. This proposal outlines the WCA’s anticipated
Project and Construction Management services necessary
to complete the project as efficiently as possible and within
the remaining grant period. For reference, please see the
attached Updated Project Budget (Exhibit B) and Updated
Project Schedule (Exhibit C).

In Order to Proceed

¢ Any contract that the WCA seeks to enter into with
the City of Los Alamitos, to provide Professional Services,
will require the WCA Board of Director’s consideration and
approval. Next scheduled WCA Board meeting is July
28, 2011. Acceptance of proposal and 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 services
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 Authority # 100 N. Old S8an Gabriet Canyon Road » Azusa, CA 91702
Phone: (626} 815-1019 e Fax: (626} 815-1269 ¢ E-mail: jbeesley{dwea.ca.gov
WWW,WCR,CA.ZOV
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City of Los Alamitos finds the attached budget and schedule exhibits
accepiable, these should also be submitted to the RMC for review and
approval of a grant amendment. The grant amendment request letter
must be sent te the RMC by July 12, 2011 to be included on the July
25, 2011 RMC Board Agenda for consideration,

The WCA sincerely appreciates the opportunity 1o provide Project and
Construction Management assistance to the City of Los Alamitos for the Coyote
Creek Improvement Project. We thank you in advance for your timely
consideration and atiention to our proposal and the issuance of the RMC grant
amendment request letter. While there remain unknowns and items wholly
outside the coentrol of the WCA, such as Southern California Edison’s Lease
process and Public Utility Commission approval process, the WCA will perform
our best efforts to achieve the RMC's grant requirements and time deadline.

Upon your acceptance of our proposal, we can provide the appropriate services
agreement for execution by the City, or utilize the City’s form if it is compatible
with the WCA’s requirements and is approved by the WCA’s Board of Directors.
If you have any questions or concerns regarding this proposal for services or
wish to modify any task to better meet the specific needs of the City at the
Coyote Creek Improvement project, please contact our Project Manager, Debbie
Enos at 626-815-1019 ext 112 or at donosowea, oo, ooy,

Sincerely,

! /’f . /ﬁ;
s ralen
/ Aane Beesley, /
./ Acting Executive Officer

ce:
Enclosure(s)

JB: (de)
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Exhibit A - Professional Services Proposal

City of Los Alamitos
Coyote Creek Improvement Project - WCA PM & CM
Services

The Watershed Conservation Authority (WCA), created in 2003, is a joint powers
authority of the San Gabriei 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:

Design and Pre-Construction Activities

1)

3)

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.

Establish contact with appropriate representatives to the project including
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
Company and others as required.

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.

Establish a project file system and communication hierarchy with the City,
the Landscape Architect, SCE and contractor(s} and other project team
members as appropriate to facilitate communication within the project team,
document decisions made, inspection and site observation results and the
progress of the project.

Hold regular project team meetings, prepare action item meeting rotes and
track progress.

Review and comment on Construction Documents and support transmittal
for plan checks and permit submittals.
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7)

8)

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,

Assist the City and Landscape Architect during the Bid and Award Process.

Construction Activities

1)

2)

Conduct project team meetings and prepare, distribute and track action
items.
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 provide observation for the duration required based upon
the contractors progress, construction activities and inspection reqguired 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 coliated and submitted to the City with a monthly
progress report.

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.

¢} Equipment schedules and lists.

d} Requests for information.

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.

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.

h) 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, observations, reviews, testing and inspections

reqguired of the confractor to meet the requirements of the project

documents.

Prepare and submit monthly Project Progress Report {one page, summary

tevel, bullet formatj.

a) Summarize pProgress,

b) Address issues, resolution of issues and any impacts.

¢} Summarize anticipated activities for future periods.

d) Address unusual or unexpected events, achievements and project
benefits or risks.

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.

¢) 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.

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 Completion from
Landscape Architect,

e} Conduct punch-list reviews,

fy Verify with SCE’s Project Representative that SCE concurs with the
completion of the project.

g} Notify 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.

Project and Construction Management Services 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.

Project Function/Task Estimated Fee
Project Management/Construction Management $ 90,369
Support Services $ 6,897
Other Costs (i.e. Mileage) $ 2,390
Total Estimated PM/CM Fee $99,656

Note: Services equates to average of .4 Full-Time Equivalent (FTE) PM and CM
support over the project term June 2011 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.



Los Alamitos Coyote Creck Improvement Project

Professional Fee

May June Juty Aug Sep Oct Nov Dec Jan Feb Mar Apr May Jun FTE Total Hrs Rate  Total Doilars
P 0.2 0.25 0.25 0.25 Q.25 0.25 0.25 .25 0.4 0.4 0.4 0.4 04 0.8 34% 760 43.24 33318
@) 0.2 0.3 0.3 0.3 0.3 0.3 0.25 0.25 0.4 0.4 0.6 0.8 0.8 0.6 41% 928 61.48 57053
Dir 0.05 0.05 0.05 0.05 0.05 0.05 0.05 0.05 0.05 0.05 0.05 0.1 0.1 0.1 6% 136 50.7% 6897
0 0 97268
Mileage Reimbursement Total Trips  Total Miles  Rate Total Dollars
PM 2 1 2 2 2 2 2 2 4 4 4 5 5 3 40 65 0.55 1430
(€] 1 3 2 2 2 2 2 2 4 4 3 27 65 0.55 965
67 2395




Exhibit B

t i CurreatRMC

Ap.:pmuad Budget ;

Coyote Creek Parkway Improvement Project RMC 3318 - City of Los Alamitos
Project Cost Summary Tracking Report - 100% Planting Zore

1,440 _ 1,44 .
Task E Site Planting/irrigation S 4308500018 430,850.00 $ 457,798.00
Site Prep Demo/Grading § 5222500 1% 5422500 g 123,290.00°
Task 3 Site Access lmprovements $ 83,11500|6  E3,115.00 [ 54,777.00
Task 4 MainLine Extension 5 1500000 | $ 15,000.60 i 5 55,000.00
Task 5 (see 1} o )
Task 6 tlectrical " $ 1500000 | § 15,000.00 T 7 500,00
Task 8 Graphics s 500000 |5 5 600.00 5 " g,500.00
Task ¢ Pathway " § 43800000 % 43800000 R 118,725.00
- Other/Misc - B s 10,200.00
Contractar Mark-ups/Other 5 124,943.00 1% 83,295 .00 B 210,563.00
6-month Plant Establishment ] - 18,00000: % -
Permits/supplementals S 5206000135 52,060.00 5 20,000.00
Unallocated Contingency € 1268070015 12680700 | 5 107,707.00
Construction Total $ 1,345000.00 1 5 1,303,352.00 18,000.00 | § 1,175,060.00
Design/PM/ Other T
Withers and Sandgren 5 9500000 % 136,648,00 5 138,000.00
WCA PM € 100,000.00
WILLDAN PM 5 - 23,060.001 8 26,940.00
Soft Cost Total S 9500000 | & 126,548.00 23,060.00 | § 264,940.00




Exhibit C

Los Alamitos Coyote Creek Improvements - Project Schedule
Updated Jane 2011

2011

Jun Fel Mar Apr

T
Design

Permitting /Plan Checks
i

SCE - Lease and CPUC Approvals

SCE - Operations/Consent Approval

Specialty Fabrication

Bid Process

Construction
1

Project Complete /Close-out

Critical Path



City of Los Alamitos
Agenda Report July 18, 2011

Discussion ltem item No: 8C
To: Mayor Kenneth Stephens & Members of the City Council

Via: Jeffrey L. Stewart, City Manager

From: David Hunt, City Engineer

Steven Mendoza, Director of Community Development

Subject: Approval of Lease Agreement between Southern California Edison
(SCE) and the City Of Los Alamitos for the Coyote Creek Park

Summary: 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
sign 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 fiood channel and the regional bike frail along
Coyote Creek, both of which are maintained by the Los Angeles County Department of
Public Works (LACPW), between Cerritos Avenue and Kateila Avenue. The parcel is
approximately 2,500 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
oil pipeling, 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 fo allow storm
water to percolate back into the ground. The development of a park is an opportunity o
provide a prototype for the modification of single-purpose land use restrictions to muli-
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 Alamitos. SCE will confirm by letter 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 Agreement’ 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.

B
% i )
- 4

David Hunt PE .~ Jettey L -Stewart
City Engineer ity Manager

Coyote Creek Project
July 18, 2011
Page 2
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Steven Mendoza
Director of Community Development

Attachment: 1) Lease Agreement dated 07-07-2011

Coyote Creek Project
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LEASE AGREEMENT

This Lease Agreement {(as the same may be amended, this "Agreement”) is entered into this
11th day of July 2011 by and between Southem California Edison, a California corporation,
{"Lessor"}, and City of Los Alamitos ("Lessee") (individually referred to herein as “Party" and
collectively referred to as "Parties”) and is made with reference to the following facts:

1.1

1.2

RECITALS

Lessor is a public utility company regulated by the California Public Utilities Commission
("CPUC") and Is in the business of generating, transmitting and distributing electrical
power to Its customers throughout the Southern California area.

Lessee is a duly formed City and political subdivision of the State of California.

Lessee is authorized under Proposition 84 the Safe Drinking Water, Water Quality and
Supply, Flood Control, River and Coastal Protection Bond Act of 2006 to enter into
agresments that further the purposes of Prop 40, 50 and 84.

Lessor Is the owner of that certain +/- 3.50. acre parcel of real property located in the
County of Orange, Siate of California, (the "Site”) that Lessor has determined is
potentially suitable for the use by Lessee for public park and recreation purposes. The
identified Site is more particularly identified in Exhibit *A” attached herete and
Incorporated herein. Lessor bias determined that the park and recreation use, as
proposed by Lessee, is compatible with Lessor's primary use of the Site for electric utility
purposes as reserved by Lessor under this Agreement.

Lessee desires {o obtain from Lessor, and Lessor desires to grant to Lessee, a lease for
the Site upon the terms and conditlons set forth in this Agreement expressly to assist
Lessee in furthering the purposes of Praposition 40, 50, 84 and other such applicable
funding sources.

ARTICLE {
LEASE

Lease Term. The Lease for the Site shall be for a term of twenty five (25) years (the
"Lease Term") commencing on the date of the CPUC’s order approving this Lease as
set forth in Article 1.2 below (the “Lease Commencement Date"), and terminates on the
twenty fifth (25" anniversary of the Lease Commencement Date (the “Termination
Date"}, unless sooher terminated in accordance with the terms of this Agreement,

Approval. Lessee understands that Lessor must obtain authorization from the CPUC
pursuant to Saction 851 of the Califernia Public Utilities Code as a condition to lease the
Slte. Lessor agrees fo file an application with the CPUC and will use its commercially
reasonable efforts to secure approval o lease the Sife to Lessee. In the event the
CPUC issues an order authorizing Lessor to lease the Site with no conditions, then the
“Lease Commencement Date” shall be date on which such order is issued. In the event
the CPUC issues an order authorizing lLessor to iease the Siie subject to certain
conditions, Lessor shall deliver to Lessee a copy 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 Lessor elect to abide by such conditions imposed by the order, then Lessee
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
shall evidence the Parties’ approval of such conditions imposed by the order. If Lessee
and Lessor do not mutually agree to abide by such conditions, then the Parties shail
have no obligation whatsoever under this Agreement. Lessor makes no representation
or warranty whatsoever to Lessee regarding the outcome or the length of the
Section 861 application process. In the event the CPUC prohibits Lessor from leasing
the Site in accordance with this Agreement, then Lessor shall have no obligation
whatsoever under this Agreement.

ARTICLE Il
RENT

Rent. lessee agrees to pay in lawful money of the United States as rent (“Base Rent”)
for the use of the Site during the term of this Agreement, without deduction, abatement,
prior demand or offset, at the times and In the manner as hersinafter provided, Base
Rent for the Site in the annual amounts specified on Schedule “1” attached hereto below
shall be payabie it advance in equal yearly installments on the Lease Commencement
Date and on the anniversary of the Lease Commencement Date each year of the Lease
Term thereafter at Lessor's address set forth in Section 2.3 below or at such other place
as Lessor may designate in writing. Unless the context requires otherwise, references to
“Rent” in this Agreement shall mean Base Rent together with all other amounts or
payments required to be made by Lessee to or for the benefit of Lessor under this
Agreement.

Late Payment Charges. [Lessee acknowledges that late payment by Lesses to Lessor
of the Rent will cause Lessor to incur costs not contemplated by this Agreement, the
exact amount of such costs being extremely difficult and impractical to fix. Such costs
include, without limitation, processing, accounting and interest charges. Therefore,
any installment of the Rent is not received on the due 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 ouistanding. 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.

Checks for Rent Rent payments shall be made payable to "Southern California Edison
Company” and mailed to Post Office Box 800, Rosemead, California 91770, Attention:
Corporate Accounting Dept. - Accounts Receivable, or such other address as Lessor
may designate in writing.

ARTICLE NI

TAXES; ASSESSMENTS

On Real and Personal Site. Lessor shall be responsible for all real property taxes, if
any, assessed against the Site and for all personal property taxes, if any, assessed
ageinst Lessor's improvements located on the Site. Lessee shall pay without
abatement, offset or deduction all other real and personal property taxes, general and
special assessments, and other charges of every desciiption levied or assessed against
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the Site, improvements located on the Site constructed by Lessee, personal properly of
Lessee located on or in the land or improvements, the leasehold estate, or any
subleasehold estafe, to the full extent of installments falling due during the Lease Term.
Nothing herein shall require Lessee o pay any taxes assessed against any equipment
or improvements belonging to Lessor. Lessee shall make all payments direct to the
charging authority at Isast five (5) days before delinquency and before any fine, interest,
or penalty shall become due or be imposed by operation of law for their nonpayment. If,
however, the law expressly permits the payment of any or all of the above items in
installments {whether or not interest accrues on the unpaid balance), Lesses may, at
Lessee's election, utilize the permitted installment method, but shall pay each instaliment
with any interest before delinquency.

Prorations. All payments of taxes or assessments or both, except permitted installment
payments, shall be prorated for the initial Lease Term year and for the year in which the
Lease terminates, For permitted installment payments of which at least the first
installment fell due before the commencement of the Lease Term, Lessee shall pay all
installments falling due after commencement of the Lease Term, For permitted
instaliment payments of which the first instaliment falls due during final years of the
Lease Term, Lesses shall pay only the installment(s) falling due before expiration of the
Lease Term,

For Other Property of Lessor. If the Site is assessed with other property of Lesseor for
purposes of properly taxes, assessments, or other ad valorem or improvement levies
{collectively referred to in this paragraph as taxes), all {axes imposed on the entire parce!
of which the Site is a part shall, unill the Site is separately assessed, be prorated and
Lessee shall pay that fraction of the entire tax equal to the fraction that the value of the
Site (excluding Lessor's improvements and equipment) bears to the value of the total
property included in the assessment.

Lessee's Right to Contest.  Lessee may contest the legal validity or amount of any
taxes, assessments, or charges Imposed by a fexing agency for which Lessee is
responsible under this Agreement, and may institute such procesdings as Lessee
considers necessary. [f Lessee contests any tax, assessment, or charge Lessee may
withhold or defer payment under protest but shall protect Lessor and the Site from any
lien by adequate surety bond or other appropriate security.

Lessor appoints Lessee as lLessor's attorney-in-fact for the purpose of making all
payments fo any taxing autharities and for the purpose of contesling any faxes,
assessments, or charges, conditioned on Lessee's preventing any liens from being
levied on the Site or on Lessor (other than the statutory lien of Revenue and Taxation
Code Section 2187).

Proof of Compliance. Lessee shall furnish to Lessor, at least three (3) days before the
date when any tax, assessmeni. or charge would become delinguent, receipts or other
appropriate evidence establishing their payment. Lessee may comply with this
requirement by retaining a tax service to nolify Lessor whether the taxes have been
paid.
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ARTICLE IV
USES; PURPOSES

Uses. Lessee shalf use and permit the use of the Site for park space and recreational
purposes, which shall consist of the following: Greenbelis (grass, shrubs, and trees with
a fifteen {15) foot maximum height nature growth species limitation), pedestrian hiking
and non-motorized biking trails, which is consistent with the purposes of Prop 40 and
Prop B0, or other consistent laws and regulations or future bond measures that may
follow Prop 40 and Prop 50, upen the ferms and conditions set forth in this Agreement
and for which Lessee has obtasined Lessor's prior written consent, consistent with
Lessor's use of the Site for its power lines and equipment {the “Approved Use”). In no
eveni{ shall the Approved Use be inconsistent with the Secondary Land Use
Requirements, attached hereto as Exhibit “B” and as may be reasonably amended from
time fo time or otherwise not further the purposes of Prop 40 and Prop 50 as set forth
upon the effective date of this Agreement. No uses other than the Approved Use will be
allowed on the Site,

Land Use Restrictions. lLessse 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 no event shall the potential land
entitlements Interfere or otherwise constrain SCE’s current or future primary use of the
Site for utility purposes.

Condition of Site. Lessee hereby accepts the Site in its condition existing as of the date
of the execution hereof, subject to all applicable zening, municipal, county, state and
federal laws, ordinances and regulations governing and regulating the use of the Site.
Lessee acknowledges that neither Lessor nor any agent of Lessor has made any
represeniation or warranty with respect to the condition of the Site or the suitability
thereof for Lessee’s intended use, nor has Lessor agreed to undertake any modification,
alteration or improvement to the Sife except as provided in this Agreement.

Acceptance of the Site.  Except as may be otherwise expressly provided in this
Agreement, the taking of possession of the Site by Lessee shall in and of itself constitule
acknowiedgment that the Site Is in good and leaseable condition, and Lessee agrees fo
accept the Site in its presently existing “as is" condition. Lessor shall not be obligated to
make any improvements or modification thereto except to the extent otherwise expressly
provided for in this Agreement.

Site_Investigation. 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 of the surface, subsurface and groundwater for
contamination and hazardous substances) and Is satisfied (a) that the Site will safely
support the Approved Use, (b) that the Site is otherwise fully fit physically and lawfully for
the uses required and permitted by this Agreement, and (c) that the Lessee accepts all
risks associated therewith. Lessee acknowledges that, prior to the execution of this
Agreement, Lessor provided Lessee access fo the Site for a reasonable time and upon
reasonable terms and conditions for purposes of providing to Lessee the opportunity to
investigate, sample and analyze the soil and groundwater on the Site for the presence of
hazardous substances. The phrase "hazardous substance”, as used herein, has the
same meaning as that phrase has under Sections 25316 and 25317 of the California
Health and Safaty Code.
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Compliance with L.aws. Lessee shall, except as otherwise expressly provided in this
Agreement, be solely responsible, without any cost or expense to Lessor, to take all
actions necessary to improve and continuously use the Site as required by this
Agreement and in compliance with all applicable laws, statutes, zoning regquirements,
ordinances, governmental rules or regulations or requirements of any duly constituted
public authority now or later in force, or with the requirements of the State Fire Marshali
or other simifar body now or hereafier constituted, relating to or affecting the condition,
use or cccupancy of the Site. The judgment of any court of competent jurisdiction or the
admission of Lessee in any action against Lessee, whether Lessor is a party thereto or
not, that Lessee has violaied any law, statute, ordinance or governmentai rule,
regulation or requirement, shall be conclusive of that fact as between Lessor and
Lessee. Lessee shall not allow the Site to be used for any unlawful purpose, nor shall
Lessee cause, maintain or permit any nuisance in, on or about the Site. Lessee shall
not commit or suffer to be committed any waste in or upon the Site. Lessee shall not
interfere with Lessor's access to and use, repair, maintenance, replacement, alteration
and operation of Lessor's improvements, equipment and faciiities located on the Sits,
which rights of access, use, repair, maintenance, replacement, alteration and operation
are hereby expressly reserved by Lessor.

Pefroleur Products. Except as otherwise expressly permitted by Lessor, Lessee shall
not install facifities for, or operate on the Site, a gascline or petrolaum supply stafion, nhor
shall the transportation or storage of gasoline or petroleum products be permitied.

Explosives And Flammable Materials. The Site shall not be used for the manufacture of
flammable matetials or explosives, or for any storage of flammable materlals or
explosives. Further, the Site shall not be used by Lessee for any other purposes
deemed by Lessor to be a poiential fire or other hazard. The operation and maintenance
of the Site shall be subject {o regulations issued by Lessor so as to protect against fire or
other hazard impairing the use, safely and appearance of the Site. The occupancy and
use of the Site shali nol be such as will permit hazardous or ohiectionable smoke,
fumes, vapors or odors fo rise above the surface of the Site.

