Orange Countywide Oversight Board

Agenda Item No. 6a
Date: 1/21/2025

From:  Successor Agency to the Anaheim Redevelopment Agency

Subject: Resolution of the Countywide Oversight Board Approving License/Right-of-Entry Agreement
between the City of Anaheim as Successor to the Anaheim Redevelopment Agency and the
City of Anaheim

Recommended Action:

Approve resolution approving License/Right-of-Entry Agreement between the City of Anaheim as
Successor to the Anaheim Redevelopment Agency and the City of Anaheim to reduce liabilities and
increase net revenues to the taxing entities pursuant to Health and Safety Code §34181(e)

The Anaheim Successor Agency (“"Successor Agency™) requests Countywide Oversight Board ("Oversight
Board") approval of a License/Right-of-Entry Agreement ("License Agreement™) between the City of
Anaheim as Successor to the Anaheim Redevelopment Agency ("Agency") and the City of Anaheim

("City").

The License Agreement was previously approved by the Countywide Oversight Board during the meeting
of September 17, 2024. On October 24, 2024, the California Department of Finance (DOF) notified the
Successor Agency that it objected to the Oversight Board Resolution, as drafted. Pursuant to Health and
Safety Code §34181(e), the Oversight Board is authorized to approve amendments to agreements if it finds
that the amendments are in the best interest of taxing entities. The original Resolution approved by the
Oversight Board on September 17, 2024 did not declare that the License Agreement is in the best interest
of taxing entities. The Successor Agency met with the DOF to identify specific modifications to the
Resolution that would be required to receive approval from the DOF. This updated Resolution incorporates
the revisions identified by the DOF, including a finding of best interest as required by the Health and Safety
Code §34181(e).

Southern California Edison Company (“Edison") entered into an Option Agreement with Katella Operating
Properties, LLC ("KOP™) on March 5, 1999, for property located at 1604 South Anaheim Boulevard (the
"Property"). KOP then entered into a Sublicense/Sublease Agreement with the Agency (now the Successor
Agency) on April 30, 2001 (the "KOP Sublease Agreement™). The Agency then entered into a Sub-Sublease
Agreement with American Sports Center ("ASC"), which was terminated on March 31, 2023, after an ASC
default.

The Successor Agency is seeking approval for a new License Agreement with the City for use by the
Anaheim Convention Center ("ACC") for truck marshaling whereby freight trucks will store truck trailers
related to convention center events. The ACC Sub-Sublease will not require physical improvements to the
Property by ACC.

The KOP Sublease Agreement is an approved enforceable obligation and is identified on the Successor
Agency’s Recognized Obligation Payment Schedule ("ROPS") under Line-ltem No. 70. The current
monthly payment to KOP is $50,400.81 ($604,809.72 per fiscal year), which is paid through the
Redevelopment Property Tax Trust Fund ("RPTTF").

Under the License Agreement, ACC (through the City) would pay $20,000 per month ($240,000 per fiscal
year) to the Successor Agency, and assume all Property maintenance, security, and management duties.
The initial License Agreement term is five (5) years with two (2) five-year options to extend, which would
expire on May 21, 2029. The License Agreement also includes scheduled monthly rent increases of 3% per



year after the initial five-year term as shown in the monthly payment schedule in Attachment 3.

Both Edison and KOP have reviewed and approved the Successor Agency’s request to enter into a license
agreement with ACC. Further, the License Agreement was approved by the City, serving as the Successor
Agency Board, at its meeting on May 21, 2024. It should be noted that due to restrictions contained in the
KOP Sublease Agreement, most of the Property is not suitable for uses requiring improvements.

If the License Agreement is approved by the Oversight Board, the new payment amount requested from the
RPTTF for Line-Item No. 70, starting with the ROPS 2025-26, will be $30,400.81 per month ($364,809.72
per fiscal year), which is a reduction of $20,000 per month ($240,000 per fiscal year) from the ROPS 24-
25. The amount of future RPTTF payment requests for Line-Item No. 70 will be calculated in accordance
with the monthly rent schedule in Attachment 3.

Impact on Taxing Entities

Approval of the License Agreement will reduce the amount of RPTTF requested by approximately $20,000
per month ($240,000 per fiscal year) for ROPS 2025-26, which would increase the residual RPTTF to the
taxing entities.

Staff Contact(s)

Sergio Ramirez

Economic Development Director
SRamirez@anaheim.net
(714)765-4627

Ajay Kolluri

Acting Property Development Manager
AKolluri@anaheim.net

(714)765-4317
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2. License/Right-of-Entry Agreement
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RESOLUTION OF THE ORANGE COUNTYWIDE OVERSIGHT BOARD
RESOLUTION NO. 25-006

A RESOLUTION OF THE ORANGE COUNTYWIDE OVERSIGHT BOARD APPROVING
LICENSE/RIGHT-OF-ENTRY AGREEMENT BY AND BETWEEN THE SUCCESSOR
AGENCY TO THE ANAHEIM REDEVELOPMENT AGENCY AND THE CITY OF
ANAHEIM TO REDUCE LIABILITIES AND INCREASE NET REVENUES TO THE
TAXING ENTITIES PURSUANT TO HEALTH AND SAFETY CODE §34181(e)

WHEREAS, the former Anaheim Redevelopment Agency (“Former Agency”) previously was a
community redevelopment agency that was previously organized and existing under the California
Community Redevelopment Law, Health and Safety Code Section 33000, et seq., and previously authorized
to transact business and exercise powers of a redevelopment agency pursuant to action of the City Council
of the City of Anaheim (“City”); and

WHEREAS, Assembly Bill x1 26 added Parts 1.8 and 1.85 to Division 24 of the California Health
and Safety Code, which caused the dissolution of all redevelopment agencies and wind down of the affairs
of former agencies, including as such laws were amended by Assembly Bill 1484 and by other subsequent
legislation (“Dissolution Law™); and

WHEREAS, as of February 1, 2012, the Agency was dissolved pursuant to the Dissolution Law,
and as a separate public entity, corporate and policy the Successor Agency to the Anaheim Redevelopment
Agency (“Successor Agency”) administers the enforcement obligations of the Former Agency and
otherwise unwinds the Former Agency’s affairs; and

WHEREAS, prior to July 1, 2018, under the Dissolution Law, in particular Sections 34179 and
34180, all actions of the Successor Agency were subject to the review and approval by a local seven-
member oversight board, which oversaw and administered the Successor Agency’s activities during the
period from dissolution until June 30, 2018; and

WHEREAS, as of, on and after July 1, 2018, under the Dissolution Law, in particular Section
34179(j), in every California county there shall be only one oversight board that is staffed by the county
auditor-controller, with certain exceptions that do not apply in the County of Orange; and

WHEREAS, as of, on and after July 1, 2018, the Orange Countywide Oversight Board
(“Oversight Board™) was established through the Orange County Auditor-Controller in compliance with
Section 34179(j), which serves as the oversight board to the 25 successor agencies existing and operating
in Orange County, including Successor Agency and all other successor agencies in Orange County; and

WHEREAS, Southern California Edison Company ("Edison") entered into an Option Agreement
with Katella Operating Properties, LLC ("KOP") on March 5, 1999, for property located at 1604 South
Anaheim Boulevard (the "Property™). KOP then entered into a Sublicense/Sublease Agreement with the
Agency (now the Successor Agency) on April 30, 2001 (the "KOP Sublease Agreement"); and

WHEREAS, on March 1, 2011 the Successor Agency then entered into a Sub-Sublease Agreement
with American Sports Center (“ASC”), which was subsequently terminated on March 31, 2023, after an
ASC default; and

WHEREAS, the KOP Sublease Agreement is an approved enforceable obligation and is identified
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on the Successor Agency’s Recognized Obligation Payment Schedule ("ROPS") under Line-ltem No.
70. The current monthly payment to KOP is $50,400.81 ($604,809.72 per fiscal year), which is paid
through the Redevelopment Property Tax Trust Fund ("RPTTF"); and

WHEREAS, the Successor Agency is seeking approval of a new license/right of entry agreement
with the City (the *“License Agreement”) for use by the Anaheim Convention Center (*ACC”) for the
purpose, among others, of truck marshaling whereby freight trucks will store truck trailers related to
convention center events; and

WHEREAS, under the License Agreement, ACC (through the City) would pay $20,000 per month
($240,000 per fiscal year) to the Successor Agency, and assume all Property maintenance, security, and
management duties. The initial License Agreement term is five (5) years with two (2) five-year options to
extend and includes scheduled monthly rent increases of 3% per year after the initial five-year term; and

WHEREAS, if the License Agreement is approved by the Oversight Board, the new payment
amount requested from the RPTTF for Line-Item No. 70 starting in ROPS 2025-26 will be $30,400.81
per month ($364,809.72 per fiscal year), during the initial five-year term of the License Agreement, which
is a reduction of $20,000 per month ($240,000 per fiscal year) from the ROPS 2024-25, thereby
reducing liabilities and increasing net revenues to the taxing agencies pursuant to Health and Safety Code
§ 34181(e).

NOW, THEREFORE, BE IT RESOLVED BY THE ORANGE COUNTYWIDE
OVERSIGHT BOARD:

SECTION 1. The foregoing recitals are incorporated into this Resolution by this reference,
and constitute a material part of this Resolution.