Hazardous Substances. Lessee shall not use, create, store or allow any hazardous
substances on the Site. Fuel stored in a motor vehicle for the exclusive use in such
vehicle is excepted. In no case shall Lessee cause or allow the deposit or disposal of
any hazardous substances on the Site. Lessor, its agents and s contractors shall at all
times have the right, but not the obligation, 1o go upon and inspect the Site and the
operations thereon to assure compliance with the requirements herein stated. This
inspection may include taking soll, soil vapor andfor groundwater samples and analyzing
or testing such samples to determine whether hazardous substances are prasent. In the
event that analysis or testing indicates that hazardous substances are present on the
Site, Lessee shall be responsible for and bear the entire cost of removal and disposal of
hazardous substances introduced to and/or released on the Site during the Lease Term.
Lessee shall also be responsible for and bear the entire cost to remediate and clean up
any contaminated soil and/or groundwater, both on-Site and off-Site, resulting from the
hazardous substances introduced to andfor released on the Site durlng the Lease Term.
L.essee shall not be responsible for or bear the cost of removal or disposal of hazardous
substances introduced to the Site prior to the Lease Term (excepling ahy such
hazardous substances introduced by Lessee or its agents). Lessee shall indemnify,
defend, release and hold harmless Lessor and its affiliates, agents, directors, officers
and employees (collectively “Lessor Parties™ from and against any and all liabilities,
damages, claims, losses, costs or expenses (including, without limitation, attorneys’
fees) resulting from or arising out of the use, storage, disposal, release or other
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presence of hazardous substances on, in, under or about the Siie during the Lease
Term, except to the extent caused by Lessor’s gross negligence or willful misconduct.

Height Limitations.  Any equipment used by Lessee or its agents, employees or
contractors, on andfor adiacent to the Site, wil be used and operated =o as to maintain a
minimum of twenty seven (27} fest of vertical ground clearance from all overhead
electrical conducters and otherwise maintain clearances in accordance with the results
of line clearance evaluations performed by SCE in connection with SCE's review of
Lessee's plans and specifications.

Access and Clearances. Lessee will provide Lessor with adequate access to all of
Lessor's facilities on the Site and at no time will there be any interferance with the free
movement of Lessor's equipment and materials over the Site, Lessor may require
Lessee to provide and maintain access roads within the Site, at a minimum of sixteen
(16) feet in width, together with commercial driveway aprons and curb depressions
capable of supporting a gross load of forty {(40) tons on a three-axle vehicle. Lessee will
make no use of the area directly underneath lLessor's towers and will maintain the
following minimum clearances at all times, except as otherwise approved by Lessor in
writing:

(a) One Hundred {100) fest from all towers.
(b) Ten (10} feet from all steel poles, wood poles and anchors.

NOTE: Additional clearance shall be required for structures and other material
improvement.

Parkways, Landscaping and Weed Abatement. Lessee will keep parkway and sidewalk
areas within and adjacent to the Site free of weeds and {rash. Lessee will maintain
parkways and provide landscaping that is satisfactory to Lessor. Lesses will be
respensible for all weed abatement on the Site.

Fencing. Lessee may install fencing on the Site with prior written approval from Lessor.
Such fencing will include double drive gates or electronic gates, a minimum of sixteen
{16) feet in width, designed to accommodate Lessor's logks, in locations specified by
Lessor. Lessee wili ground and maintain all fencing.

Wrecked Vehicles and Parking. Lessee shall not park or store wrecked or inoperable
vehicles of any kind on the Site. Vehicle parking shall be fimited to those areas which
are shown on Lessee’s plans and specifications which have received Lessor's prior
written approval, and further provided that such parking shall be limited to overflow and
ot shori-term (no ovemight) parking.

Reservations for Billboards. Lessor reserves the right to license a portion of the Site to
third parties for construction and maintenance of billboards. The location of the
billboards will be mutually agreed upon by Lessee and Lessor. Lessee shall not
unreasonably withhold its concurrenca.

Cell Sites. Lessor reserves the right to lease a portion of the site from time to time to
third parties for construction and maintenance of call sites with the consent of the
Lessee, which consent shall not be unreasonably withheld, conditionad or delayed.

Environmental Mitigation. Lessee understands and agrees that the Site may not be
used for the purpose of miligation under the California Environmental Quality Act
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(CEQA), or any other law or regulation, or for any other mitigation purpose whatsoever.
Lessee agrees for itself and for its contractors, agents, licensees, invitees and
employses, to indemnify, defend, release and hold harmiess Lessor and the other
Lessor Parties from and against any and all liabilities, damages, claims, losses, costs or
expenses (including, without limitation, attorneys' fees) resulting from or arising out of
the use of the Site for any environmental mitigation purposs(s).

Creeks or Sfreams. Under no circumstances shall Lessee develop or allow the
formation of creeks, rivers, streams, waterways, lakes, pools or other bodies of water or
riparian features on the Site.

Signs.  Lessee shall be required to construct, erect, maintain trall signage 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 olher restrictions. All signage shall be in accordance with Lessor's
specifications and shall require Lessor's prior writien consent, No signs shall be of a
nature or content that injures the reputation of Lessor.

Anti-Climbing Guards. Lessee shall pay, at its sole cost and expenss, for Lessor o
design, fabricate and install anti-climbing guards. The anfl-climbing guards shall be
installed on Lessor's transmission fowers located on the Site for the protection of the
general public.

Electric and Magnetic Fields. There are numerous sources of power frequency electric
and magnetic field ("EMF"), including household or building wiring, electrical appliances
and electric power transmission and distribution facilities, There have been numerous
scientific studies about the potential health effects of EMF. interest in a potential link
between long-term exposures to EMF and certain diseases is based on the combination
of this sclentific research and public concerns,

While some 30 years of research have not established EMF as a health hazard, some
health authorities have identified magnetic field exposures as a possibls human
carcinogen. Many of the guestions about specific diseases have been successfully
resolved due to an aggressive international research program. However, potentially
important public health 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 exposures
at both work and in our communities, a quick resolution of the remaining scientific
uncertainties is not expected.

Since the Site is in close proximity to Lessor's electric facilities, Lessor wanis to share
with Lessee and those who may enter the Site under this agreement, the information
available about EMF, Accordingly, Lessor has attached to this document a brochure
that explains some basic facts about EMF and that describes Lessor's policy on EMF.
Lessor also encourages Lessee to obfain other information as needed to assist it in
understanding the EMF issues with respect to its planned use of the Site. More
information is regarding EMF is found within Exhibit ‘C" attached hereto and
incorporated herein by this reference.

Induced Voltage. Lessee hereby acknowledges that any structures {including, but not
limited to bulldings, fences, light poles) it may construct or erect under the terms of this
Lease will be in close proximity fo ene or more high voltage {66 kilovolt or above) electric

LEASE AGREEMENT 07-07-2011 -7 -



5.1

5.2

transmission lines and/or substation faciiiies. Such structures {"Structures™) may be
susceptible to induced voltages, static voltages and/or related electric fault conditions
(hereinafter collectively referred to as "Induced Voltages™) unless appropriate grounding
or other mitigation measures are incorporated into the Structures. If not properly
mitigated, Induced Voltages can result in a variely of safety and/or nuisance conditions,
including, but not limited to, electric shocks or other Injury to individuals contacting the
Structures or other utilites connected fo the Structures (including, but not limited to,
natural gas lines, water lines or cable television lines), or interference with or damage fo
sensitive electronic equipment located in or around the Structures. Appropriate
measures fo mitigate Induced Voltages, If required, will vary from case {o case because
of factors such as electric facility configuration and voltage, other utilifies involved, or
sensitivity of electronic equipment. Lessee will be responsible fo determine what, if any,
Induced Voltages mitigation measures should he undertaken regarding the Structures,
and to implement such mitigation measures at its sole cost and expense.

Lessee agrees for itself and for its contractors, agents, licensees, invitees and
employees, to indemnify, defend, release and hold Lassor, its parent, subsidiaries, and
affiliated entities and their respective officers and smployees harmless from and against
any and all claims, loss, damage, actions, causes of action, expenses (including, without
limitation, atiorneys' fees) and/or liabifity arising from or growing out of loss or damage to
properly, including without limitation Lessor's own property, or injury to or death of
persons, including without fimitation employees, contractors, agents, licensees and
Invitees of Lessor or Lesses, caused by or resulting from or connected to Induced
Voltages on or related to the Structures,

ARTICLE V
IMPROVEMENTS

Construction. No later than one hundred twenty (120) days safter the Lease

Commencement Date, Lessee shall comply with the conditions sat forth in Section 5.2
below.

Conditions fo Construction. Befare any major work of construction, alteration, or repair

{except for that work described in Section 6.2) is commenced on the Site, and before
any building materials have been delivered to the Site by Lessee or under Lesses’s
authority, Lessee shall comply with the foliowing conditions:

(a) Preliminary Plans, Specifications. Lessee shall deliver to Lessor for Lessor's
approval in its sole and absclute discretion, five {5) sets of preliminary construction plans
and specifications prepared by an architect or engineer licensed to practice as such in
the Stale of California, including bul not limited to preliminary grading and drainage
plans, soil tests, electric service for park lighting, locations of ingress and egress to and
from public thoroughfares, lighting, designs and locations for signs, and landscaping, all
sufficient to enable Lessor to make informed judgment about the deslgn and guality of
construction and about any effect on the reversion. All improvements shall be
constructed within the exterior property lines of the Site; provided that required work
beyond the Site with regards to design of the improvements, landscaping, waterways,
utilities, access, and conditional use requirements, among other things, do not violate
this provision.

(b} Lessor's Approval. Approval or disapprovat of the preliminary construction plans
and specifications shall be communicated in the manner provided for notices; and
disapproval shall be accompanied by specification of the grounds for disapproval.
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Lessee shall not deliver werking drawings to any government body for a building permit
or any other final approval until preliminary plans are approved by Lessor as in this
paragraph. Disapprovaf and election to submit revised plans and specifications shall not
extend the time for commencing or completing constructing.

{c) Submittal of Preliminary Plans to Government Bodigs. Upon Lessor's approval
of the preliminary plans and specifications, Lessee shall submit such plans to the
appropriate governmental agencies, if any, for approval. If such governmental agencies
require changes or revisions to the preliminary plans and specifications, then Lessee
shall submit such revised preliminary plans and specifications to Lessor for re-approval
in the same manner set forth in Section 5.2 (a) and (b) above. Lessor shall have no
obligation to concur with any changes or revisions io the preliminary plans and
specifications required by any governmental agencies. In the event Lessor does not
concur with changes, Lessor may require that Lessee request that the appropriate
governmental agencies waive or otherwise modify the requested change or revision to
Lessor's satisfaction. In the event that Lessee fails to acquire the meodifications or
waiver of the Lessor's requested change or revision, Lessor, may, at its election,
immediately terminate this Agreement.

{d) Finai Plans; Specifications. After Lesses has received approvals required under
Sections 5.2(a), (b} and (c} above, Lessee shall prepare final working plans and
specifications substantially conforming to preliminary plans previously approved by
Lessor as set forth above, and deliver to Lessor five (5) complete sels to Lessor.

(e) Notice of Intent to Construct. Lessee shall notify Lessor of Lessee's intention to
commence a work of improvement at least ten (10) days before commencement of any
such work or delivery of any materials. The notice shall specify the approximate location
and nature of the intended Improvements. Lessor shall have the right to post and
maintain on the Site any notices of nonresponsibility provided for under applicable law,
and to inspect the Site in relation fo the construction at ali reasonable times.

{f) Required Governmental Permits. Lessee shall procure and deliver to Lessor at
Lessee’s expense evidence of compliance with all then applicable codes, ordinances,
regulations, and requirements for permits and approvals, including but not restricted to
grading permits, building permits, zoning and planning requirements, and approvals from
various governmental agencies and bodies having jurisdiction.

Diligent Prosecution to Completion. Upon the Lease Commencement Date, Lesses
shall with reasonable diligence pursus to completion all construction of improvements,
additions, or alterations. Failure fo complete all improvements as shown on the final
plans and specification within twenty four {24) months after the Lease Commencement
Date shall be a material default under this Agreement.

Protection of Lessor Against Cost or Claim. Lessee 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 effect when the work begins., No such payment shall be
construed as Rent. Lessee shall not suffer or permit to be enforced against the Site or
any part of it any mechanic's, materialmen’s confracior's or subcontractor's lien arising
from any work of improvement, however it may arise. However, Lessee may in good
faith and at Lesses’s own expense contest the validify of any such asserted lien, claim,
or demand, provided lLessee has furnished the bond required in California Civil Code
Section 3143 (or any comparable statute hereafter enacted for providing a bond freeing
the Site from the effect of such a lien claim).
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Lessee shall defend and indemnify Lessor against any liability and loss of any fype
arising out of work performed on the Site by Lessee, together with reasonable aftorneys’
fees and all costs and expenses incurred by Lessor in negatiating, settling, defending, or
otherwise protecting against such claims.

Lessor's Right to Discharge Lien. If Lessee does not cause to be recorded the bond
described in Californla Civil Code Section 3143 or otherwise protect the Site under any
alternative or successor statute, and a fina! judgment has been rendered against Lessee
by a court of competent jurisdiction for the foreclosure of a mechanic's, materiaimen's,
confractor’s, or subcontractor's lien claim, and if Lessee fails to stay the execution of the
judgment by lawful means or to pay the judgment, Lessor shall have the right, but not
the duty, to pay or otherwise discharge, stay, or prevent the execution of any such
Jjudgment or lien or both. Lessee shall reimburse Lessor for all sums pald by Lessor
under this paragraph, together with all Lessor's reasonable attorneys’ fees and costs,
plus interest on those sums, fees, and costs at the rate of ten percent (10%) per year
from the date of payment until the date of reimbursement,

Notice of Completion. On completion of any substantial work of improvement during the
Lease Term, Lessee shall file a notice of completion.

ARTICLE VI
MAINTENANCE AND REPAIRS

Lessee Required to Maintain Site.  Throughout the Lease Term, Lessee shall, at
Lessee's sole cost and expense, maintain the Site and all improvements in good
condition and repair, ordinary wear and tear excepted, and in accordance wiih all
applicable laws, rules, ordinances, orders and regulations of (1) federal, state, county,
municipal, and other governmental agencies and bodies having jurisdiction and all thsir
respective departments, bureaus, and officials; {ii} the insurance underwriting board or
insurance inspection bureau having or claiming jurisdiction; and (i} all insurance
companies insuring all or any parf of the Sle or improvements or both,

Damage or Desfruction. In the event of any damage to or destruction of Lessee's
improvements focated on the Site, then Lessee shall promptly and diligently repair
andfor restore such Improvements as required to comply with Section 6.1 above;
provided, however, that if folowing such damage or destruction In Lessee's reasonable
judgment the repair andfor restoration of such improvements is not commercially
practical, then in lieu of such repalr or restoration Lessee shall () promptly and diligently
raze and remove from the Site any and all damaged improvements which Lessee does
not elect to repair or restore and any associated debris, and restore the surface of the
Site on which such improvements were formerly located to a clean, safe and sightly
condition, with all excavations filled and the surface graded, and (i) deliver to Lessor all
insurance preceeds received by Lessee relative to the improvements that are not
restored, less (1) the unamortized portion of the cost of the original construction of such
non-rastored improvements, which unamortized portion shalf be calculated on a straight-
line basis by comparing the number of years ih the initial Lease Term (plus any
exiension terms which have been exercised by Lessee) remaining after the date of the
damage or destruction, as compared to the total number of originally scheduled years in
the initial Lease Term (plus any extension terms which have been exercised by Lessee)
remaining after the completion of the initial construction of such improvements, and less
(If) the cost of the demolition and removal from the Site of the subject improvements. No
damage to or destruction of any improvements on the Site shall affect Lessee's
obligations under this Lease {including without limitation, the obligation to pay the Base
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71

7.2

7.3

Rent payable hereunder) nor entitied Lessee fo terminate this Lease. The Parties
hereby waive the provisions of California Civil Code Section 1932 and any other
provisions of law which provide for rights contrary to the terms and provisions of this
Lease.

ARTICLE ViI
OWNERSHIP OF IMPROVEMENTS

Exclusion of Existing Improvements, Title to improvements on the Site at the Lease
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.

Ownership of New Improvements During Lease Term. All improvements constructed on
the Site by Lessee as permitted by this Agreement shall be owned by Lessee until
expiration of the Lease Term or sooner termination of this Agreament. Lesses 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 parties covenant
for themselves and all persons claiming under them that the improvements are real
property.

Qwnership at Termination.  All 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 Lessee; provided, however, that Lessee's rights and powers with
respect to the improvements are subject to the terms and limitations of this Agreement
and Lessee's interest in such improvements shall terminate upon the explration or earlier
termination of this Agreemaent {including, without limitation, any termination pursuant to
Section 11.5 below),

Notwithstanding the foregoing, at the 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 1ake effect at the normal expiration of the Lease Term shail be effected by
notice given at any time not later than six (6) months before the expiration date. A
demand to take effect on any other termination of this Agreement shall be effected by
notice given in or concurrently with notice of such termination or within ten {10) days
after such termination. Lessee shall comply with the notice before the expiration date,
for normal termination, and within sixty (60} days after the nofice for other termination.
The duty imposed by this provision includes but is not limited to the duty to demolish and
remove all foundations, fill all excavations, retumn the surface to grade, and leave the
Site safe and free from debris and hazards; provided that, after compliance with a
demand for removal of less than all fixtures and improvements, Lessee shall be required
to remedy only willful and negligent injuries to the Site or remaining improvements or
fixtures.
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8.1

8.2

8.1

ARTICLE Vil
ENCUMBRANCE; SUBORDINATION

No Mortgage. Lessee shall not mortgage or otherwise encumber this Lease without the
prior written consent of Lessor.

Subordination. Lessee acknowledges that the Site may be subject to certain liens,
deeds of trust, mortgages, covenants, conditions, restrictions, reservations, exceptions,
rights and easements, whether or not of record. Lessee represents that it has
conducted its own litle review and has obtained such insurance as Lessee deems
appropriate. At the option of Lessor or any lender of Lessor that obtains a security
interest in the Site, this Agreement shall be either superior or subordinate to all ground
or underlying leases, mortgages and deeds of trust, if any, which may hereafter affect
the Site, and to all renewals, modifications, consolidations, replacements and exiensions
thereof; provided, however, that this Agreement is subordinate to all recorded ground or
underlying leases, morlgages and deeds of trust existing as of the date of this
Agreement. Lessee shall, upon written request of Lessor, execute and defiver all
instruments as may be required from time to time to subordinate the rights of Lessee
under this Agreement to any ground or underlying lease or to the lien of any morigage or
deed of trust, or, if requested by Lessee, to subordinate, in whole or in part, any ground
or underlying lease or the lien of any morigage or deed of trust to this Agreement.
l.essee agrees that any purchaser at a foreclosure sale or lender taking title under a
deed-in-lieu of foreclosure shall not be responsible for any act or omission of a prior
lanclord, shall not be subject to any offsets or defenses Lessee may have against a prior
landlord, and shall not be liable for the return of the security deposit fo the extent it is not
actually received by such purchaser or bound by any rent paid for more than the current
month in which the foreclsure occeurred.,

ARTICLE IX
ASSIGNMENT

Lessee’s Right to Assign. The Parties acknowledge that this Agreement is not a market
rate lease negotiated between private parties. Accordingly, Lessee acknowledges that
the restrictions and limitations on its rights to assign, transfer, convey, encumber or
sublease its interest in this Agreement are reasonable. Under no circumstances shall
Lessee assign, transfer, convey, encumber or sublease its interest in this Agreement or
the Site. Any such assignment, transfer, conveyance, encumbrance or sublease shall
he a matsrial default under this Lease and shall give rise to an immediate fermination of
this Agreement.  in addition, Lessee's decisicn 1o terminate the Approved Use of the
Site shall also terminate the Agreement. Notwithstanding the foregoing, In the event that
Lessee desires to terminate this lease prior to the expiration of the term in order to have
another governmental agency succeed it as a lessee, then Lessee shall notify Lessor,
identifying such governmental agency. Thereafter, Lessor shall evaluate and engage
such third-party for purposes of determining if Lessor shall accept such governmental
agency as a new lessee under a new lease. In the event that Lessee’s successor: (i) will
engage in the same use of the Site as Lesses, (i) is subject to the same restrictions
governing the use of the bond funds that were originally used by Lessee to enter into this
Agreement, (iii) use of the Site by the successor will not interfere with Lessors
operations, (iv) use of the Site by the successor will be consistent with Lessor's
Secondary Land Use Requirements, and (v} agrees o any such additional terms and
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requirements as Lessor deems reasonably necessary (including, without fimitation,
potential CPUC approval), Lessor shall enter into a new Lease Agreement with Lesses's
successor. In the event Lessor and the potential successor reach agreement on a
lease, then Lassor and Lessee shall terminate this Agreement and thereafter Lessor and
the polential successor shall enter into a new lease, the form of which shall be
substantially simiar tc this Lease, except for any changes that Lessor deems necessary.

ARTICLE X
INSURANCE AND INDEMNITY

10.1  Insurance Reguirements. During the term of this Agreement, Lessee, and its
contractors and subcontractors, which perform any work on the Site or on Lessee's
improvements thereon, shall maintain insurance as describad helow;

(8) All-risk Insurance covering any improvements on the Site. Such insurance shali:
(i) be of Replacement Cost form with limits sufficient to insure not less than ninety five
percent (85%) of the value of the replacement cost new of the improvements, excluding
the costs to replace excavations and foundations; (i} have limits for the amount of
insurance the Lessee is required to maintain pursuant to any encumbrance of the
leasehold interest; and (iii} be endorsed to add Lessor as an additional insured and Loss
Payee.

{b) All-risk Builder's Risk Insurance covering the consiruction of any improvements
on the Site. Such insurance shalk (i} have limits of not less than the value of the
improvements and (i} include Lessor and Lessee's contractors and subcontractors as
insureds as their interests may appear.

(c) Commercial General Liability Insurance, including contractual liability, broad form
property and damage and products/completed operations, liability, with a combined
single Iimit and annual aggregates of not less than Two Million and G0/100 Dollars
($2,000,000.00), or such larger amount as Lessor shall reasonably require from time to
time. Such insurance shall: (i) be of the "occurrence” form; (i) be primary for all
purpesas; (iifj contain standard cross-liability or severability of interest provisions; and
(iv) name Lessor as an additional insured.

{d) Commercial Automobile Insurance with a combined single limit of not less than
one million and 00/100 Dollars ($1,000,000.00). Such insurance shall: (i) cover the
iabllity for the use of owned, non-owned and hired vehicles on the Site; (ii) be primary
for all purposes; and (i} name Lessor as additional insured,

{e) Waorker's Compensation with statutory limits, in accordance with the laws of the
State of California, and Employet's Liability with limits of not less than one million and
00/100 Dollars ($1,000,000.00). Lessee and its contractors shall require their insurers
furnishing such insurance to waive all rights of subrogation against Lessor, its officers,
agents, and employees.

10.2  Evidence of Insurance. Lessee shall provide Lessor with evidence of such insurance by
submisslon of certificates of insurance, pursuant to Saection 14.10 "Notices™ at least ten
(10) days prior tc Execution of this Agreement or entry upon the Site, Such certificates
shall document that the insurance shall not be canceled or allowed to expire or be
materially reduced without thirly (30) days pricr writlen notice to Lessor and that such
insurance is primary and noncontributing with any insurance carried by Lessor and that
Lessor shall have no liability for payment of premiums for such insurance.
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10.3  Indemnification and Waiver. To the exdent not prohibited by law, Lessor and the other
Lessor Parties shall not be liable for any damage either to person or property or resulting
from the loss of use thereof, which damage Is sustained by Lessee or by other persons
claiming through Lessee. Lessee shall indemnify, defend, protect, and hold harmiess
Lessor Parties from any and all loss, cost, damage, expense and liability (including
without limitation court costs and reascnable attorneys' fees) incurred in connection with
or arising by reason of this Agreement or the use or occupancy of the Site by Lessee or
any person claiming under Lessee. The provisions of this Section 10.3 shall survive the
expiration or sooner termination of this Lease with respect to any claims or liability
ocourring prior to such expiration or termination.

10.4  Subrogation. Lessor and Lessee agree to have their respective insurance companies
issuing property damage insurance waive any rights of subrogation that such companies
may have against Lessor or Lessee, as the case may be, so long as the insurance
carried by Lessor and Lessee, respectively, is not invalidated thereby. As long as such
walvers 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 respective property fo the extent such loss or damage Is required
to be insured against hereunder under policies of insurance for fire and all risk coverage,
theft, or other similar insurance.

106 Self-lnsurance. Lessee shall have the right fo self-insure for the requirements set forth

herein, provided Lessee provides appropriate documentation evidencing such self-
insurance which is reasonably acceptable to Lessor,

ARTICLE X1
RIGHT OF ENTRY

11.1  Lessor's Right are Superior. Lessee acknowledges that Lessor's use of the Site for its
electric transmission and subtransmission lines and other facilities necessary and useful
to Lessor's business of providing electrical power to its customers is senior and superior
to the rights of Lessee 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
into this Agreement or would otherwise require a much greater Base Rent (the Parties
acknowledging that the Base Rent hereunder is well below the market value rental rate).

l.essee shall conduct its operations on the Site in such a manner so as not to interfere
with the operation of the electrical facilities on the Site and/or Lessor's or its contractor's
performance of any work done on or above the Site. Lessee acknowledges that the
performance of the work may cause damage to paving or other improvements
constructed by Lessoe on the Site. lLessee expressly agrees to hold Lessor harmless
from all such damaga to Lessee's improvements.

11.2 lessor'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, shall have full right and authority to enter in and upen the Site at any
and all reasonable times during the term of the Lease without interference or hindrance
by Lessee, its agents or representatives for the following purposes: (i) inspecting the
Site, (iiy doing of any and all acts necessary, useful or proper in connection with the
protection, maintenance, repair, upgrade, replacemeni, expansion, reconstruction and/or
operation of Lessor's electrical lines, structures and ansillary and incidental
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improvements and property, and (lii) accessing iis biltboard and cell sites located on the
Site and otherwise doing those things which Lessor is permitted fo do under this
Agreement. Further, Lessor reserves the right, at its discretion, to immediats
possession of the same in case of any national, local or other emergency, or for the
purpose of preventing sabotage, and for the protection of said electrical facilities.

Lessor's access to and use of the Site shall be consistent with its need to operate and
service its equipment and access billboards, cell sites or for such other reasons as may
be reasonably necessary to comply with CPUC orders and requirements and otherwise
comply with applicable laws, regulations, policies, judgments and orders which are
‘hinding on Lessor.

11.3  Modification of Premises, Re-entry and Repossession of the Site.  Without limiting
Lessor's rights set forth in Seclion 11.2, Lessor shall have the rights set forth in this
Section 11.3. Lesses agrees that Lessor may perform operational and maintenance
activities on all or a part of the electrical faciliies which are situated on and above the
Site. In addition, Lessor may need to olherwise use the Site {o install new or agditional
facilities within the Site. in connection therewith, Lessor shall have the right to impose
temporary or permanent restrictions on Lessee's right fo enter, occupy, and use all or a
portion of the Site, and to repossess portions of, or all of the Site as reasonably
necessary for its utility purposes without interference from Lessee, and to otherwise
construct improvements thereon as Lessor deems are reasonably necessary or useful
for its utilifty purposes without interference from Lessee.

114 Insulator Washing. Lessee acknowledges that from time to time, Lessor, its employees,
agents and/or contractors will enter the Site to wash insulators located on Lessor's
overhead electrical facilites with water. Lessee agrees to indemnify and hold harmiess
Lessor from any and all claims and/or damage resulting from said operation except to
the extent such damage or claim results from Lessor's negligence or wiliful misconduct.

11.5  Advance Notice. In the event Lessor determines that it needs to obtain temporary or
permanent possession of all 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 {emporary 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 aeffective date of the commencement of such permanent restriction or possession,
notify Lessee in writing describing the extent of the possession or resfrictions and the
effective date of their commencement; the notice periods described above shall not
apply to any emergency actions taken by Lessor. Upon the effective date of said notice,
Lessee shall peaceably surrender possession of the Site and comply with the restriction
as stated therein.

11.6  Waiver of Damages; Lease Termination. Notwithstanding anything to the contrary
contained in this Agreement, the exercise of any of Lessor's rights under this Article X|
shall not give rise to any liablility to Lessor, and l.essee’s sole and exclusive remedy
against Lessor shall be as follows: (a) if the exarcise of Lessor's rights under this Arlicle
Xl results in a temporary possession or restriction of all or any portion of the Site or
results in the permanent possession or restriction of less than all of the Site (such that
the remainder of the Site can continue to be utilized for the Approved Use), then Base
Rent shall be reduced for the period of repossession by an amount equal to the
proportion which the area of the portion of the Site which Lessee Is restricted from using
or which has been surrendered to Lessor is to the total area of the Site {provided,
however, that such rental abatement shall not be available for minor closures in
connection with regular and ordinary maintenance activities); and (b} if the exercise of

LEASE AGREEMENT 07-07-2011 -15-



Lessor's rights under this Article X! results in a permanent possession or restriction of alf
of the Site or results in the permanent possession or restriction of a material portion of
the Site (such that the remainder of the Site cannot continue to be utilized for the
Approved Use), then Lesses shall have the right to terminate this Agreement. Further,
in the event that Lessor's exercise of its rights under this Article XI results in a
permanent possession or restriction of all of the Site or results in the permanent
possession or restriction of a material portion of the Site (such that the remainder of the
Site cannot continue to be utilized for the Approved Use), then Lessor shall have the
right to terminate this Agreement,

ARTICLE XH
CONDEMNATION

12.1  Defintions. The following definitions apply in construing provisions of this Agreement
relating 1o a taking by a entity other than Lessor, of all or part of the Site by eminent
domain or condemnation:

(a) “Condemnation” means (1) the exercise of the power of eminent domain,
whether by legal proceedings or otherwise, by an entity, other than Lessor, having that
power, or by inverse condemnation, or (2) a voluntary sale or transfer to any condemnor,
either under the threat of condemnation or while legal procesdings In condemnation are
panding.

(b} "Award" means all compensation, sums, or anything of value awarded, paid or
received upon a total or partial condemnation of the Site,

(c) “Substantial taking" means a taking of a portion of the Site by condemnation
which, assuming a reasonable amount of reconstruction on the remainder, substantially
impairs Lessar's abilify fo use the remainder, and in the case of Lessee, the Lessee’s
ability to use the remainder for the purposes permitted under this Agreement.

{d) "Partial taking” means any taking of the Site that is not either a fotal or
substantial taking.

12.2  Termination of Loase As To Part Condemned. In the event the whole or any part of the
Stte is taken by condemnation, the Lease shall cease as to the part condemned upon
the date possession of that part is iaken by the entity.

12.3 Partial Taking. If a part of the Site is taken by condemnation but there Is no substantial
taking of the Site, Lesses 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 vaiue of the portion of the Site taken bears to the value of the total Site {excluding
improvements then in existence) as of the date possession of the part is taken.

12.4  Bubstantial Taking. If the part taken by condemnation constitutes a substantial taking of
the Site, Lessee shall either:

(a} Terminate the Lease and be absolved of obligations hereunder which have not
accrued at the date possession is taken by condemnation; or

(b) Continue to occupy the remainder of the Site and remain bound by the terms,

covenants and conditions of this Agreement, except that Base Rant shall be reduced in
the same ratio as the value of the portion or the Site taken bears to the valus of the total
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12.5

12.6

12.7

13.1

Site (excluding improvements then in existence)} as of the date possession of the part is
taken by condemnation.

Lessee shall give written notice of its election to terminate the Lease within thirty (30)
days of the date possession of the part is taken by condemnation. If Lessee fails o give
Lessor its written notice of terminaticn within the time specified, this Agreement shall
remain in full force and effect except that the Base Rent shall be reduced as provided in
this saction. [f Lessee continues to occupy the remainder, Lessee, whether or not the
award upon the taking by condemnation is sufficient for the purpose, shall, at its
expense, within a reasonable period of time, commence and complete restoration of the
remainder of the Site as nearly as possible to its value, condition and characler
immediately prior fo such taking; provided, howaver that in the case of a {aking for
temporary use, Lessee shall not be required to effect restoration until such taking is
terminated. Lessee shall submit to Lessor its plans for the restoration of the remainder
within ninety {80) days of the date possession of the part is {aken by condemnation,

Adjustment of Rent.  Should a portion of the Site be condemned and the Rent be
reduced as provided above, the reduced Rent shall continue fo be subject to adjustment
in accordance with Section 2.1.

Compensation. If during the term of this Agreement, the Site, or any portion thereof, is
condemned by an entlty 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 interest in the Site so taken. Neither party shall have any
interest in the other party's award.

Condemnation by Lessor. Lessee acknowledges that Lessor has the power of eminent
domain, generally, to acquire real 8ite for public purposes. Under no citcumstances
shall Lessor be required to exercise its power of eminent domain to repossess and take
femporary or permanent possession of all or a portion of the Sile. The Parties’
acknowledge that Lessor has the right to obtain possession or exclusive use of all or a
portion of the Site pursuant to Article Xi {and the relative rights and remedies of the
Parties is set forth in said Article X1},

ARTICLE XIHi
DEFAULT: REMEDIES

Lessee's Defaulf, Each of the following events shall be a default by Lessee and a
breach of this Agreement:

{(a) Failure to Perform Agreement Covenants. Abandonment or surrender of the
Site, or failure or refusai to pay when due any installment of Rent or any other sum
required by this Agreement to be pald by Lessee, or the failure to perform as required or
conditioned by any other covenant or condition of this Agreement.

{b) Attachment or Other Levy. The subjection of any right or interest of Lessee in
the Site to attachment, execution, or other lavy, or to seizure under legal process, if not
released within sixty {60) days.

() Insolvency, Bankrupfcy. The filing of a voluntary or involuntary petition by or
against Lessee under any iaw for the purpose of adjudicating Lessee a bankrupt; or for
extending time for payment, adjustment, or satisfaction or lLessee's ligbiliies; or for
raorganization, dissolution, or arrangement on account of or to prevent bankruptcy or
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insolvency, unless the assignment or proceeding, and all consequent orders,
adjudications, custodies, and supervisions are dismissed, vacated, or otherwise
permanently stayed or terminated within sixty (60) days after the assignment, filing, or
other initial event,

13.2 Notice and Right To Cure.

(a) Lessee's Right To Cure Defaults. If the alleged default is nonpayment of Rent,
faxes, or other sums to be paid by Lessee as provided in this Agreement, Lessee shall
have ten (10) days after notice is given to cure the default. For the cure of any other
default, Lessee shall promptly and diligently after the notice, commence curing the
default and shall have thirty (30) days after notice is given, to complete the cure;
provided, however, if the nature of the breach is such that it is not susceptible of being
cured within such thirty (30} day peried, then Lessee shall be required to promptly
sommence cure and diligently prosecuie such cure to completion as soon as reasonably
possible.

{b) Lessor's Right To Cure Lessee's Defaults.  After expiration of the applicable time
for curing a particular defaulf, or before the explration of that time in the event of
emergency, Lessor may at Lessor's election, but is not obligated to, make any payment
required of Lessee under this Agreement, or perform or comply with any covenant or
condition imposed on Lessae under this Agreement or any such note or document.
Without In any manner limiting Lessor's rights under the immediately preceding
sentence, Lessee expressly agrees and acknowledges that any breach by l.essse of the
terms and provisions of Sections 4.8 through 4.10 of this Lease shall constifute an
emergency and Lessor shall, upon written notice to Lessee, immediately have the right
to take action to cure the breach. Any amounts paid by Lessor on Lesses's behalf under
this Lease, and all costs and expenses incurred by Lessor in the performance of any
obligations of Lessee under this Lease, plus interest on such sum at the rate of ien
percent (10%) per year from the date of payment, performance, or compliance (harein
called act), shall be deemed to be payable by Lessee with the next succeeding
installment of Rent. No such act shall constitute a waiver of default or of any remedy for
default or render Lessor liable for any loss or damage resulting from any such act.

13.3 Lessor's Remedies. If any default by Lessee shall continue uncured, following notice of
default as required by this Agreement for the period applicable to the default under the
appiicable provision of this Agreement, Lessor has the following remedies in addition to
all other rights and remedies provided by law or equity, to which Lessor may resort
cumulatively or in the alternative:

{a) Termination. Lessor may at Lessor's election terminate this Agreement by
giving Lessee notice of termination. On the giving of the notice, all Lessee's rights in the
Site and in all improvements shall terminate. Promptly after notice of termination,
Lessee shall surrender and vacate the Site and all improvements in broom-clean
condition, and Lessor may reenter and take possession of the Site and all remaining
improvements., Termination under this paragraph shall not relieve Lessee from the
payment of any sum then due fo Lessor or from any claim for damages previously
accrued or then accruing against Lessee,

(b} Reentry Without 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 longer
or shorer 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 shall be entitled to all rent from the use,
operation, or occupancy of the Site or improvements or both. Lessee shall nevertheless
pay o Lessor on the due dates specified in this Agreement the equivalent of all sums
required of Lessee under this Agreement, plus Lessor's expenses less the avalis of any
releasing, No act by or on behalf of Lessor under this provision shall constitute a
termination of this Agreement unless Lessor gives Lessee notice of termination.

{c) Lessee's Personal Property. Lessor may at Lessor's election use Lessee's
personal property or any of such property and fixturas without compensation and without
liability for wear and tear caused by ordinary usage, or store them for the account and at
the 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 tem at a later time.

(d) Damages. If upon the event of an uncured default, Lessor elects to terminate
lL.essee’s lease of the Site under this Agreement, Lessor may recover from Lessee the
following:

{i) the worth at the time of award of any unpaid rent which has been esarned
at the time of such termination; plus

{if) the worth at the time of award of the amount by which the unpaid rent
which wauld have been sarned after fermination untll the time of award exceeds
the amount of such rental loss that Lessee proves could have been reasonably
avoided; plus

(i)  the worth at the time of award of the amount by which the unpald rent for
the balance of the Lease Term after the time of award exceeds the amount of
such rental loss that Lessee proves could have been reasonably avoided; plus

(iv)  any other amount necessary to compensate Lessor for all 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 result therefrom,
specifically including but not limited fo, brokerage commissions and advertising
expenses incurred, expenses of remodeling the Premises or any portion thereof
for a new Lessee, whether for the same or a different use, and any special
concessions made to obtain a new Lesses; and

(v) At Lessor's slection, 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 "rent” as used in this paragraph {e) shall be deemed to be and to mean all
sums of every nature required to be paid by Lessee pursuant to the terms of this Leass,
whether to Lessor or to others. As used in clauses (1) and (i}, above, the "worth at the
time of award" shall be computed by allowing Interest at the then prevailing prime or
reference rate of interest plus three percent (3%), but in no case greater than the
maximurm amourtt of such interest permitted by law. As used in clause {iil) above, the
"worth at the time of award" shall be computed by discounting 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 Lessors Default; Lessee's Waiver. Lessor shall not be considerad to be in
default under this Agreement unless (a) Lessee has given written notice specifying the
default and (b) Lessor shall have failed to cure the default within thirty (30) days after
notice is given, plus any additional time that is reasonably reguired for the curing of the
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default if the default is not reasonably susceptible to being cured during this period, sc
fong as Lessor continuously and diligently proceeds to cure the default.

13.5 Unavoidable Default or Delay. Any prevention, delay, nonperformance, or stoppage
due to any of the foliowing causes shall excuse nonperformance for a period equal to
any such prevention, delay, nonperformance, or stoppage, except the obligations
imposed by this Agreement for the payment of Rent, taxes, insurance, or obligations to
pay money. The causes referred to above are: strikes, acts of public enemies of this
state or of the United States, rots, insurrections, civil commotion, inabliity to obtain jabor
or materials or reasonable substitutes for either, governmental restrictions or regulations
or controls (except those reasonably foreseeable in connection with the uses
conternplated by this Agreement), casualties not contemplated by insurance provisions
of this Agreement, or other causes beyond the reasonable control of the party obligated
ta perform.

13.6  Waiver; Voluntary Acts. No waiver of any default shall constitute a waiver of any other
breach or default, whether of the same or any other covenant or condition. No waiver,
benefit, privilege, or service voluntarily given or performed by either party shall give the
other any contractual right by custom, estoppel, or otherwise. The subsequent
acceptance of Rent pursuant to this Agreement shall not constitute a waiver of any
preceding default by Lessee other than default in the payment of the particular Rent
payment so accepted, regardless of Lessor's knowledge of the preceding breach at the
time of accepting the Rent, nor shall acceptance of Rent or any other payment after
termination constitute a reinstatement, extension, or renewal of the Agreement or
revocation of any notice or other act by Lessor.