SECTION 2. In accordance with Health and Safety Code section 34181(e), the Orange
Countywide Oversight Board hereby approves the License Agreement, finds that the License
Agreement is in the best interest of the taxing entities, and directs the Successor Agency to execute
the License Agreement.

SECTION 3. Under Section 34179(h) written notice and information about certain actions
taken by the Orange Countywide Oversight Board shall be provided to the DOF by electronic
means and in a manner of DOF’s choosing. The Orange Countywide Oversight Board’s action
shall become effective five (5) business days after notice in the manner specified by the DOF
unless the DOF requests a review.

SECTION 4. This Resolution shall take effect immediately upon its adoption.
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LICENSE AGREEMENT

THIS LICENSE AGREEMENT (“Agreement”), dated for purposes of identification only as
of Ma‘j A\, 2024 (the “Date of Agreement”) is entered into by and between the City of Anaheim
acting as Successor Agency to the Anaheim Redevelopment Agency, a public body, corporate and
politic (the “Successor Agency”) and the City of Anaheim, a charter city and municipal corporation
duly organized and existing under the laws of the State of California (the “City”) (individually referred
to herein as “Party” and collectively referred to as “Parties”) and is made with reference to the
following facts:

RECITALS

A. On March 5, 1999, Katella Operating Properties, LLC (“KOP I”), as Optionee, entered
into an “Option Agreement” with Southern California Edison Company (“Edison™), as Optionor, with
reference to an approximately nine (9) acre parcel located at Claudina Way (both east and west side)
north of Interstate 5 and east of South Anaheim Boulevard in the City of Anaheim (the “Property”).
KOP I assigned its rights and interest in the Option Agreement to Katella Operating Properties II, a
California limited liability company (“KOP II’) , which assignment was consented to by Edison on
November 8, 2000. A redacted form of the Option Agreement is attached hereto as Exhibit “A” and
incorporated herein by reference. The legal description of the Property is attached to the Option
Agreement as Exhibit “B” and incorporated herein by reference.

B. On April 30, 2001, KOPII, as sublicensor/sublessor, and the Agency, as
sublicensee/sublessee, entered into that certain Sublicense/Sublease Agreement (the
“Sublicense/Sublease™) pursuant to which the Agency licensed the Property from KOP II subject to
the terms and conditions of the Option Agreement and the Sublicense/Sublease. Edison consented to
the Sublicense/Sublease pursuant to that certain letter dated February 20, 2001, a copy of which is
attached hereto as Exhibit “C”.

64 On March 1, 2003, the Anaheim Redevelopment Agency (“Agency”) entered into a
Sublicense/Sub-Sublease Agreement with G.D. Heil, Inc. with respect to a portion of the Property
consisting of approximately 1.51 acres (the “G.D. Heil Lease Site™) .

D. Successor Agency, as successor in interest to the Agency’s rights under the
sublicense/sublease, is willing to permit the City to use the remainder of the Property, as shown on
Exhibit B attached hereto and incorporated by reference (the “Site™) for the purpose of marshalling
trucks in connection with the City’s operation of the Anaheim Convention Center (the “Permitted
Activity”), subject to the Option Agreement.

AGREEMENT
1. The Parties acknowledge the following with respect to the Option Agreement.
a. KOP 1II had previously licensed the Property from Edison pursuant to (1) the

Option Agreement and (2) the authority and upon and subject to the conditions prescribed by General
Order No. 69-C of the California Public Utility Commission (“CPUC”) dated and effective July 10,
1985, a copy of which is attached hereto as Exhibit “E” and incorporated herein by reference.

b. CPUC General Order No. 69-C required that all licenses in effect on Edison’s
operating property be made conditional upon the right of Edison either upon order of the CPUC or
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upon Edison’s own motion, to commence and resume the use of the property in question, whenever,
in the interest of its service to its patrons or consumers, it shall appear necessary or desirable to do so.
Alternatively, Edison might obtain authorization to lease such operating property, through order of the
CPUC, by filing an application thereof in accordance with Section 851 of the California Public Utilities
Code. Edison filed such application and received the required authorization pursuant to CPUC
Decision D-03-01-040, dated and effective January 16, 2003, a copy of which is attached hereto as
Exhibit “F” and incorporated herein by reference (“CPUC Decision™). Pursuant to Article II and
Section 3.1 of the Option Agreement, KOP II’s license from Edison was thus converted to a forty (40)
year lease, deemed to commence on March 1, 2003, and to end on February 28, 2043. Pursuant to
Section 1(d) of the Sublicense/Sublease, Agency’s sublicense from KOP II, was then converted into a
sublease. KOP II and Agency subsequently entered into a First Amendment to Sublicense/Sublease
Agreement, dated October 15, 2003, which acknowledged the conversion of the license under the
Option Agreement into a lease and extended the term of the Sublicense/Sublease to February 28, 2043.