13.7 Atfforneys' Fees. If either party brings any action or proceeding o enforce, protect, or
establish any right or remedy, the prevailing party shall be entitied fo recover reasonable
atiomeys' fees,

13.8  ARBITRATION QF DISPUTES,

THE PARTIES DESIRE TO AVOID AND SETTLE WITHOUT LITIGATION FUTURE DISPUTES WHICH
MAY ARISE BETWEEN THEM RELATIVE TO THIS AGREEMENT. ACCORDINGLY, THE PARTIES
AGREE TO ENGAGE [N GOOD FAITH NEGOTIATIONS TO RESOLVE ANY SUCH DISPUTE. IN THE
EVENT THEY ARE UNABLE TO RESCLVE ANY SUCH DISPUTE BY NEGOTIATION, THEN SUCH
DISPUTE CONCERNING ANY MATTER WHOSE ARBITRATION IS NOT PROHIBITED BY LAW AT THE
TIME SUCH DISPUTE ARISES SHALL BE SUBMITTED TO ARBITRATION IN ACCORDANCE WITH THE
ARBITRATION RULES OF THE AMERICAN ARBITRATION ASSOCIATION (HEREINAFTER 'RULESY
THEN IN EFFECT AND THE AWARD RENDERED BY THE ARBITRATORS SHALL BE BINDING AS
BETWEEN THE PARTIES AND JUDGMENT ON BUCH AWARD MAY BE ENTERED IN ANY COURT
HAVING JURISDICTION THEREOF. NOTWITHSTANDING THE FOREGOQING, THIS SECTION 14.8
SHALL NOT BE APPLICABLE TO {i) ANY CLAIMS FOR RESTRAINING ORDER OR OTHER INJUNCTIVE
RELIEF, OR (i) LESSOR'S EXERCISE OF ANY UNLAWFUL DETAINER RIGHTS PURSUANT TO
CALIFORNIA LAW OR RIGHTS CR REMEDIES USED BY LESSOR TO TERMINATE LESSEE'S RIGHT
OF POSSESSION TO THE SITE.

THREE NEUTRAL ARBITRATORS SHALL BE APPOINTED BY THE AMERICAN ARBITRATION
ASSOCIATION AND AT LEAST ONE OF SUCH ARBITRATORS SHALL BE AN ATTORNEY-AT-LAW AND
ALL DECISIONS AND AWARDS SHALL BE MADE BY A MAJORITY OF THEM EXCEFT FOR DECISIONS
RELATING TO DISCOVERY AND DISCLOSURES AS SET FORTH HEREIN,

NOTICE OF A DEMAND FOR ARBITRATION OF ANY DISPUTE SUBJECT TO ARBITRATION BY ONE
PARTY SHALL BE FILED IN WRITING WITH THE OTHER PARTY AND WITH THE AMERICAN
ARBITRATION ASSOCIATION. THE PARTIES AGREE THAT AFTER ANY SUCH NOTICE HAS BEEN
FILED, THEY SHALL, BEFORE THE HEARING THEREOF, MAKE DISCOVERY AND DISCLOSURE OF
ALL MATTERS RELEVANT TO SUCH DISPUTE, TO THE EXTENT AND IN THE MANNER PROVIDED BY
THE CALIFORNIA CODE OF CIVEL. PROCEDURE. ALL QUESTIONS THAT MAY ARISE WITH RESFECT
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14.1

14.2

14.3

TO THE OBLIGATION OF DISCCVERY AND DISCLOSURE AND THE PROTECTION OF THE
DISCLOSED AND DISCOVERED MATERIAL SHALL BE REFERRED TC A SINGLE ARBITRATOR WHO
SHALL BE AN ATTORNEY-AT-LAW AND ONE OF THE THREE NEUTRAL ARBITRATORS APPQINTED
FOR DETERMINATION, AND HIS DETERMINATION SHALL BE FINAL AND CONCLUSIVE. DISCOVERY
AND DISCLOSURE SHALL BE COMPLETED NO LATER THAN NINETY (30) DAYS AFTER FILING OF
BUCH NQTICGE OF ARBITRATION UNLESS EXTENDED BY SUCH SINGLE ARBITRATOR UPON A
SHOWING OF GOOD CAUSE BY EITHER PARTY TO THE ARBITRATION. THE ARBITRATORS MAY
CONSIDER ANY MATERIAL WHICH IS RELEVANT TO THE SUBJECT MATTER OF SUCH DISPUTE
EVEN IF BUCH MATERIAL MIGHT ALSO BE RELEVANT TC AN ISSUE OR ISSUES NOT SUBJECT TO
ARBITRATION HEREUNDER. A STENCGRAPHIC RECORD SHALL BE MADE OF ANY ARBITRATION
HEARING.

THE PARTIES SHALL BHARE THE COST OF ARBITRATION.

THIS AGREEMENT SHALL BE CONSTRUED, AND THE LEGAL RELATIONS BETWEEN THE PARTIES
HERETO SHALL BE DETERMINED, IN ACCORDANCE WITH THE SUBSTANTIVE LAW OF THE STATE
OF CALIFORNIA.

NOTICE; BY INITIALLING IN THE SPACE BELOW YOU ARE AGREEING TG HAVE ANY DISPUTE
ARISING QUT OF THE MATTERS INCLUDED N THE 'ARBITRATICN OF DISPUTES' PROVISION
DECIDED BY NEUTRAL ARBITRATION A8 PROVIDED 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 INITIALLING IN THE 8PACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO
DISCOVERY AND APPEAL, UNLESS THOSE RIGHTS ARE SPECIFICALLY INCLUDED IN THE
ARBITRATION OF DISPUTES' PROVISION, IF YOU REFUSE TO SUBMIT TO ARBITRATION AFTER
AGREEING TO THE PROVISION, YOU MAY BE COMPELLED TO ARBITRATE UNDER THE
AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS
ARBITRATION PROVISION IS VOLUNTARY. WE HAVE READ AND UNDERSTAND THE FOREGOING
AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THE
'ARBITRATION OF DISPUTES' PROVISION TO NEUTRAL ARBITRATION.

LESSOR LESBEE

ARTICLE XiV

ADDITICGNAL PROVISICNS

Captions, Aftachments, Defined Terms. The captions of the articles of this Agreement
are for convenience only and shall not be deemed to be relevant in resolving any
question of interpretation or construction of any section of this Agreement. Exhibits
attached hereto and addenda and schedules initiated by the Parties, are deemed by
attachment to constitute part of this Agreement and are incorporated hersin. The words
"Lessor” and "Lesses”, as used herein, shall include the plural as well as the singular.
Words used in neuter gender include the masculine and feminine and words in the
masculine or feminine gender include the neuter. if there be more than one Lessor or
Lessee, the obligations hersunder imposed upon Lessor or Lessee shall be joint and
several,

Entire_Agreement.  This instrument along with any sxhibits and attachments hereto
constitutes the entire agreement bhetween Lessor and L.esses relative o the Site and this
Agreement and the exhibits and attachments may be altered, amended or revoked only
by an instrument in writing signed by both Lessor and Lessee, Lessor and L.essee agree
hereby that all prior or contemporanecus oral agreements between and among
themselves and their agents and representatives relative to the leasing of the Site are
merged in or revoked by this Agreement.

Severability. If any terms or provision of this Agreement shall, fo any extent, be
determined by a court of competent jurisdiction to be invalid or unenforceabie, the
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remainder of this Agreement shall not be affected thersby, and each term and provision
of this Agreement shall be valid and be enforceable to the fullest extent permitted by law.

14.4  Costs of Suit. If Lessee or Lessor shall bring any action for any relief (including in
arbitration) against the other, declaratory or otherwise, arising out of this Agreement,
including any suit by Lessor for the recovery of Rent or possession of the Site, the losing
party shall pay the successful party a reasonable sum for attorney's fees which shall be
deemed 1o have accrued on the commencement of such action and shall be paid
whether or not such action is prosecuted to judgment. Should Lessor, without fault on
Lessor's part, be made a party to any litigation instituted by Lessee or by any third party
against Lessee, or by or against any person holding under or using the Site by lease of
Lessee, or for the foreclosure of any lien for labor or materials furnished to or for Lesses
or any such other person or otherwise arising out of or resulting from 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
all costs and expenses, including reasonable attorney's fees, incurred by Lessor in
connection with such litigation,

14.5 Time, Joint and Several Liability. Time is of the essence of this Agreement and each
and every provision hereof. All the terms, covenants and conditions contained in this
Agreement to be performed by elther party if such pary shall consist of more than one
person or organization, shall be deemed to be joint and several, and all rights and
remedies of the parties shall be cumulative and non-exclusive of any other remedy at
faw or in equity.

14.6  Binding 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 such
covenants and conditions were used in each separate section hereof; and all of the
provisions hereof shall bind and inure to the benefit of the parties hereto and their
respective heirs, legal representatives, successors and assigns. This Agreement shall
be governad by the laws of the State of California,

14.7  Waiver. No covenant, term or condition or the breach thereof shall be deemed waived,
except by written consent of the party against whom the walver Is claimed and any
waiver of the breach of any covenant, term or cendition shall 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 time the
same shali have become due shall not constitute a waiver by Lessor of the breach or
default of a covenant, term or condition unless otherwise exprassly agread to by Lessor
in writing,

14.8  Holding Over. If Lessee remains in possession of all or any part of the premises aftar
the expiration of the term hereof, with or without the express or implied consent of
Lessor, such tenancy shall be from month to month only and not a renswal 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 otherwise payable under this Lease and at the time specified in this Agreement and
such holding over shall be subject to every other term, covenant and agreement
contained herein,

14.9 Recording. Lessee shall not record this Agreement without Lessor's prior written

consent, and such recordation shall, at the option of Lessor, constitute a noncurable
default of Lessee hereunder. Either parly shall, upon request of the other, exscute,
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acknowledge and deliver to the other a short form memorandum of this Agreement for
recording purposes.

1410 Notices. All notices or demands of any kind required or desired to be given by Lessor
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, cerlified or
registered, postage prepaid, addressed fo the Lessor or Lessee respectively at the
addresses sel forth below;

Lessee: City of Los Alamitos
City Manager
3191 Katella Avenue
Los Alamitos, CA 90720-5600

Lessor: Southern California Edison
Real Properties
Land Management, Metro
2131 Walnut Grove Avenue
G.0. 3, 2" Floor
Rosemead, CA 81770

14.11 No Partnership. Nothing in this Agreement shall be construed fo render the Lessor in
any way or for any purpose a partner, joint venturer or associate of Lessee,

14.12 Days. Allreferences to days in this Agreement shall mean business days.

{li Signature page follows [if
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of the date first
writien above.

LESSOR
SOUTHERN CALIFORNIA EDISON COMPANY

By: Dated; , 2011
Cecil R. House

Senior Vice Presitlent

Operations Support and Chief Procurement Officer

LESSEE
CITY OF LOS ALAMITOS
a municipal corporation

By: Dated: , 2011
City Manager

Approved as to form:

City Attorney

Altest:

City Clerk
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SCHEDULE *1”

Rent
Year Annual Amount
1 $1,750.00
2 $1,750.00
3 $1,750.00
4 $1,750.00
5 $1,750.00
6 $1,925.00
7 $1,825.00
3 $1,925.00
9 $1,925.00
10 $1,025.00
11 $2,117.50
12 $2,117.50
13 $2,117.50
14 $2,117,50
15 $2,117.80
16 $2,328.25
17 $2,329.25
18 $2,320.25
19 $2,329.25
20 $2,320.25
21 $2,562.18
22 $2,562.18
23 $2,562.18
24 $2.562.18

25 $2,662.18
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EXHIBIT “A”

Site Depiction

[Attach site depiction]
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EXHIBIT *B”

Secendary Land Use (SLU) Requirements

[See Exhibits B-1, B-2 and B-3]
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EXHIBIT B-1"

Consiraints Guidelines

[Please See Attached]
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EXHIBIT “B-1* (page 1 of 3)
Constraints Guidelines
for Fee-Owned Transmission Rights-of-Way
In support of Secondary Land Use Policy
January 34, 2007

The guidelines below aie o implement the new poliny on Secondary Land Uss declarsd
by Southern California Edison (SCE) in March 2006. That new policy declares that
beeause the primary purpose and use of SCE's transmission rights-of-way (ROW) ate for
the safe construction, operation and maintenance of SCE’s slectric trausmission system,
new secondary land vses will, in general, not be allowed, No new agreements for high-
irdensity uses of the ROW will be entered into. Unlike prior practice, SCE will no longer
actively market Hs tights-ofeway for secondary uses,

However, on a case-by-cise busis, SCE will consider exceptions to this prohibition and
may agree to licenses for low-intensity sccondaty uses of its fee-owned ROW* that ate
compatible with these primaty putposes and do not impase unaceeptable burdens on
SCE’s ability to maintain and operate its curtent facilitics and that do not interfere with-
any futire operating facility needs. Exarnpler of possible low-irdensity green or passive
recreational nses inchude greenbelts; horticultnzal/agricultural; parks: horseback riding
traily; and hiking snd non-motorized biling trails. On an even less frequent basis, in
eerlain circumstances, additional low-intensity uses such as shori-term overfiow parking
lots and equestrian stables may be permitied. In no case, however, will permanent or

- mefallic structures be permitted.

In addition to the foregoing general guidance, any proposed low-intensity secondary land
use must gaiisfy the following criteria:

s SCE's access to ils property and facilities must be maintained and carmot be
encumbered, in order to ensare SCE’s access for system operations, maintenance,
and emergency Tesponse.

&« Adequate clearance arcund SCE fowers and poles shall be mainiained:

o 100-foot radius from tower footings
o 10-foot radins around anchors/guy wires, tubular steel and wood poles

»  Whatever other clearances are specified in fhis document, in o1l cases adequate
wlearance from overhead Enes (conductors) fo the ground conforming to General
Order (GO) 95 of the Californda Public Utilities Comnission, as the same may be
revised from fitme to time, shall be provided. ,

e Access roads must be fully available to SCE, with a mininmm of 16 feef usable
width and capable of supporting 40-ion, three-axle tracks:

o All curves shall have a radins of not less than 50 feet mensured at the
ngide edge of the usable road surfacs

1 8CH*s rights in many of its rights-of-way are ouly by eassment, granted by « thivd-party property owner.
“The terms of such sasomant restict the undedying fes owner md requirs SCE's written sonsentto fhe
waivar or modification of any of such restrictions. SCB does nof faver sscondary uses of gasament righfs-
ofway becawse of the difficulty of controlling and terminating such naes.



EXHIBIT “B-1” (page 2 of 3)

o Mauximum cross slope for sll access xoads shall not exceed 2% and shall
slope to the inside

There are restrictions on wnderground facilities, such as irrigations systems, with
arty proposed facility required to have a minimum cover of three feet from the fop
of the facility and be #ble to withstand a gross load of 40 tons.
Structures ave not allowed, and other restrictions imposed on specific uses may
differ depending on the operating voltage of the slectric lines in question.
However, portable tratlers and the like that can be easily and quickly removed
from the site without the aid of special equipment may be permitted, In the case of
permitied equesitian stables, the parmittee may install facilities constructed
primarily of treated wood, In the case of permitted patks, the permittes may
install landscaping, trails, benches or other forms of seating, snd children’s
climbing structures provided the same are construed primarily of non-metallic
substances and are consistent with required line clearances, Beckstops or other
metal structures may not be vsed in the ROW even: in otherwise approved parks. -
Additional technical requircments and prohibitions may apply und will be
assessedt in discussions with SCE
Flammable substances are not allowed on SCE rights-of-way.
Shirubg and irees maintained in the right-of-way may not exceed & 15-foot
maximmm height mature growth and shall be subject to species Hmitations
speeified by SCE. 8CE may change acceptable species designations from thme to
time by SCE upon 90 days’ notice.
As used in SCE’s new Secondary Lund Use policy, “equesirian stables” shall
Terfer to facilities operated for the domiciling and care of horses. All boarding
agreements naust authorize the stables operator and SCE to remove horses without
notice should emergency circmmnstances require, and agreements by the horse
owner and stables operator to defand, indetnnify, and hold SCE harmless should
such occur, When stables are permifted, the same shall be only in right-of-way
{hat conneets to existing parks, trails, or other open space of at least five aares, or
the adjoining area is zoned for cquestiian activities,
Tzails, other than those utilizing the existing wlity access road, may run
longitudinaily slong the right-of-way, provided the permitted proximity to the
“drip line” shall be at SCE’s discretion depending on eircumstances. Trails
crossing the ROW af angles less than 90 degrees may be permiitied, again at
SCE's discretion. The greater clearances around tower footings and dead-end
towers shall be as specified herein ghall continge to govern,
Because they are inconsistent with SCE’s primary operating needs, creating
wetlands or other sensitive natural habitat, vepetation, or related natural plant
aregs within SCE's right-of-way is not allowed.
Trespass discouragers (2,2, “anfi-climbing guards™) must be installed if desmed
necessary by SCE on all existing and future towers. Work will be done by SCB
and all costs will be paid in advance by the project proponent or developer,
Permitted low-intensity secondary land vses will be authorized by means of &
license agreernont only, for a term not {o exveed five years, and terminable at will
by SCE on 30 days” notice for no cause required.
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Thig document is intended only {0 provide general guidance, and is by ro means an
exhavsiive statement of the requitements that will govern sny secondary land use to
which SCE may agree. In particular circumstances, more-restrictive constraints than
those set out sbove may be reguired. It is essential and most productive for all involved
parties to contact SCE as soon as possible in the project concept stage and prior even to
preparing proposed plans. SCE must approve any proposed project design and
sonstruction plans in weiting before the projett can proceed to negotiation of # Hoense
agresment. Depending on the nature and scope of the project, SCE may require fees to be

- paid {0 cover the costs of planning, research, calculations of the “sag” of the overhead
eloctrieal conductors, and other projectrelated costs. In addition, a license or consent
agreement and related fee will be requited for any secondary use. All datails and
questions can be addressed during the project concept and approval process,
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EXHIBIT “B-2”

Rivers & Mountains Conservancy (RMC) State Funded (Proposition 40, 50 , 84 and other such
applicable funding sources) Projects Proposed on S8CE's Slie

PROCESS AND PLAN 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 SCE's Secondary Land Use Policy (low intensity uses only) and Constraints
Guidelines.

2. SCE verification of Site availability.

3. If the Site is available, SCE fo provide City of Los Alamitos an Application for Use and
estimated processing fee to commence review process (SCE review fo include electrical
conductor clearance evaluations, as reguired).

4. City of Los Alamitos provides to SCE: (i) the completed Application, (i) RMC funding
approval, and (iii) four (4) copies of a conceptual plan depicting City of Los Alamitos
proposed project.

5. SCE shall conduct a review of the conceptual plan, meet with City of Los Alamitos and
provide comments for developing preliminary site plans in accordance with SCE's
operational requirementis and constraints guidelines.

6. City of Los Alamitos shall submit preliminary site plans to comply with SCE’s requiremenis
and guidelines. Preliminary site plans must clearly identify and plot:

A. SCE property lines and easemants

B. All 8CE structures

C. All SCE clearances which comply with SCE Constraints Guidelines
D, All proposed improvemenis

Note: Proposed use must not have open space requirements that can impose additional
requirements on the Site or prohibit or limit SCE’s ability to construct and install additional
facilities on the Site. No environmental mitigation is permitted on SCE’s Site. No
waterways, creeks, or rivers are to be proposed on SCE's Site.

7. Subsequent to SCE’s raviews and approval of the prefiminary site plans, SCE shall provide
the Agreement to the Cify of Los Alamitos. The Agreement term would be siructured based
upon state funding requirements, with a maximum ferm of twenty five (25) years.

8. Subsequent to the City of Los Alamitos securing all required land entitlements, as
referenced in Article 4.2 of the Agreement, SCE will prepare and file an application with the
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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 of the CPUC order by SCE and the City of Los Alamitos,
pursuant to Article 1.2 of the Agreement, the City of Los Alamitos will submit final
construction plans for SCE's review and approval, in accordance with Article 5 of the
Agreement,

All correspondence shall be submitted to:

Southern California Edison
Real Properties

Land Management, Metro
2131 Walnut Grove Avenue
G.0.3, 2™ Fioor
Rosemead, CA 91770

Attention. Betly Perez
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EXHIBIT “B-3”

Anplication o Use SCE Site & RMC Approva! Verfication of Funding (Proposiiion 40, 50, 84
and other such applicable funding sources)

Name of Requestor:  City of Los Alamitos

Point of Contact on Project: Deborah Enos (WCA PM) and Dave Hunt (City Engineer)
denos@wea.ca.goy Dhunt(@ci.los-alamitos.ca.us

Funded by: Rivers and Mountains Conservancy Grant s it under Proposition 40, 50, 84 and other
such applicable funding sources? __Yes

Project Name: Covote Creek Los Alamitos Improvement Project

Project site is bounded by Cerritos Ave, 605 Freeway, Coyote Creek Channel, and
Los Alamifos Changne!l in the City of Los Alamitos (33.808085,-118.077922)

Location of the Site:

In order for SCE to process this request, Requestor must obtain approval from San Gabriel Rivers
and Mountains Conversancy to ensure that this project falls within Proposition 40, 50 and other such
applicable funding source programs.

Submitted By Approved By:
Jef¥ Stewart
Requestor Rivers & Mountains Conservancy

Valorie Shatynski, Interim Executive Officer

Requestor Signature RMC Title
City Manager, Los Afamitos

Requestor Title Date
Date

Please use the attached Constraints Guidelines and Process & Plan Checklist in the development of
your proposed project. Your project must comply with the ali SCE reguirements.

SCE will provide requestor an estimated processing fee amount. In order to process this request,
reguestor undarstands that a check for payment of the processing fee must be made payable to
Southern California Edison Company (SCE} prior to SCE reviewing plans.

The processing fee Is based upon the scope and complexity of the proposed project the number of
reviews required.
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EXHIBIT “C”

EMF Information
Understanding EMF: Electric Magnetic Fields

Reaching over to tum off the electric clock, relaxing in front of the television or making
breakfast- eleciric and magnetic fields, or EMF, are present throughout our environment.

Electric and magnetic fields are a natural consequence of our use of elactricity.
Whenever an elsctric charge or current Is present- either natural or manmade-fields of electric
and magnetic force occur. The earth itself has an Intense magnetic field. Think about the
natural relationship 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 organisms-including humans.

Manmade fields surround any wire that is carrying electricity, including household wiring,
slectrical appliances, and ransmission lines. These are called power frequency electric and
magnetic fields because they are created from manmade electricity. The electric current from
manmade fields is much weaker than the slectric current that naturally flows through our body
oo weak {o be felt.

In the past few years, there has been an increasing amount of public attention focused
on the subject of power frequency electric and magnetic fields, even though the subject has
been under the scrutiny of researchers since the sarly 1970s. However, while progress has
been made and we've learned a lot, more research is necessary to determine whether these
fields are a health hazard. The neoded research is being done by the California Department of
Health Services and leading state and national research institutions.

ELECTRIC FIELDS. Electtic pressure on a wire, or voitage, produces an electrical field
around the wire carrying the electricity. By plugging an ordinary lamp into an electrical outlet,
veltage 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 field is the force produced by current, or the flow, of
electricily through a wire. For example, when you switch a lamp on, current flows through the
cord and this movement of electricity creates a magnetic fleld. There is no magnetic field when
the lamp is turned off. The strength of magnetic fields is measured in gauss. Since a gauss is
such a large unit of measure, you will see magnetic fields reported in units or milliGauss (mG) (1
gauss = 1000 milliGauss).

HOW STRONG ARE THEY? The strength of both electric and magnetic fields
diminishies quickly as you move away from the electrical object, just like the heat and light from
a candle falls off with distance. in addition to distance, trees, buildings and most other objects
shield the glectric figld, but have no effect on the magnetic field.
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As a rule, household appliances and wiring create magnetic fields higher than or equal
to those typically found near power lines, 1n any situation, exposure to electric and magnetic
fields may depend on the source, the distance from you to the source, and the {ime spent near
the source.

ARE 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 not a health hazard exists, However, current
scientific data about electric and magnetic fields is inconsistent. Some studies report a
relationship between residential and occupational exposure to EMF and an elevated risk of
various cancers while other studies, equally well done, do not find this relationship.

Coverage by local newspapers, magazines and major television networks have
generated stories on the possible health risk from exposure to EMF from electric power lines
and eiectrical appliances. Some of the media coverage referred to research studies that
reported an increass in cancer, especially childhood cancer, for people living near powaer lines.

You may want to measure the level of electric or magnetic fields in your home. However,
we do not know how fo interpret the readings to determine any potential health impacts. There
is no safe or unsafe level of electric or magnetic fields established and agreed upon by health
scientists. Because of this, measurements in your home cannot be compared to any kind of
benchrnark level to determine a degree of safety. At a customer's request, Edison wili provide
magnetic field readings.

WHAT 1S EDISON DOING? At Edison, we undersiand the public’s concern about EMF
at home, at work and around powsr lines. First and foremost is our commitment fo providing
reasonably-priced electricity fo our customers in a safe, reliable and environmentally sound
manner. That's why Edison is pursuing an integrated research approach that:

s Provides Funding for Research Studies - Edison has joined with other agencies to
provide funding to leading universifies for research and direct funding to outside
laboratories.

s Participates in Joint Studies - Edison is currently particlpating with the California Public
Litllities Commission and the California Department of Health Services to determire a
range of options to reduce EMF from electric utllity faciilties.

s Conducts Research Within Edison - We are reviewing the designs of our transmission
lines, substations and other facilities should a health hazard he found. We are also trying
to determine the effect EMF has on our electrical workers.

« HKeeps Cyrrent on All Literature and Research Studies - We continually monitor current
studies on the issue and participate in national and international seminars to review the
results of ongoeing research.

OUR COMMITMENT. If future research shows that electric and magnetic fields
associated with sleclricity are a heslth hazard, we will take every reascnable action necessary
to protect our customers and employees.

To date, the scientific literature is not convinging enough to justify expensive measures
to reduce electric or magnetic fields. In the meantime, there are guesticns that need 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 fieids from electric facilities.

Since more research is needed to resolve this controversy, we will continue to support
studles, and encourage outside agencies and governmental bodies to do the same.

Edison will continue fo provide the most up-io-date information and services avail- able
to custemers, employees, legislators, local governments and public inferest groups about EMF,

MAGNETIC FIELDS AT HOME,
(Measurements are in millGauss)
1.2 12 39 1.2 12 3¢
Microwave Oven Clothes Washer
750 40 1 8 2 0.1
to to o o o to
2,000 80 8 8 2 0.1
Electric Range Fluorescent Lamp
60 4 0.1 400 5 0.1
to o fo to to to
2,000 40 1 4,000 20 3
Hair Dryer Television

80 4 0.1 25 0.4 0.1
o fo o fo o to
20,000 70 3 500 20 2
1.2 12 39 1.2 12 30

MAGNETIC FIELDS CUTSIDE,

Distribution Lines
110 80 mG
Under the Line

Transmission Lines
5 to 300 mG
Uneder the Line

More detailed information about EMF is contained in a brochure called "Questions &
Answers about EMF.” To receive a free copy and to find out about other free services Edison
provides, Including EMF testing and workshops, contact the EMF Education Center at (800)
200-45CE.

EDISON'S POLICY ON ELECTRIC AND MAGNETIC FIELDS. After many years of
research, scientists have not found that exposure to powerfrequency electric and magnestic
fislds (EMF) causes disease in humans. Research on this fopic Is continuing.

We are aware that some membets of the public are concerned about the potential haalth
effects of power-frequency electric and magnetic fieids. We recognize and take seriously our
responsibllities to help resolve these concerns. Reslizing that we need io better understand
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electric and magnetic fields and respond to the current uncertainty, we believe Edison’s
responsiblities are to:

®

Provide balanced, accurate information to our employees, customers, and public
agencies, including providing EMF measurements and consultation to our customers
upon request.

Support existing research programs at the California Department of Health Services and
National Institute of Environmental Health Sciences fo resolve the key scientific
guestions about EMF,

Conduct research to develop and evaluate no- and low-cost designs for reducing fislds
from electric ulility facilities.

Take appropriate no- and low-cost steps to minimize field expasures from new facilities
and continue to consult and advise our customers with respect to existing facilities.

Research and evaluate occupational health implications and provide employses who
work near energized equipment with timely, accurate information about field exposure in
their work environment.

Asgsist the California Department of Health Services, the California Public Utilities
Commission, and other appropriate local, state, and federal governmental bodies to
provide reascnable, uniform regulatory guidance.
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City of Los Alamitos

Agenda Report July 18, 2011

Discussion Item Item No: 8D
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
Katella Avenue to Allow 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
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
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
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 Apariment 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.

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.




Background

In March 2004, the Cypress City Council approved the proposed Cottonwood Christian
Center Inc., ("Cottonwood") project to construct a seven building, 485,000 square foot
church campus and three parking structures on a 31.07 acre parcei of land located 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 Los 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 will be modified in a
number of ways. The existing driveway off Katella Avenue into Arrowhead
Products will be eliminated, and the signal mast relocated easterly to serve the
new alignment of Lexington Drive north of Katella Avenue. The signal shall
continue to operate in the current split-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 shall be provided. Traffic northbound on Lexington Drive, south of
Katella Avenue, may turn right from the curb lane, and turn left or continue
through this intersection from the center lane. Traffic southbound on Lexington
Drive approaching this intersection may turn right or left onto Katella 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 Plans.

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 scuthbound traffic to trave! 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 staff met with the City of Cypress. Cypress indicated preliminary agreement to the
change on the following conditions:

1) The City of Los Alamitos send a letier 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 Katella 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 Katella Ave to Denni Street and the northbound Lexington
Drive left-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 foliowing:

Northbound Lexington Drive from Katella to Denni Street:
¢ Not exceed 175 vehicles for the weekday peak “am” hour and
e Not exceed 250 vehicles for the weekday peak “pm” hour.

Northbound left turn vehicles from Lexington Drive onto Cerritos Drive:
e Not exceed 440 vehicles during weekday peak “am” hour and
s Not exceed 520 vehicles 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 Street”. 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 @ Lexington Dr. and Katella Ave.
July 18, 2011
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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
allowing 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 Path 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 install a signal at the Church’s expense at Katella
Avenue and Enterprise Drive.

Arrowhead Products

City staff met with Ray Evans, Plant Engineer/Facilites Manager at Arrowhead
Products. He said the President, himself, and the staff would very much like the change
{o allow southbound Lexington Drive f{raffic {o 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 left-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 Katelia Avenue intersection, it
would be appropriate to direct the City Manager o sign the attached letters to the City of
Cypress, Cottonwood Christian Church and Arrowhead products o obtain the
necessary approvals to amend the three-way agreements.

Intersection Madification @ Lexington Dr. and Katella Ave.
July 18, 2011
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Prepared By: Approved By

- :‘j. )/fm{
David L Hunt, PE J .- L. Stewart
City Engineer ity Manager
Reviewed By:

= o,

Steven Mendoza
Community Development Director

Atfachments: 1) Setllement and Mutual Release Agreement
2)  Memorandum of Construction License Agreement
3} City of Cypress, Department of Public Works, Median Improvements on Katella
Avenue West of Siboney Street, Project No. 2008-XX
4)  Draft letter to the City of Cypress and Coltonwood Church
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SETTLEMENT AND MUTUAL RELEASE AGREEMENT

This Settlement and Mufual Release ‘Apgreeiment (“Agreement"), dated for

reference purposes July 12, 2004, is entered into by and among Cottoriwood Christian Center,
Inc., a California non-profit religious corporation ("Cottonwood"), the City of Cypress, a charter

city and municipal corporation ("Cypress"), and the City of Los Alamitos, a charter city and

municipal corporation ("Los Alamitos"). Cottonwood, Cypress, 'and Los Alamitos are
sometimes referred to in this Agreement in_dividuaily' as & "Party" and collectively as the
"Parties." ' o :

RECITALS .

A, Cottonwood. is the owner of an appfoxhnate 31.07 acre parcel of land
located on a portion of the Cypress Golf Course at the northeast corner of Katella Avenue and

Lexington Drive, the legal description of which is set forth on Exhibit "B," attached hereto and .

incorporated herein by this reference (the "New Cottonwood Property"), and has entered into an

agreement, dated as.of February 24, 2003 (the "Cattonwood/Cypress Agreement"), to sell to

Cypress an approximate 18 acre parcel of land on the northwest corner of Walker Street and.

Katella Avenue (the "Old Cottonwood Property").

B Cottonw;ood plans to construct a new church campus on the New
Cottonwood Property consisting of seven buildings, totaling approximately 495,000 square feet,
and three parking structures known as the Cottonwood Christian Center Project (the

"Cottonwood Project”). On or about January 12, 2004, Cy'press prepared an initial study/drafy

mitigated negative declaration for the Project and circulated it with a notice of mtent to adopt a
mitigated negative declaration dated January 12, 2004, Cottonwood submitted ‘various

applications to Cypress in order to obtain the necessary . approval(s) to build the Cottonwood
Project. o . ‘

C. On March8, 2004, the Cypress City Council voted -to approve the
Cottonweod Project by, among other things, taking the following actions: (1) adopting Resolution
No. 5742 which approved the Mitigated Negative Declaration/Mitigation Monitoring Program,
Conditional Use Permit No. 2003-03, Design Review Committee Permit No. 2003-02,- and
Tentative Parcel Map No. 2003-138, and (ii) approved for first reading Ordinance No. 1053 for
Development Agreement No. 2003-01 and Ordinance No. 1054 for Specific Plan Amendment
2003-01 (each such Ordinance was adopted, following a second reading, on March 22, 2004 and
became effective April 22, 2004; and all of the foregoing approvals are hereinafier collectively
referred to as the "Cypress Approvals"), _ '

D.- 'On or about March 30, 2004, Los Alamitos filed 'a Verified Petition for

- Writ of Mandate and Complaint for Declaratory and Injunctive Relief against Cypress asserting

causes of action arising out of and related to the Cottoniwood Project and the Cypress Approvals

in Orange County Superior Court, Case No. 04CC00136 (the "Los Alamitos Petition"). The
Los Alamitos Petition named Cottenwood as a rea] party in interest. o

E.  In the interest of settlement and consistent with ‘the terms of this
Agreement, the Parties have agreed to cooperate to develop the New Cottonwood Property ina
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manner consistent with the traffic improvement plan ("Traffic Improvement Plan"), depicted on
Exhibit "A" attached hereto and incorporated herein by this reference. o -

F. The Parties have agreed to use this Agreement to achieve a full and complete
resolution of all claims asserted by Los Alamitos in the Los Alamitos Petition and to eliminate,
to the fullest extent possible, any further governmental impediments to the development of the
Cottonwood Project. - ' _

NOW, THEREFORE, in full consideration of the terms set forth below, the

Parties agrée as follows:

 AGREEMENT .

1. RECITALS INCORPORATED

Agreement.

2. LEXINGTON DRIVE EXTENSION

(a) H the Cottonwood Project is pursued and constructed, Cottonwood
and/or Cypress will cause to be constructed, at no cost or expense to Los Alamiitos, an extension
of Lexington Drive in substantial conformance with the Traffic Improvement Plan (the
"Lexington Extension"). The Lexington Extension shall be completed before the first certificate
of occupancy is issued for the Cottonwood Project. o

()  Cypress aéknowiedges’ that the allocation of the costs. of

constructing the Lexington Extension is one of the terms of the entitiements for the development
of the New Cottonwood Property that will have to be resolved to Cottonwood's satisfaction asa

condition of Cottonwood's obligation to close the sale of the Old Cottonwood Property, which

acknowledgment by Cypress shall not be deemed to be a commitment or agreement by either
Party regarding allocation of construction costs of the Lexington Extension; '

, . (g} Cypréss further aclimowledges that cons'ttﬁction of the Lexington
Extension will require the corisents of the owner of the property immediately west of the New
Cottonwood Property and of the owner of the race track property immediately north of the New

Cottonwood Property. Cypress agrees that, in-addition to any other conditions of closing

provided for in the Cottonwood/Cypress Agreement, Cottonwood's obligation to close the sale of
the Old Cottonwood Property shall be conditioned on the granting of such consents on terms and
conditions acceptable to Cottonwood in its sole and unfettered discretion. ‘

(d)  While Cypress and/or Cottonwood have agreed to construct the
Lexington Extension, at no cost or.expense to Los Alamitos, Los Alamitos has agreed to discuss,

in good faith, the possibility of contributing toward the cost of such extension. This Agreement,-

however, is not conditioned in any way on the Parties reaching any understanding or agreernent
concerning Los Alamitos' contribution to such costs, and the failure of the Parties to reach an
agreement shall not diminish or impair the rights of any Party under this Agreement in any way.
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(¢)  Los Alamitos shall be solely responsible for the costs of
maintenance and operation of the traffic signal at Katella Avenue and Lexington Drive. ‘

3. MODIFICATION OF COTTONWOOD'S PLANS REGARDING
| ENTERPRISEDRIVE R |

Cypress and Cottonwood will abanden the previously contemplated eastbound
left tum lane from eastbound Katella Avenue onto northbound _Enterprise Drive, the
contemplated southbound. left tum lane from. southbound Enterprise Drive onto eastbound
Katella Avenue, and the contemplated traffic signal at Enterprise Drive, Instead, Cypress and/or

Cottonwood will cause the extension of Enterprise Drive to be constructed, at no cost or expense

to Los  Alamitos, in- substantial conformance with the Traffic Improvement Plan. Such
improvements shall be completed before the first certificate of occupancy is issued for the
Cottonwood Project. s : o '

4.  ADDITION OF COTTONWOOD WAY |

@ In order to accommodate onsite traffic circulation, and in part to
compensate for the elimination of an eastbound left turn lane and a signal at Enterprise Drive,

Los Alamitos will permit, and Cottonwood will cause to be constructed, at no cost or expenseto -

Los Alamitos and Cypress, 2 new entry point on or from Katella Avenue to the New Cottonwood
Property, to be designated Cottonwood Way. Cottonwood Way will be configured in substantial
conformance with the Traffic Improvement Plan, including a pedestrian crosswalk at the
intersection of Katella Avenue. Such improvements shall be completed before the first
certificate of occupancy is issued for the Cottonwood Project. .

- (b}  The signal at the intersection of Cottonwood Way and Katella

Avenue shall be a demand/response signal and will be synchronized within the Katella Avenue

Smart Street paramieters such that it is coordinated with the traffic signalization patterns at the

- intersection of Lexington Avenue and Katella Avenue. Cypress shall be solely responsible for

the costs of maintenance and operation of the traffic signal at Katella Avenue and Cottonwood
Way. : ' o ' '

5. COMMUNITY PARK

The Parties acknowledge that Cypress has previously .' prepared .2 conceptual
master plan for the redevelopment of the Los Alamitos Race Track & Golf Course Project Area
(the “LART") which includes the possible construction of a 24-acre community park.

Los Alamitos and Cypress agree that it may be beneficial to both communities to have this -

possible public park in the general vicinity of the New Cottonwood Property. To that end,
Cypress and Los Alamitos agree to discuss, in good faith, the possible joint development of such
a community park. This Agreement, however, is not conditioned in any way on Cypress and
Los Alamitos reaching any understanding or. agreement concerning such park, and the fajlure of
Cypress and Los Alamitos to reach agreement shall not diminish or impair any Party's rights

under this Agreement in.any way.
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6. CEQA REVIEW

Parties acknowledge and agree that if any further analysis or action is required under CEQA
regarding the Cottonwood Project, Cypress shall act, at no cost or expense to Los Alamitos, as
the “lead agency™ in connection with such CEQA analysis or action, if any. :

(b)  Los Alamitos specifically agreés_ that the Cottonwood Project, as
further delineated by the Traffic Improvement Plan, adequately addresses all of the concerns it

has raised, whether based on CEQA or otherwise, and acknowledges that whatever .

-environmental issues that were or are raised by the Cottonwood Project have been adequately
mitigated by the conditions of approval adopted by Cypress on March 8, 2004 (the "Conditions
of Approval"), as further delineated in the Traffic Improvement Plan: Accordingly, Los
Alamitos covenants and agrees that it will not further challenge, participate in any challenge, join
in any challenge, financially contribute to any challenge; nor will the law firm acting as the Los
Alamitos City Attorney accept any engagement that would involve a further challenge to, the
Cypress Approvals, as further delineated in the Traffic Improvement Pldn, on the basis of CEQA
or on any other grounds.’ Nothing herein, however, shall limit or impair any Party’s’ ability to
~ enforce the terms of this Agreement, ‘ ‘ - :

7. NOTICE REGARDING DEVELOPMENT OF ADJACENT
~ PROPERTIES \ |

Cypress agrees that, in the event an application f‘or'a_discretionaxy land use
entitlement is timely submitted and deemed complete to develop any property located within the
LART, and to the extent that such application requires the giving of written notice to property
owners within 300 feet of the property that is the subject of the application, Cypress will also

give written notice, in the manner prescribed by law and current Cypress municipal practice, to
the owners of the residential properties located in the areas east of Lexington Drive commeonly
known as the “New Dutch Haven” and “Carrier Row” neighborhoods. Cypress-shall notify Los
Alamitos not later than two (2) business days in advance of the time that Cypress is required to

give notice to the owners of such residential properties,
with mailing labels for this purpose, The obligation of Cypress to give the additional notice set

forth herein shall not arise until after Los Alamitos has provided Cypress with the necessary

mailing labels. Nothing herein will create any obligation to provide any additional notice with

respect to this Agreement, the Coftonwood Project, or the implementation of anyof the terms.

and conditions of this Agreement, including implementation of the Traffic Improvement Plan, )

8, PERMITS FOR COTTONWOOD PROJECT AND TRAFFIC
IMPROVEMENT PLAN . L ,

(2) Los Alamitos acknowledges that Cottonwood will need to obtain

certain permits and approvals from Los Alamitos to construct some of the ‘improvements
contemplated by the Cottonwood Project, and that either Cypress or Cottonwood -will also need
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certain permits and approvals from Los Alamitos to implement the Traffic Improvement Plan.
These permits and approvals may include, without’ limitation, construction easements,
encroachment permits, grading and building permits relating to the design and construction, or
modification, of the Lexington Extension, Cottonwood Way, and the extension of ‘Enterprise

Drive, together with related intersection, drainage, and pedestrian improvements.

(b) = Los Alamitos acknowledges and agrees that these approvals and

entitlements are ministerial in law and will be issued or approved without need for public hearing
or discretionary review. With respect to the approval of ministerial permits, Los Alamitos agrees
to igsue the same not later than two (2) business days following submittal of a request for the
same. With respect to the processing of plan check reviews, Los Alamitos agrees to complete
such reviews within ten (10) business days following submittal of a request for the same.

(). To the extent that any needed permits, approvals, or entitlements

are not ministerial in law, Los Alamitos and its staff agree to cooperate in good faith with

Cottonwood and/or Cypress in obtaining issuance of the same, and will, to the fullest extent

allowed by law, expedite the processing of any such permits, approvals, or entitlements, and will,
if required, support and recommend to the appropriate legislative body(ies) the issuance of any
such permits, approvals, or entitlemients, : T ' _ '

9.  CONDITIONS OF APPROVAL

Cypress and -Cottonwoodiacknowledge that to the extent there may be conflicts
between the terms of this Agreement and the terms of the Cottonwood Project’s Conditions of
Approval, the terms of this Agreement shall control, : :

10.  COOPERATION BETWEEN CYPRESS AND LOS ALAMITOS
REGARDING TRAFFIC FLOWS ON LEXINGTON

(8)  Cypress and Los Alamitos both are committed to minimizing traffic

in residential neighborhoods as a result of the construction of the Lexington Extension. To that
end, within sixty (60) days of the effective date of this Agreement, Cypress and Los Alamitos
agree to jointly fund (with each city paying one-half of such cost) and complete a traffic
monitoring program for weekday and Sundaytraffic (the “Existing Conditions Study”) under

terms and conditions jointly agreed to by the respective traffic engineers for these two:Parties;

(b) This Existing Conditions Study shall study, using a 24 hour .

directional machine technology, the following arterial segments:-

(i) - Lexington Drive between Cerritos Avenue and the former |

raihfoad right-of-way; and
- Street: and

(i)  Cerritos Avenue between Denni Street and Moody Street;
and : o ‘ _
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(iv) . Denni Street between Cerritos Avenue and Ball Road. |

(c)  This Existing Conditions Study shall also study weekday “a.m.” and

* “pam.” peak hour, and Sunday peak hour tumning movement counts, including an Intersection

Capacity Utilization (“ICU”} analysis, for the intersections of Cerritos Avenue at Lexmgton
Drive/Denni Street and Cerritos Avenue at Bloomfield Avenue. ‘

(d) Twelve (12} months after Cottonwood is issued its first certificate
of occupancy, Cypress and Los Alamitos shall jointly fund (with each city paying one-half of
such cost) and complete a “Post-Cottonwood Conditions Study,” which study shall consmt of an
up-date in the turning movement counts and an up-dated ICU analysis, all as required by Section
10(c), above, and peak hour turning movement counts and an ICU analysxs for the 1nte:sect10n of
Katella Avenue and Lexington Drive.

(e) Cypréss shall have the n‘ght, in- its sole and unfettered discretion and
at Cypress® sole cost and expense, to divert northbound through traffic from Lexingfon Drive
onto Cerritos Avenue if the Post-Cottonwood Conditions Study demonstrates that northbound
Lexington Drive to Denni Strect through vehicle trip counts for weekday peak “a.m.” traffic
exceeds 175 vehicles: provided, however, that, at the time of the installation of the traffic
diversion measures noted below, diversion of northbound left turn vehicles from Lexington

- Drive onto Cerritos Drive during the weekday peak “am.” hour will not, at that time, already
exceed 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.

(f)  Cypress shall 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-Cottonwood Conditions Study demonstrates that northbound
Lexington Drive to Denni Street through vehicle trip counts for weekday peak “p.m.” traffic
exceeds 250 vehicles; provided, however, that, at the time of the installation of the traffic
diversion measures noted below, diversion of northbound- left turn vehicles from Lexington
Drive onto Cerritos Drive during the weekday peak “p.m.” hour will not, at that time, already
exceed of 520 vehicles. Such traffic diversion measures, if installed, shall include, but-not be
limited to, modified stripping, pavement markings, signing, and fraffic sxgnal indicators at the
intersection of Ceiritos Avenue at Lexmgton Drive/Denni Street,

(g) Twelve (12) months following completion of the Post-Cottonwood

~ Conditions Study, Cypress and Los Alamitos agree to jointly 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 of Cerritos Avenue and Lexington Drive/Denni Street, which up-date shall be

repeated annually (there shall be no mid-year up-dates) thereaﬁer (the “Annual Post-Cottonwood
Conditions Up-Dates™). ‘ _ :

(h} Follomng the completxon of each Annual Post-Cottonwood
‘Conditions Up-Date, Los Alamitos shall have the right, upon written request, to require Cypress
to remove the traffic diversion measures authorized above, at Cypress’ sole cost and expense, in
the ¢vent that total northbound left tum vehicles from Lexington Drive onto Cerritos Drive
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during the weekday peak “a.m.” hour exceed 440 vehicles. Such removal shall be completed
within 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 to maintain such
traffic diversion measures and of the willingness of Cypress to fund such intersection
improvement measures as may be necessary to mairitain the same level of service (“LOS") as
will exist at the weekday peak “a.m.” 440 vehicle diversion level, then Los Alamitos agrees to
negotiate, in good faith, the retention of such diversion measures. This Agreement, however, is
not conditioned in any way on the Parties reaching any understanding or agreement concerning
Los Alamitos' willingness.to maintain traffic diversion messures in the event that any Annual
Post-Cottonwood Conditions Up-Date demonstrates that the total northbound left turn vehicles
from Lexington Drive onto Cerritos Drive during the weekday peak “a.m.” hour exceed 440
vehicles, and the failure of the Parties to reach an agreement on retention of such traffic
diversion measures shall not diminish or impair the right of Los Alamitos to require removal of
such traffic diversions measures in its sole and absolute discretion. - | T

(i)  Following the completion of - each Annual Post-Cottonwood
Conditions Up-Date, Los Alamitos shall have the right, upon written request, to require Cypress
to remove the traffic diversion measures authorized above, at Cypress' sole cost and expense, in
the event that total northbound left turn vehicles from Lexington Drive onto Cerritos Drive
during the weekday peak “p.m.” hour excead 520 vehicles, Such removal shall be completed -
within sixty (60) days of receipt of the writien request to do so from Los Alamitos; provided,
however, that should Cypress advise Los Alamitos, in writing, of its desire to maintain such
traffic diversion measures and of the willingness of Cypress to fund such intersection
improvement measures as may be necessary to maintain the same level of service (“LOS™) as
will exist at the weekday peak “p.m.” 520 vehicle diversion level, then Los Alamitos agrees to
negotiate, in good faith, the retention of such diversion measures: This Agreement, however, is
not conditioned in any way on the Parties reaching any understanding or agreement concerning
Los Alamitos' willingness to maintain traffic diversion measures in the event that any Annual
Post-Cottonwood Conditions Up-Date demonstrates that the tota] northbound left turn vehicles
from Leéxington Drive onto Cerritos Drive during the weekday peak “p.m.” hour exceed 520
vehicles, and the failure of the Parties to reach an agreement on retention of such traffic
diversion measures shall not diminish or impair the right of Los Alamitos to require removal of
such traffic diversions measures in its sole and absolute discretion. :

{5} Unless otherwise precluded by the TMA (as defined in paragraph
13}, nothing in this Section 10 shall prevent Los. Alamitos from commenting on or challenging
(administratively ‘or judicially) the traffic impacts of any proposed discretionary land use
approval within the LART, including, but not limited fo, commenting on or challenging
(administratively or judicially) whether any. pending discretionary land use approval watrants
construction of -additional lanes of traffic on Lexington Avenue north. of the former rail-road
right-of-way; provided, however, that if the- traffic analysis prepared for any pending
discretionary land use approval demonstrates that traffic resuiting from such approval or project
will not result in traffic diversion in excess of that specified in sub-sections (h) or (i), above, Los
Alamitos shall not demand or seek to compel (either administratively or Jjudicially) remova) of
any then-existing traffic diversion measures installed pursuant to this Section 10, if any, as a
condition of Cypress’ approval of any pending discretionary land use approval or project.
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11.  DISMISSAL OF LOS ALAMITOS' PETITION

Within five days of the Effective Date of this Agreement, Los Alamitos agrees to
dismiss the Los Alamitos Petition with prejudice, subject to the Court entering an order pursuant -
to California Code of Civil Procedure Section 664.6 (or other appropriate section) retaining -
jurisdiction to enforce, to the extent necessary, the terms and conditions of this Agreement. In
the event that this provision prevents Cottonwood from obtaining financing for the Cottonwood
Project on commercially reasonably terms, the Parties agree to discuss, in good faith, a possible
amendment 1o this Agreement to address alternative means of termindting the Los Alamitos
Petition. This Agreement, however, is. not conditioned in any way on the Parties reaching any
understanding or agreement concerning an amendment to this Agreement, and the fajlure of the
Parties to reach an agreement shall not diminish or impair the rights of any Party under this
Agreement in any way. ‘ : ‘ ‘ ‘ 4 o

12.  SURVIVAL OF COTTONWOQOD/CYPRESS AGREEMENT

Cottonwood and Cypress are parties to the Cottonwood/Cypress Agreement and
to a Settlement and Mutual Release Agreement, dated February 24, 2003, providing, among
other things, for the resolution of various disputes between Cottonwood and Cypress (the
"Cottonwood/Cypress _ Settlement _Apreement”).  Except for the modification of the
Cottonwood/Cypress Agreement provided for in Paragraph 2 above, Cypress and Cottonwood

agree that this Agreement is not intended to alter, amend or effect the Cottonwood/Cypress

Agreement or-the Cottonwood/Cypress Settlement Agreement in any way, and Cottonwood and

Cypress agree that except for such modification, the provisions. of the Cottonwood/Cypress
Agreement and the Cottonwood/Cypress Settlement Agreement shall survive, in their existing
form, despite the execution of this Agreement, o

13.  TRAFFIC MITIGATION FEES

. The Parties acknowledge and agree that Cottonwood shall have no obligation to
pay any traffic mitigation fee within the meaning of that certain Cypress Business & Professiona]
Center Traffic' Mitigation Agreement, by and between Los Alamitos and Cypress (among
others), dated August 20, 1990 ("TMA") as a resulf of the Cottonwood Project. Notwithstanding
the foregoing, by entering into this Agreement, neither Cypress nor Los Alamitos waive any
argument either city may have with respect to the TMA, the provisions of, obligations of, or
interpretations to be given to the TMA, or the enforceability (or lack thereof) of the TMA.

¥

14. MUTUAL RELEASES

Except as otherwise expressly provided in this Agreement, Cypress - and
Cottonwood, on the one hand, and Los Alamitos, on the other hand, for themselves, and for each
and all of their respective SUCCessors in interest, assigns, heirs, executors, agents, representatives,
consultants, transferees, predecessors, employees, affiliates, officers, -directors, - parthers, - co-
venturers, attorneys, insurers, administrators, and all others who may take any interest in the
matters 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 SUCCESSOTS,
together with any and all past and present employees, -agents (whether ostensible or actual),
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officers, directors, shareholders, partners, assignees, representatives, corisultants, attorneys,
insurers, accountants and servants from any and all claims, demands, damages, costs, attorneys’
fees, losses, rights, and causes of action of any character, nature, and kind, whether known or
unknown, suspected or unsuspected, matured or contingent, which Cottonwood and Cypress on
the one hand, and Los Alamitos on the other hand, now has. or hereafter may have against any
other Party by reason of any cause, occurrence, matter, or thing based upon the Los Alamitos

Petition, or any.cause of action that could have been asserted in the Los Alamitos Petition related -

to the Cottonwood Project and the Cypress Approvals ("Released Claims").
15.  WAIVER OF CIVIL CODE SECTION 1542

Except as set forth herein, it is the intention of the parties hereto that the foregoing
release shall be effective as a bar to all demands, liens, assignments, contracts, covenants,
actions, suits, causes of action, obligations, costs, expenses, attorneys’ fees, damages, losses,
claims, controversies, judgments, orders and liabilities of any character, nature and kind, known

or unknown, suspected or unsuspected based upon the Released Claims. In furtherance of this -

intention, Cypress, Cottonwood, and Los Alamitos expressly, knowingly, and voluntarily waive
(except as otherwise expressly provided for in this Agreement), to the fullest extent permitted by
law, all provisions, rights and benefits conferred upon them by the provisions of section 1542 of
the Califomia Civil Code, which provides as follows: ‘ B '

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

Cypress, Cottonwood, and Los Alamitos, expressly consent tha, with respect to the Released
‘Claims, this release shall be given full force and effect in accordance with each and all of its
express terms and provisions, relating to unknown and unsuspected claims, demands, causes of
action, if any, to the same effect as those terms and provisions relating to any other claims,
demands and causes of action hereinabove specified, :

Notwithstanding the foregdihg, nothing stated in Paragraph'14 or in  this

Paragraj:h 15 shall release or be deemed to release any of the Parties from its. executory

obligations arising expressly under this Agreement.

By initialing below, each Party has read and understén&s the nature and effect of-

the releases given herein and of the 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 in this regard. . o

Cotlonwood Cypress : Los Alamit
Inttials: . Initials: _ < Initials: : :
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officers, directors, shareholders, partners, assignees, representatives, consultants, attorneys,
insurers, accountants and servants from any and all claims, demands, damages, costs, attorneys’
fees, losses, rights, and causes of action of any character, nature, and kind, whether known or
unknown, suspected or unsuspected, matured or contingent, which Cottonwood and Cypress on
the one hand, and Los Alamitos on the other hand, now has or hereafter may have against any
other Party by reason of any:cause, occwrence, matter, -or thing based upon the Lds Alamitos
Petition, or any cause of action that could have been asserted in the Los Alamitos Petition related
to the Cottonwood Pro;ect and the Cypress Approvals (“B_e_ig@g_gg_gjwa_g“ng")

.1 5. WAIV ER OF CIVIL CODE SECTION 1542

Except as set f‘orth herein, it is the intention of the parties hereto that the foregomg
release shall be effective as a bar to all demands, lens, assignments, contracts, covenants,
actions, suits, causes of action, obligations, costs, expenses attorneys’ fees, damages, losses,
claims, controversies, judgments, orders and liabilities of any character, nature and kind, known
or unknown, suspected or unsuspected based upon the Released Claims. In furtherance of this
intention, Cypress, Cottonwood, and Los Alamitos expressly, knowingly, and voluntarily waive
(except as otherwise expressly provided for in this Agreement), to the fullest extent permitted by
law, all provisions, rights and benefits conferred upon them by the provzsmns of sectmn 1542 of |
the California Civil Code, which prov:des as follaws

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

Cypress, Cottonwood, and Los Alamitos, e xpressly c onsent that, with respect to the R eleased
Claims, this release shall be given full force and effect in accordance with each and all of its
express terms and prov:smns, relating to unknown and unsuspected claims, demands, causes of
action, if any, to the same effect as those terms and provisions relatmg to any othezr claims,

demands and causes of action hereinabove specified.

Notwithstanding the foregomg, nothing stated in Paragraph 14 or in this
Paragraph. 1’5 shall release or be deemed .to release any of the Parties from its executory
obligations 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 the 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 Iegal counsel in this regard. .

Cottonwaod o . Cypre.ss , Los Alamitos
initials: 7 initials: L initials: __ .
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officers, directors, shareholders, partners, assignees,. rep?esentatives, consultants, attorneys,
insurers, accountants and servants from any and all claims, demands, damages, costs, attorneys’

- fees, losses, rights, and causes of action of any character, nature, and kind, whether known or

unknown, suspected or unsuspected, matured or contingent, which Cottonwood and Cypress on
the one hand, and Los Alamitos on the other hand, now has or hereafter may have against any
other Party by reason of any cause, occurrence, matter, or thing based upon the Los Alamitos
Petition, or any cause of action that could have been asserted in the Los Alamitos Petition related
to the Cottonwood Project and the Cypress Approvals ("Released Claims™). o

15.  WAIVER OF CIVIL CODE SECTION 1842

‘ Except as set forth herein, it is the intention of the parties hereto that the foregoing
~ release shall be effective as a bar to all demands, liens, assignments, ‘contracts, covenants,
actions, suits, causes of action, obligations, costs, expenses, attorneys’ fees, damages, losses,
claims, controversies, judgments, orders and hLabilities of any character, nature and kind, known
or unknown, suspected or unsuspected based upon the Released Claims. In furtherance of this
intention, Cypress, Cottonwood, and Los Alamitos expressly, knowingly, and volunitarily waive
(except as otherwise expressly provided for in this Agreement), to the fullest extent permitted by
law, all provisions, rights and benefits conferred upon them by the provisions of section 1542 of
the California Civil Code, which provides as follows: : x

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

Cypress, Cottonwood, and Los Alamitos, expressly consent that, with respéct to the Released

Claims, this release shall be given full force and effect in accordance with each and all of its - -

express terms and provisions, relating to unkn_own_an'd- unsuspected claims, demands, causes. of
action, if any, to the same effect as those terms and provisions relating to any othér claims,
demands and caunses of action hereinabove specified. - ‘

Notwithstanding the foregoing, not}u'izg‘. sfa;e‘d‘ in Paragraph 14 or in this
Paragraph 15 shall release or be deemed to release any of the Partiés from its executory
obligations 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 the 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

Dot to consult legal counsel in this regard.

Cottonwoae Cypress- - " Los Alamitos
initials: initials: . Initiats:
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16, ACCORD AND SATISFACTION

This Agreement constitutes an accord and satisfaction as to all outstanding issues
between the Parties that arise from or are based on the Released Claims. S

7. LATER DISCOVERED FACTS

The Parties acknowledge that they may hereafter dis‘éoytf:r facts ‘differént from or
in addition to those they now know or believe to be true with respect to the claims, demands,

causes of action, obligations and liabilities that are the subject of the releases set' forth -

hereinabove, and the Parties expressly agree to assume the risk of the possible discovery of
additional or different facts, and agree that this Agreement shall be and remain effective in all
respects regardless of such additional or different facts, : - ,

- 18,  CHOICE OF FORUM AND APPLICABLE LAW

- The Parties agree that venue is proper in Orange County in 'any action brought
concerning this Agreement. The Parties further agree that any action ‘brought concerning this

Agreement shall be governed by the laws of the State of California.

19.  COMPROMISE OF DISPUTED CLAIMS

The Parties acknowledge that the Parties admit no liabiiity or responsibility to -
each other with respect to the Released Claims, The Parties specifically deny any such liability.

or responsibility. The Parties acknowledge that the pmniises, covenants and release set forth in
this Agreement are in consideration of a settlement and compremise. . ‘ .

20 ADDITIONAL REPRESENTATIONS AND WARRANTIES

Each Party represents and warrants to each other Party that it Has not assigned or
transferred or purported to assi gn or transfer to any person, firm, entity, or corporation any claim,

demand, right, damage, liability, debt, account, action, cause of action, or any other matter herein -

released or discharged, and they respectively have the full right and authority to enter into this
Agreement, The Parties agree to indemnify and hold one another harmiess against any claim,
demand, right, damage, debt, liability, account, action, cause of action, cost or expense, including
attorneys’ fees actually paid or incurred, arising out of or in connection with any such transfer or
assigranent or any such purported or claimed transfer or assignment in violation of this
representation and warranty. - : '

Each Party represents and warrants to each other Party' that it has the ability to
carry out the obligations assumed and promised hereunder, and is not presently aware of any

pending event which would, or could, hamper, hin.der,‘del-ay, or prevent its timely performance -

of said obligations.
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21 SUCCESSORS AND ASSIGNS

This Agreement, and all the,t.erms and._pfOVisions hereof, are for the benefit of
each of the Parties and shall be binding upon -and shall inure to the benefit of the Parties and their
respective successors and assigns, - '

22. ATTORNEYS'F EES

Each Party shall bear its own attorneys_ fees and costs in connection with the
Los Alamitos Petition and this Agreement. However, in the cvent any Party to this Agreement
commences atly legal proceeding concerning any aspect of this Agreement, including, but not
limited to, the interpretation or enforcement of any of its provisions, the prevailing party shall be
entitled to recover its expert witness fees, reasonable attorneys’ fees, and all other costs and
expenses incurred in connection with the action or proceeding. The "prevailing pairty" means the
party determined by the court to have most nearly prevailed, even if such party did not prevail in
all matters, not necessarily. the one in whose favor a judgment is rendered. If the court fails or

refuses to make a determination of the prevailing party, the party who is awarded. costs of suit

shall also be deemed to be the prevailing party for purposes of awarding attorneys” fees.
23.  SEVERABILITY o

Each of the Parties hereto acknowledges and agrees that the terms and conditions
of this Agreement are valid, binding, and enforceable as to it. In the event, however, that any
term, provision, covenant, or condition of this Agreement shall be declared invalid, void, or
unentforceable by a final judgment or other final judicial determination, such portion shall be

deemed severed from this Agreement, and the remaining parts shall remain in full force and |

unenforceable, the Parties hereto shall negotiate in good faith to modify this Agreement so as to
effect the original intent of the Parties hereto as closely as possible in an-acceptable and legally
enforceable manner in order that the transaction contemplated hereby may be effected to the full
extent possible. - ' : ' S ‘

24 SPECIFIC PERFORMANCE

The Parties expressly acknowledge ‘and agree that no ~adequate remedy is
available at law for breach of this Agreemient and. that, in addition to any other remedies
available, to the extent this Agreement continues in. existence, specific performance of this
Agreement may be ordered and/or a breach hereof may be enjoined, or both.

25, COUNTERPARTS

This Agreement may be executed in any' number of counterparts, each of w‘h.ich‘so

executed shall be deemed to be an original and such counterparts together shall constitute one -

and the same Agreement,
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2. SECTION HEADINGS

The captions, subject, section and paragraph headings in this Agreement are
included for convenience and reference only. They do not form a part hereof, and do not in any
way modify, interpret, or reflect the intent of the parties. Said headings shall not be used to

construe or interpret any provision of this Agreement. =

27.  RIGHT TO CONSULT WITH ATTORNEY. TERMS
UNDERSTOOD . . - T

The Parties acknowledge that each has read this Agreement; that each folly
understands his rights, privileges and duties under this Agreement; and that each enters into this
Agreement freely and voluntarily. Each Party further acknowledges that each has had the
opportunity to- consult with an attorney of his or her -choice to explain the terms of this
Agreement and the consequences of signing it. ‘ :

28. NO PRESUMPTION AGAINST PRAFTING PARTY

‘This Agreement and the provisions contained herein shéﬂ not be construed or
interpreted for or against any Party hereto because said Party drafied or caused the Party’s legal
. representative to draft any of its provisions. : o S

29.  WAIVER

The failure of any Party to enforce any provision of this Agreement shall not be
construed as a waiver of any such provision, nor shall such failure prevent such Party thereafier
from enforcing sach provision or any other provision of this Agreement. The rights and -
remedies granted ail Parties herein are cumnlative and the election of one right or remedy shall
not constitute a waiver of such Party’s right to assert all othet legal remedies available under this
Agreement or otherwise provided by law. L ‘

30.  FURTHER ACTS AND AMENDMENTS

Each Party to this Agreement agrees to perform all further acts and execute all
further documents necessary to carry out the intent and purposes of this Agreement. Each Paity
further agrees that no change(s) shall be made to the Traffic Improvement Plan without the prior
written consent of all Parties to this Agreement, which consent shall-not be unreasonably
withheld; provided, however, that no party to this' Agreement shall be required to consent to
changes to the Traffic Improvement Plan which would result in a substantial deviation from the
street alighment, extensions or connections, lane configuration, or number of lanes set forth in
such plan, ' ' - '

31, NOTICES

. 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 notice given by facsimile
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shall be deemed received on the next business day if such notice is received afier 5:00 p.m.
(recipient's time) or on a nonbusiness day); or (c) three business days after the same have been
‘deposited in a United States post office with first class or certified mail return receipt requested
postage prepaid and addressed to the Parties as set forth below; or (d) the next business day after
same have been deposited with a national ovemight delivery service reasonably approved by the
Parties (Federal Express, Overnite Express Parcel Service, and DHL WorldWide Express being
deemed approved by the Parties), postage prepaid, addressed to the Parties as set forth below
with next business day delivery guaranteed (or to such other address as-the Party to whom notice
is to be given may have furnished to the other in writing in accordance herewith):

- Ifto Cottonwood: Cottonwood Christian Center, Inc.
- © 3311 Sausalito Street
. Los Alamitos, California 90720 _
Attention: Pastor Bayless Conley
Phone:  (562) 493-4442
Fax: (562) 493-1963

With a copy to: Sheppard, Mullin, Richter & Hamipton LLP
o : - 650 Town Center Drive, 4th Floor.
Costa Mesa, California 92626-1925 -
‘Attention: R. Marshall Tanner, Esq. and
. Sean P. O'Connor, Esq.
Phone: (714) 513-5100

Fax: (714) 513-5130
Ifto Cypress: - . City of Cypress
o ‘ 3275 Orange Avenue
Cypress, CA 90630 ‘
Attention:  Jill Ingram-Guertin, City Clerk
Phone; (714) 229-6683 - ' '

Fax: - (714)229-6682
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With a copy to:

Aleshire & Wynder, LLP
18881.Von Karman _
Irvine, CA 92612 o |
- Attention:  William W. Wynder, Esqg. -~ -
Phone: (949) 223-1170 S
Fax: {549) 223-1180 .
and

. Rutan & Tucker, LLP

611 Anton Boulevard, Fourteenth Floor
Costa Mesa, California 92626-1931
Attention: = Dan Slater, Esq.

- Phome: (714)641-3437
" Fax: - (714) 546-9035 .

Ifto Los Alamitos:

With a copy to:

and

Community Development Department

City of Cypress .

5275 Orange Ave.
Cypress, CA 90630

~ Attention:  David Belmer
Phone: (714)229-6720

Fax: (714) 229~0154

City of Los Alamitos

3191 Katella Avenue

Los Alamites, California 90720
Attentioni: ~ Robert C, Dominguez
Phone: (562) 431-3538

| Fax: (562) 493-1255

Best, Best & Krieger, LL_P
5 Park Plaza, Suite 1500

Irvine, CA 92614 ‘

Attention:  Dean Derléth, Esq.
Phone; (949) 263-2600

Fax: (949) 260-0972

32.  NONDISCRIMINATION

Cypress, Cottonwood and  Los Alamitos

performance of this Agreement the

ORANGEDRIN 1894.1

y shall not discriminate a

~14-

¢ach covenants that in their respective
1 le against person or group of persons on
account of any impermissible classification inchiding but not limited to race, color,

religion,

e R



~,
Ny

gender, marital status, national origin, or ancestry, to the extent such discrimination violates
applicable law. ' _

33. ENTIRE AGREEMENT; AMENDMENT

- This Agreement supei'sedcs all prior negotiations and undefstan&ing of aﬁy"kind

with respect to the subject matter hereof between the Parties and contsing all the terms and
provisions of the agreement between the Parties with respect to the subject matter hereof. The
Parties acknowledge that there are no oral understandings, statements or stipulations between
any of them bearing upon the effect of thig Agreement which have not been incorporated herein,
No wavier, modification, amendment, discharge or change in the terms-of this Agreement shall
be valid unless the same is'in writing signed by .the Party against which the enforcement of such
waiver, modification, amendment, discharge or charge is- sought. This Agreement may ‘be

~amended by agreement of the Parties hereto by an instrument in writing signed by il the Parties |

after approval of such amendment by the governing boards of each Paﬁy hereto. .
IN WITNESS WHEREOF, the Parties hereto have each executed this Agreement

on the date indicated below, with the latest of the dates set next to the signatures of the Parties‘_

being the effective date of this Agreement (the "Effective Date™.
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COTTONWOOD CHRISTIAN CENTER, INC.

DATE: _'7”?"0/% | ':BY: %Z‘%

- PastorBalless Conley / o

APPROVED AS TO FORM: |
, RICHTER &

Attorneys for Cottonwood Christian Center

[Signatures Continued on Following Page]
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" CITY OF CYPRESS

Tim Keenan, Mayof

otz 720/ o fer

ATTEST:

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP .

BY:

[Signatures Continued on Following Page]
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. CITY OF LOS ALAMITOS

DATE:_7-16-0¢ By

ATTEST:

B Shann . \/&W

Susan Vanderpool City Clerk

APPROVED AS TO FORM:
BEST, BEST & KRIEGER.

Attomeys for the Czty of Los Aiarmtos

ORANGEADRD\ 1894.1 . -1 8-
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EXHIBIT “A”

IRAFFIC IMPROVEMENT PLAN

[SEE ATTACHED SHEETS | THROUGH 3]
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Naotes on Troftic inproveman! Mon:

1. hxiaginn Drive Infersection ot the Formes Unfon Pecific Raifroad iligln—oﬁaWay This new Intersection sholl ba o fwr—way
configuration, allowing through tratfic on Laxington Drive, north- and southbound, it 2-lune configuration {one fravel ldne in each
direction). Tum pockeis shall be provided on Lexington Drive for southbowid left tums, ond northbound right Kims, Inte the Cottarwood

- Chrigtion Center Project site. In addition, o fourtly leg of this intersection shall provide 2-ime acces to proparty owned by Cotitnwood
Christian Centar wast of Luxington Drive, North- and south-bound turn movements onfo Lexington. Drive shall be ollowed through this
Interssction for traffic entaring from the eait and west. The intersection shall be gavemed by off-way Stop signs. The intersection shall be
skewed with respect to mrth/souﬂt traftic to allow for the fransitfon From e sast Yo section of Lexington south on this lnhmclim to the
“wast ¥4 section of Lexington north of this intersection. No on-sivest parking sholl be pcrmimrd in this area.

2. Lexington Drive roadway sagmunt hﬂmn ths Unlon Pacific Railroad Right-oh-Way and the lw!hcriy tmdng!tm Drive
infarsaction with the Coltanwaod deivaway - This povad roadway segment shall be cpproximotely 36 faet wide curl fuce to curb foxe,
allowing one lane norhtiound and.one lone sovthbound with o variable striped median. Arthe southern and, ¢ lefit-torn pocket will afiow
turns into the Cottonwoed Project, and ot the north ond rdght turm Into the Project will be accommadated from o furn pocket. Pavement
striping shall be added to allow for northbound traffic to transition from tha easternmos? fone fo the center Eane thas aliowlng for creation
‘of both um pod(cis In this roadway segment. No on-street parking shall be permitted in this arec. '

3. hxmgkm Dlive interseclion ot the new sush.wast orlented Cottonwood Drivaway inlo the Project site - This infemcﬁm shali be a
three- or four-way Intersection, depending on the vllimate focotion of & new polni-of-ucsess driveway for Arrowhead Products and shall
ba o fully conrofled intersection with stop signs ond releted limit fine Jone markings for traffic in olf divections.' As iflustrated on Shaet 1 of
3, Arrowhead Producks may gain aceess f this intersection of Laxington and the Cottonweod Driveway, In the oliemaiive, @ new
right-nfright-our only driveway may be araated for Arrawhead Praducts somswhera betwenn this driveway and the former Unlon Paclile
Rallroad Right-of-Way mentloned. in Hem 2, above. A lgft-tum pocket for southbound Lexington traffic witl be provided for amry into the
Cottonwaod Mvquy. The northbound axrb lana will be right-turn only into fhe Cottanwood Dvivewny.

4. taxinglon Dnvc roadway ugmn! betwasn the Cottanwand dci\mwﬂy' and Katella - This roadway segment shalf be comprised of
four appraximately 12° wide lones. Al the Lexington/Cottonwood Drivewdsy intarsection, the wasremmast awb lare sholl be southbound,
the naxt lane for northbound feft turns Into Arrowhead Products, the third lane east sholl be dual through /right-turn and the fourth lene

. shall be rght-fem only into the Cottonwood Drivewdy, Nearest Kotelia, thera tholl be o southbound right or left-mmning lans adjucent 1o
the western curh adjolned by @ ?eﬂ-m!-y center Jane cast of the curh lne, while the easterly two tanes sholl both be for noﬂhbowrd traffic.

5. Lexinglon Drive mhrucﬁoa ol Katella - "fhiix intersaction wifl be modifled In 6 aumber of ways. Tlxe cxnsmg driveway off Kofol!c
Avenue info Arrowheod Products will be eliminated, ond the signal mast relocated easterly 10 serve she new clignment of Lexingion Drive
" north of Kately, The signal shalt continus to operate In the current split-phos manner, Cat track lone markings shall B Incorporuted to
aasist drivers with these fum movements and correct alignments to enter the appropriate June after the fning movement. Dual lafi-fom
pocksts Tor the eusibound Katello jo northbound Lexington tutn movement sholl be provided. Traffic northbound o Lexington seuth of
Katefle moy turs dght from the curb lane, and tum lsfi or continue theough this intersection from the center Jane. Traffic southboumnd on
Lexington approaching this intersecion may turn right or Jeft onto quanu., but may not travel scuthbeund through the Intersection;
appropnme direttional ﬁgnuge shalt bn udded

6. Cott d Way in tion ot Katella - This new privote-drive shall have o thrae-Jone 40° wide puved cross-sectlon, with the
westarnmost curb fone allowing right ond left turns for seuthbound Coltonwood Waoy traffic onto Kotella, The center lane af this intersection
_ shall be feft-only turn movements onto Katella, and the sostern lane shait be for nothbound traffic. A nesw Katella easthound feff lum
. pocket shall be created for this intersection. The new signal of this i ction shall be Interconnected 1o she one of Laxington Drive,
operate on a demand basls, and synchronizad 1o functivn within the parametars of the Katella Smart Street Progmm.

7. En!erpriu Diive intersection of Katella - This now interssction sholl have o five-fane 64" wide™ pcvod crass-section on the north side of
Katalia. The rwo wasternmost sounthbound janes sholl allow far right-tum only movemants. The center lone shell be chavroned {striped) our
of us#, ond the two easternmost janes shall ba for northbound fraffic, There-shalf be ro signal at thls intersection, nor ony left-urn
movements/pockets for ecstbound Katelo traffic onta Enterprise Drive north of Katella.

8. Luxington/Oenni intersaction af Carrites Avenua - Rafar 1o Section 10 of the Settfement Agreement.
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' EXHIBIT “B”
LEGAL DESCRIPTION

NEW COTTONWOOD PROPERTY |

[SEE | ATTACHED PAGE]
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PARCELA: . : oo

PARCEL 1, AS SHOWN ON EXHIBIT "B* ATTACHED TO LOT LINE ADJ'USTMENT;NO. LL 2003-03
' RECORDED DECEMBER 31, 2003 g TNSTRUMENT NO, 2003001534655 OF OFFICIAL RECORDS OF
ORANGE COUNTY, CALIFORNIA, L - - ‘ ‘

4 PERPETUAL NON-EXCLUSIVE EASEMENT FOR VEHICULAR INGRESS, EGRESS AND ACCESS, AND
EOR BACKING, MANEUVERING AND TURNING OF VEHICLES, AS SET Fopmy IN THAT CERTAIN

RECIPROCAL EASEMENT AGREEMENT RECORDED DECEMBER 3], 2003 AS INSTRUMENT NO.
2003001534665 OF OFFICIAL RECORDS OF ORANGE ‘COUNTY, CALIFORNIA, . A ‘
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ATTACHMENT 2

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Sheppard Mullin Richter & Hampton LLP
650 Town Center Drive, 4' Floor |
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 California ("Cypress," and together with Cottonwood, "Licensees") and ARROWHEAD
PRODUCTS CORPORATION, a Delaware corporation ("Arrowhead™).

1. Cottanwood is the owner of a fee interest in property located 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 particularly described
in Exhibit B attached hereto and incorporated herein (the "Arrowhead Property).

2. Licensees and Arrowhead 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
Lexington Drive starting at Katella Avenue and then proceeding along the boundary line
between the Cottonwood Property and the Arrowhead Property to and through an abandoned
right of way formerly owned by Union Pacific. ' i

3. Arrowhead hereby grants to Licensees, and Licensees hereby accept from
Arrowhead, a temporary and exclusive license for construction 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
Katella Avenue for the term and on the terms, conditions and provisions set forth in the Ori ginal
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.
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4. This Memorandum is prepared for the purpose of recordation and in no way
modifies or otherwise affects the terms, conditions and provisions of the License Agreement.

IN WITNESS WHEREQF, Licensees and Arrowhead have executed this Memeorandum
as of the date set forth above.

LICENSEES:
COTTONWOOD CHRISTIAN CENTER,

INC., a California ﬂonproﬁt corporatjon

Name ﬁ/ﬁclmwé.e & Wf (..,S";;;/b/
Title: '/'7;#75,;” 7 Drnird ot

CITY OF CYPRESS

By:

Name: M
Title: VY@

ATTEST:

Rencoe Beoban

Denise Basham, City Clerk

APPROVED AS TO FORM:

ALESHIRE & WYNDER, LLP

By: W WM

William W. WMdc:x City Attorney

[Signatures Continued on Next Page]

2
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Acknowledged and consented to this day of
October, 2006 by

TINICUM CORPORATION, a Delaware
corporation

By:

John V. Curci, Chief Financial Officer

WO2-WEST:NSUN00023883 .4 -3-

ARROWHEAD:

ARROWHEAD PRODUCTS
CORPORATION, a Delaware corporation

[

By: %MA
rian Wiiliams, President

(WXH-124923
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Acknowledged and consented to this 17thday of
October, 2006 by
TINICUM CORPORATION, a Delaware
corporation N
I N e

By\;&« L’L’» e

John V. Circi, Chief Kinancial Officer
WO02-WEST:NSUMOD023883 .4 -3-

ARROWHEAD:
ARROWHEAD PRODUCTS

CORPORATION, a Delaware corporation

By:

Brian Williams, President

OWXH-124923

FEs

e 5 BT L S e e




EXRIBIT A
COTTONWOOD PROPERTY

PARCEL, 1

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 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, DESCRIBED AS FOLLOWS:

THAT PORTION OF LEXINGTON DRIVE, AS SHOWN AND DEDICATED ON PARCEL MAP NO. 80-241
FILED IN BOOK 259, PAGES 1 TO 12, 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 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, TOWNSHIP 4 SOUTH, RANGE 11
WEST, IN THE RANCHO LOS ALAMITOS, AS SHOWN ON MAP NO. 2 ATTACHED TO THE FINAL
DECREE OF PARTITION OF SAID RANCHO, A CERTIFIED COPY OF WHICH WAS RECORDED
FEBRUARY 2,189]1 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 CRANGE
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.
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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 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 WAS RECORDED FEBRUARY 2, 1861 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 SOUTHWEST 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, 60.00 FEET WIDE; THENCE SOUTH &9°
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 89" 48' 10" WEST 500.00 FEET TO THE POINT OF BEGINNING,

EXCEPTING THEREFROM ALL BUILDINGS, 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 MICHIGAN CORPORATION, THE SUCCESSOR TO FEDERAL-MOGUL-
BOWER BEARINGS. INC. TO KATELLA CORPORATION, A CALIFORNIA CORPORATION DATED
DECEMBER 31, 1981 AND RECORDED JANUARY 7, 1982 AS INSTRUMENT NO. 82-005151, 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, 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. ORFOR 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 RANCHO LOS ALAMITOS, CITY QF 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, (891 IN BOOK 14, PAGE 31 OF DEEDS OF SAID
ORANGE COUNTY, DESCRIBED AS FOLLOWS:
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BEGINNING AT THE SOUTHWEST CORNER OF THE LAND DESCRIBED IN THE DEED TO FEDERAL-
MOGUL-BOWER BEARINGS, INC., RECORDED JANUARY 12, 1961 IN BOOK 5586, PAGE 217, OFFICIAL
RECORDS; THENCE NORTH 89° 48' 10" WEST 500.00 FEET ALONG THE SOUTH LINE OF SAID '
SECTION; THENCE NORTH 0° 11' 42" EAST 1290.77 FEET PARALLEL WITH THE WESTERLY LINE OF i
SAID LAND, TO THE SOUTH LINE OF THE SOUTHERN PACIFIC RAILROAD COMPANY RIGHT OF i
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 (° 11’ 42" WEST 1290.77 FEET TO THE
POINT OF BEGINNING. :

EXCEPTING THEREFROM ALL BUILDINGS, STRUCTURES AND OTHER IMPROVEMENTS
(INCLUDING THE BUILDING FIXTURES THEREIN, NOW OR HEREAFTER LOCATED ON AND
PERMANENTLY ANNEXED TO THE LAND), AS EXCEPTED IN A CONVEY ANCE PROM FEDERAL-
MOGUL CORPORATION, A MICHIGAN CORPORATION, THE SUCCESSOR TO FEDERAL-MOGUL-
BOWER BEARINGS, INC. TO KATELLA CORPORATION, A CALIFORNIA CORPORATION DATED
DECEMBER 31, 1981 AND RECORDED JANUARY 7, 1982 AS INSTRUMENT NO. 82-005151. 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, 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 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 I:

THAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 20, TOWNSHIP 4 SOUTH, RANGE 11
WEST, IN THE RANCHO LOS ALAMITOS, CITY OF L.OS 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 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 SOUTHWEST CORNER OF SAID SECTION; THENCE NORTH (° 1 1' 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, 60.00 FEET WIDE; THENCE SOUTH 85°
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 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 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 WHATEVER, AS RESERVED IN THE DEED FROM FRANK
VESSELS AND GRACE M. VESSELS, RECORDED JULY 29, 1955 IN BOOR 3157, PAGE 203, OFEICIAL
RECORDS.

PARCE] 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 SUPERICR 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 SOUTHWEST CORNER OF THE LAND DESCRIBED IN THE DEED TO FEDERAL -
MOGUL-BOWER BEARINGS, INC., RECORDED JANUARY 12, 1961 IN BOOK 5586, PAGE 217, OFFICIAL
RECORDS; THENCE NORTH 89" 48' 10" WEST 500.00 FEET ALONG THE SOUTH LINE OF SAID
SECTION; THENCE NORTH (° 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' 10" EAST 500.00 FEET ALONG SAID SOUTH LINE TO
THE NORTHWEST CORNER OF SAID LAND; THENCE SOUTH 0° 11" 42" WEST 1290.77 FEET TO THE
POINT OF BEGINNING.

EXCEPT ALL OILL, 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 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 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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ACKNOWLEDGMENTS

STATE OF )
)

COUNTY OF )

On , 2006, before me, . g

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 subscribed 1o the within instrement and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

WITNESS my hand and official seal,

Signature
STATE OF _Ohio )
COUNTY oF Cuyahoga )
On October 17 , 2006, before me, A{c%zam 2 Todoser_pce Lez o Fdno E

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

WITNESS my hand and official seal. - f
- z_“"{“w‘( )

’ ] //ﬁm‘v? }:{/ 7
L'/fgi{gﬂr:lturfb C/%U ' ﬁfrﬁm

wé0na M. Johnson
: Fublic for the State of Chio
whiEsion Emires D975
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ACKNOWLEDGMENTS

STATEOF __ ( olifovmca )
)
COUNTY OF __ COreng e }
On Oof. 1§ 2006, before me, Lugieda. A . (Jora ‘

a Notary Public, personally appeared Mitheal . holsen

personally known to me {or proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/age subscribed to the within instrument and acknowledged to me that
hefshedthey executed the same in his/heséhir authorized capacity(ies), and that by his/herihkeir
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

WITNESS my hand and official seal. (\

N )
“-—If-’_-;.;f._v\_,{.‘/u\»&:—_,_ ‘fjt d h@"’ﬁ-’- "
Signature ' (}

STATE OF )

)
COUNTY OF )
On : , 2006, before me,

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

WITNESS my hand and official seal.

Signature
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FIRST AMENDMENT TO CONSTRUCTION LICENSE AGREEMENT

This First Amendment to Construction License Agreement (the "First Amendment") is
made and entered as of October 16, 2006 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
California ("Cypress,” and together with Cottonwood, the "Licensees"), and ARROWHEAD
PRODUCTS CORPORATION, a Delaware corporation ("Arrowhead"),

RECITALS

A, Licensees and Arrowhead entered into that certain Construction License
Agreement dated as of September 3, 2004 (the "Original Agreement”) covering property located
in the Cities of Los Alamitos and Cypress, California. Capitalized terms used in this First
Amendment shall, unless otherwise defined or the context otherwise requires, have the same
meaning as capitalized 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, THEREFORE, with reference to the foregoing and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Licensees and
Arrowhead hereby agree as follows:

I Affirmation of Obligations. Licensees and Arrowhead hereby affirm each
and every one of its obligations under the Original Agreement, as modified by this First
Amendment,

2. License Duration. The term of the License shall be extended to end the
earlier of: (a) June 30, 2008, or (b) the date of completion of both the Lexington Extension and
the restoration of the Construction Area.

3. Construction. Section 3 of the Original Agreement is hereby deleted in its
entirety and replaced with the following paragraph:

"3. Construction.

{a) Cottonwood and Cypress shall construct the Improvements based 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
construction 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 concurrently with such removal (if necessary) of the existing
fencing so that use of the Construction Area can commence, Cottonwood and Cypress
shall obtain a permit for (if a permit is required) and install (at the cost and expense of
Cottonwood and Cypress as mutually 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
security, of the Arrowhead Property during the period the temporary fencing is in place,
their responsibility being limited to the installation of such temporary 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.”

L, e
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4. Construction. Section 6 of the Original Agreement is hereby deleted in its
entirety and replaced with the following paragraph: -

"6. Arrowhead Driveways and Other Street Improvements.

(a) Cottonwood shall construct, at Cottonwood’s sole cost and expense, a
three-lane driveway on the Arrowhead Property in the location shown on Exhibit C
attached hereto, which is near the northeast corner 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
Lexington Avenue. The "drive apron” means the sloped portion of a driveway
connecting fo the street.

e T AR A SR

(b)  Cottonwood and Cypress shall construct, at their cost and expense as
mutvally 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 shall 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.

.
%é

(c) Cottonwood and Cypress shall be responsible for, at their cost and expense
as mutually agreed between them, the installation of street and entrarice 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 shall 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 sidewalk and curb in the area at or
near the drive apron of the Katella Driveway, and (iii) relocating any water, fire, sewer or
other utility lines to the extent such relocation is necessary to complete the work
described the aforementioned subsections (i) and (ii).

w5 PRGN
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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
to provide a handicap accessible wheel chair path (also as shown on Exhibit C).
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 Arrowhead's existing sprinkler system to irrigate
such lawn area. Arrowhead agrees to cooperate with the abandonment of the Katella
Driveway at such time as Arrowhead is able to have full access to the new driveways on
Lexington Drive constructed pursuant to this Section 6.

(f) The location of the improvements required to be constructed under this
Section 6 shall be subject to the approval and changes required by the City of Los
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 Section 6 shall be
completed in a good and workmanlike 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 expiration or termination of this License Agreement until 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 Agreement. 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 instrament signed by the
parties hereto.

8. Continuation of License. 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
Amendment as of the date first set forth above.

COTTONWOOD CHRISTIAN CENTER, a
California nonprofit corporation

By:

Name:

Title:

CITY OF CYPRESS

By: W .
Name: é a L‘ DJA &NDM :
Title: A1 !O

ATTEST:

Bopot Packam

Denise Basham, City Clerk

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By: WW

William W, Wyé,d’er City Attorney

ARROWHEAD PRODUCTS CORPORATION,
a Delaware Corporation

By: é/%(/m

Brian Williams, President
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IN WITNESS WHEREOF, the undersigned purties hereto have duly executed this First

Amendment ag of the date first set forth above.

ATTEST:

Denise Basham, City Clerk

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

ol Whpr

William W. Wefnder, City Attorney

WO-WEST:NSUMO0G 03785

COTTONWOOD CHRISTIAN CENTER a
California nonprofit corporation

. %w/é i

Name: e lrort (5 0V, ( SO~
Title: 2t ZLM’}'C_ ,Dmﬂpzf“?

CITY OF CYPRESS

By: \W ;I .
Name: _f L A o) 'H’
Title: |

ARROWHEAD PRODUCTS CORPORATION,
a Delaware Corporation

By:

Brian Williams, President
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ACKNOWLEDGEMENT AND CONSENT

In connection with that certain Construction License Agreement dated
September 3, 2004 among Arrowhead Products Corporation, a Delaware corporation
("Arrowhead"), Cottonwood Christian Center, Inc., a California nonprofit corporation
("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 Arrowhead, Cottonwood and
Cypress dated October 16, 2006 (collectively, the “Agreement"), 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 acknowledges and consents to the execution of the
Agreement and the grant by Arrowhead to Cottonwood and Cypress of the License described
therein. All capitalized terms not otherwise defined herein shall have the meanings set forth in
the Agreement.

The undersigned further acknowledges and agrees that the Arrowhead Property
shall be subject to the License in accordance with the terms and conditions contained in the
Agreement, notwithstanding the occurrence of an event, if any, terminating the 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.

. .
TINICUM CORPORATION, a Delaware
corporation /
( L
TR

i
By: E /{w/‘_L s
Jol‘hn V. Curc\i,\%ﬁiyamcial Officer
AN
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EXHIBIT A
COTTONWOOD PROPERTY

PARCEL i

ALL THAT CERTAIN LAND SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF GRANGE, CITY
OF CYPRESS, DESCRIBED AS FOLLOWS:

PARCEL |, AS SHOWN ON EXHIBIT "B" ATTACHED TO LOT LINE ADJUSTMENT NO. LL 2003-03
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, DESCRIBED AS FOLLOWS:

THAT PORTION OF LEXINGTON DRIVE, AS SHOWN AND DEDICATED ON PARCEL MAP NO. 90-241
FILED IN BOOK 259, PAGES 1 TO 12, INCLUSIVE, OF PARCEL MAPS, IN THE OFFIiCE 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 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 AL AMITOS, DESCRIBED AS FOLLOWS:

THAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 20, TOWNSHIP 4 SOUTH, RANGE |1
WEST, IN THE RANCHO LOS ALAMITOS, AS SHOWN ON MAP NC. 2 ATTACHED TO THE FINAL
DECREE OF PARTITION OF SAID RANCHO, A CERTIFIED COFPY 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 T(O 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 1260.00
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 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 WAS RECCRDED 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 SOUTHWEST CORNER OF SAID SECTION; THENCE NORTH 0° 11' 42 RAST 1250.77
FEET 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 89° 48' 10" WEST 500.00 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM ALL BUILDINGS, 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 MICHIGAN CORPORATION, THE SUCCESSOR TO FEDERAL-MOGUL-
BOWER BEARINGS. INC. TO KATELLA CORPORATION, A CALIFORNIA CORPORATION DATED
DECEMBER 31, 1981 AND RECORDED JANUARY 7, 1982 AS INSTRUMENT NO. 82-005151, 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, THEIR HEIRS, SUCCESSORS OR ASSIGNS SHALL HAVE ANY RIGHT WHATEVER TO USE
ANY PART OF SAID LLAND 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 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 RANCHO LOS ALAMITOS, CITY OF LOS ALAMITOS, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS FER 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 OF DEEDS OF SAID
ORANGE COUNTY, DESCRIBED AS FOLLOWS:
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BEGINNING AT THE SOUTHWEST CORNER OF THE LAND DESCRIBED IN THE DEED TO FEDERAL-
MOGUL-BOWER BEARINGS, INC., RECORDED JANUARY 12, 1961 IN BOOK 5586, PAGE 217, OFFICIAL
RECORDS; THENCE NORTH 8%° 48' 10" WEST 500.00 FEET 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 RIGHT 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 ¢° 11* 42" WEST 1290.77 FEET TO THE
POINT OF BEGINNING.,

EXCEPTING THEREFROM ALL BUILDINGS, 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 PROM FEDERAL-
MOGUL CORPORATION, A MICHIGAN CORPORATION, THE SUCCESSOR TO FEDERAL-MOGUL-
BOWER BEARINGS, INC. TO KATELLA CORPORATION, A CALIFORNIA CORPORATION DATED
DECEMBER 31, 1981 AND RECORDED JANUARY 7, 1982 AS INSTRUMENT NO. 82-005151, 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, 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
PURFOSE 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 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 ALAMITOS, CITY 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 WAS RECORDED FEBRUARY 2, 1891 IN BOOK 14, PAGE 3]
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 SOUTHWEST CORNER OF SAID SECTION; THENCE NORTH 0° 11' 42" BAST 1290.77
FEET 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 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 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 THEREOFE 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 JULY 29, 1955 IN BOOR 3157, PAGE 203, OFFICIAL
RECORDS, :

PARCEL 2:

THAT PORTION OF THE SOUTHWEST QUARTER OF SECTION 20, TOWNSHIP 4 SOUTH, RANGE 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 OF DEEDS OF SAID
ORANGE COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF THE LAND DESCRIBED IN THE DEED TO FEDERAL-
MOGUL-BOWER BEARINGS, INC., RECORDED JANUARY 12, 1961 IN BOOK 5586, PAGE 217, OFFICIAL
RECORDS; THENCE NORTH §9° 48" 10" WEST 500.00 FEET 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 RIGHT 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 (° 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 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 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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EXHIBIT C
LEXINGTON EXTENSION RIGHT OF WAY

[See Attached]

-Exhibit C-
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TW0 LANE DRIVEWAY

STREET LIGHTING WITR LIGHT POLES ALTERNATING
BETWEEN EAST AND WEST SIDES OF THE STREET

PORTION OF EXISTING ASPHALT DRIEWAY WHICH
IS 12 REMAIN FOR HANDICAP ACCESSIBLE PATH

REMOVE INTERFERING FORTION OF EXISTING ASPHALT DRIVEWAY.
INSTALL NEW GRASS AREA WITH SPRINKLERS ATTACHED

TC ARROWHLAG'S EXISTING SPRINKLER SYSTEM.

GRASS REPLACES REMOVED DRWEWAY SECTION.
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ORAPHIC SEALE

EXHIBIT "C”
ARROWHEAD DRIVEWAY AND
OTHER STREET IMPROVEMENTS

Scale; 1" = 50
Data: 8/16/66
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INDEMNITY AGREEMENT

This agreement to indemnify {"Indemnity Agreement") is made by and between
INDUSTRIAL MANUFACTURING COMPANY LLC, a Delaware limited liability company
- and successor in interest to Vesper Corporation ("Indemnitor”), as the parent corporation of
Arrowhead Products Corporation, a Delaware corporation (" Arrowhead™), on the one hand, and
COTTONWOOD CHRISTIAN CENTER, INC., a California corporation ("Cottonwood"), and
the CITY OF CYPRESS ("the City") ("Indemnitees") on the other hand (collectively, the
"Parties").

- WHEREAS Arrowhead, Cottonwood, and the City entered into a Construction License
Agreement 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 Original
Agreement, the "Agreement"), affecting property adjacent to the Cottonwood Property that is the
subject of a leasehold interest held by Arrowhead (" Arrowhead Property");

WHEREAS fee title to the Arrowhead Property is held by Tinicum Corporation, a
Delaware corporation 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. 93-0740211, under which Katella Avenue Associates ("Katella") retained an
estate for years ending on December 31, 2006;

WHEREAS Katella 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 licenses and other rights provided for therein;

NOW, therefore, for valuable consideration for which receipt is acknowledged, the
Parties agree as follows:

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 following representations and warranties to
Cottonwood and the City: (i) Tinicum has the sole right, as owner of the Arrowhead Property, to
execute the Acknowledgernent 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;
(1) 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 Agreement shall not be impaired or affected in any
way by the failure of Katella 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 Indemnitees from and
against any and all claims, costs, expenses (including expert witness fees and reasonable
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attomeys’ 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 Indemnity Agreement. This indemnification is lirited solely to the
representation and warranty set forth in this Indemnity Agreement and does not otherwise affect
or amend the existing and future obligations and rights of any of the parties under the
Agreement.

4. The terms of this Indemnity Agreement shall remain confidential and may not be
disclosed to the extent permitted 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 terminate 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 the provisions thereunder.

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 A greement does not violate any
provision of any other agreement to which said party is bound.

6. This Indemnity Agreement shall be governed by and construed under the internal
laws of the State of California without regard to conflicts of law principles. The Orange County
Supetior Court shall have exclusive jurisdiction over any litigation between the parties hereto
concerning this Indemnity Agreement.

INDUSTRIAL MANUFACTURING Date: October 17 | 2006
COMPANY LLC, a Delawaye limited liability
company -\

7
¥

BM*—_) kﬂ’-.mﬂ
John V. Cyrei, e
V‘igf;_ President and Secretary

COTTONWOOD CHRISTIAN CENTER, INC,, Date: October ___, 2006
a California corporation

By:
Name:
Title:

[Signatures continued on next page]
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attorneys’ fees), demands, fines, causes of action (including those made or asseried 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 Indemnity Agreement. This indemnification 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 obligations and rights of any of the parties under the
Agreement.

4. The terms of this Indemnity Agreement shall remain confidential and may not be
disclosed to the extent permitted 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 terminale at the conclusion of
the applicabie stawte of limivations 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 the provistons thereunder.

5. The persons executing this Indemnity Agreement on behaif of each of the parties
hereto represent and warrant that () such party is duly organized and existing, (it) they are duly
authorized to execcute and deliver this Indemnity Agreement on behalf of said party, (iif) by so
executing this Indemnity Agreement. such party is formally bound to the provisions of this
Indemnity Agreement, and (iv) that entering into this Indernnity Agreement does not violate any
provigion of any other agreement to which szid party 15 bound.

G. This Indemnity Agreement shall be governed by and construed under the internal
laws of the Steie of Califomia without regard to confiicts of law principles. The Orange County
Superior Court shalt have exciusive jurisdiction aver any litigation between the parties hereto
conceming this Indemnity Agreement.

INDUSTRIAL MANUFACTURING ate: October ____, 2006

COMPANY LLC, a Delaware limited labilivy
company

By.

John V. Cures,
Vice President and Secretary

COTTONWOOD CHRISTIAN CENTER. INC.. Date: October ﬁ'_ 2606
a Culiforma comporation

By: \W M//,_é/—' i
Name: %4//‘/4?77#‘?( G- ¢, L
Title: //:%4,9 it D[M‘ﬂ__

[Signaturer continned on nexy pogre]
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CITY OF CYPRESS

ATTEST:

e Saokarn

Denise Basham, City Clerk

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By: %///{)\/M/\/

William W. Wylﬂer, City Attorney

WO2-WEST:N§UN 1409227.7

Date: Octoberééw , 2006
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CiITY OF CYPRESS,
DEPARTMENT OF PUBLIC WORKS

NPDES STANDARD NOTES REQUIREMENTS
EOR CONSTRUGTION/GRADING PLANS

ALL WORK SHALL BE I CONPORMANDE WHTH CHAPTER 7 OF THE GOUNTT
OF DRANGE nrumu: ARCh MAHKGEMENT $UAN [DAWF) AND GTY F
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AND OTHER POELUTANTS
L2 DONSTRUGTION DONTRACTOR Dﬂ! SIJB!:DHNW FERSUNREL ARE TG
BS HADE AARE OF THE RECRARED BEST PRACTICES AND
FEPING MEASLRES FTR TROKCT W A Mt
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TERIALS SwALL BF COULECTED AND PROPTRLY
usmsm W T o RECYCLE BINS.

= mnnmmweﬁwmrmmsucﬂkw«m'ﬁnm
DO RO CARRY WASTES 57 POLITANTS 067 THE
SITE. TYSCHARGES OF MATENAL OTHER THAN STORMWEA
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.
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CF THE NTCRCHON, O KATGLA KUDRE AHD Sn.lir\‘
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ATTACHMENT 4
CITY OF LOS ALAMITOS

July xx, 2011
City of Cypress
Cottonwood Church
W H
K;";’;mens Arrowhead Products

Bayor Pro Tem:
Troy D. Edgar

Council Members: Subject: Modifying the Thjrd_—P-arty Agreements between the City of
Warten Kusumots Cypress, Cottonwood Church and Arrowhead Products
Gerri L. Graham-Mejia LT

Marilynn M. Poe

The City of Los Alamitos is requesting a modification to the Traffic
Improvement Plan (TIP) thatwas part of the July 2004 Settlement and Mutual
Release Agreement pertaining ‘to the litigation. The Agreement, which
restricted southbound Lexington Driye;__trgﬁic from crossing Katella Avenue
and entering into the Apartment Row and Carrier Row neighborhoods in the
City of Los Alamito, was entered into by Cottonwood 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 Tottonwood Church, City of
Cyfpress and Arrowhead Products. This agreement does not discuss the
signal at Kateila_lAvenue and Lexington Drive, but does include plans that
show thaji through-southbound Lexington Drive traffic is not allowed to cross
the intersection.”

City Manager:
Jeffrey L. Stewart

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 following modifications o the Agreement:

3191 Katella Avenue 1. Section 10 of the Settlement and Mutual Release Agreement be modified
So3a0 000 from the requirement that an annual traffic study be changed to a follow-
Teleghone: up study in 5 years, and if the traffic volumes don't exceed the numbers
(562) 431-3538 listed below then the traffic study component can be discontinued.

FAX (562) 4931255 o  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.




July xx, 2011
Page 2

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 old 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 Class 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 (662) 431-3538.

Sincerely,

CITY OF LOS ALAMITOS

Jeff Stewart
City Manager

cCl



	CC AGD  07-18-11.pdf
	CC AGD  07-18-11 - 06
	CC AGD  07-18-11 - 7A
	CC AGD  07-18-11 - 7B
	CC AGD  07-18-11 - 8A
	CC AGD  07-18-11 - 8B
	CC AGD  07-18-11 - 8C
	CC AGD  07-18-11 - 8D