& As of the date of the Option Agreement, March 5, 1999, Edison intended to
add a transmission line at the Site which may have required one or more additional tower(s) or pole(s)
or a modification to the existing tower(s) or pole(s) collectively described as “Transmission
Modifications”. If Edison were to determine to add a Transmission Line it would develop a detailed
plan depicting the transmission modifications plan (“Transmission Modifications Plan’) and thereafter
construct the Transmission Modifications which were originally expected to be completed on or about
December 31, 2000 (“Transmission Modification Completion Date™). Edison and KOP II agreed that
the Transmission Modification Completion Date was an estimate only and might be extended at
Edison’s sole discretion. Edison has not as of the date hereof submitted a Transmission Modifications
Plan to KOP II.

d. Except as set forth in Article 2 below, with respect to the Site, the terms of the
Option Agreement and the Sublicense/Sublease shall be applicable as between the Successor Agency
as licensor, and City as licensee, as though the Successor Agency were the “Optionor” or “Sublessee”
(as the case may be) and the City the “Optionee” or “Sublessee” (as the case may be) thereunder.

€. ARTICLE I and ARTICLE II are hereby made inapplicable.
(1) The “Term” of this Agreement shall commence on M@gjy_, 2024.

2) The initial Term shall expire five (5) years from the commencement of
the Term (unless earlier terminated due to the termination or expiration of the Option Agreement, the
Sublicense/Sublease, or as otherwise provided herein).

?3) Provided the City is not otherwise in default of any provisions of this
Agreement at the time of the exercise of the option provided herein, or at any time prior to the
commencement of the option term, the City shall have two (2) consecutive five (5) year options to
extend the Term hereof only by providing prior written notice to the Successor Agency no more than
six (6) months nor less than three (3) months prior to the expiration of the Term or any properly
extended term. Failure of the City to exercise any option provided herein shall cause such option,
together with any remaining options to extend, to immediately cease and terminate.

f. The City accepts the Site in an “AS IS” condition. The Successor Agency
expressly disclaims any warranty or representation with regard to the condition (including, without
limitation, the environmental condition of the Site), safety or security of the Site, or the suitability of
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the Site for the City’s intended use. All references in the Option Agreement to the Property are deemed
“Site” herein.

g. Section 3.1 is inapplicable. The rent shall be determined and payable as
follows:

(1) During the initial Term of five (5) years:

(i) The initial monthly Rent for the Property, commencing in the
first year of the Term, shall be Twenty Thousand Dollars ($20,000),

(i) The monthly Rent shall increase thereafter, in each subsequent
year, at the rate of three percent (3%) annually.

2) Should the City opt to extend the lease term pursuant to Section 2
above, during either of the two (2) optional extended terms, the monthly Rent shall as show in Exhibit
H, Monthly Rent Schedule.

3) All Rent payable hereunder shall be net to the Successor Agency and
the City shall be responsible for all taxes, assessments and other costs associated with the Property,
including, without limitation, all property taxes, assessments, license fees, public charges levied,
assessed or imposed on the City’s business operation, fixtures or other personal property on the Site,
utilities and all other operating costs.

4) Rent shall be payable by the City to a trustee (the “Trustee”) selected
by the Successor Agency in accordance with the Sublicense/Sublease, to which Trustee will be
instructed by the Successor Agency to remit funds in the following order: (i) first amounts due Edison
under the Option Agreement, (ii) second to discharge any other financial obligation of KOP II to third
parties, if any, under the Option Agreement relating to the Site, (iii) third, to discharge any other
financial obligation of the Successor Agency to KOP II, if any, under the Sublicense/Sublease, and
(iv) fourth, any balance to the Successor Agency.

h. Section 5.1 is inapplicable. The City shall use the Site for the purpose of
marshalling trucks in connection with the City operation of the Convention Center.

A Section 6.1 is inapplicable.

I Section 9.9 is inapplicable.

k. Section 10.4 is inapplicable. The City may not assign, license or otherwise

transfer its interest in or to the Site without the prior written consent of the Successor Agency, which
consent shall not be unreasonably withheld.

L; In the event the City is entitled to compensation under the terms of the Option
Agreement pursuant to Section 13.2(f) thereof, or otherwise, any such compensation shall be divided
seventy-five (75%) percent to the Successor Agency (but not to exceed the actual “hard” construction
costs incurred by Agency) and the balance to KOP II.

m. In all places in the Option Agreement where consent of the Optionor is required
or where Optionor requires access of any kind (specifically Article XII), this shall apply to Edison
unless the context expressly dictates otherwise.

3
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n. The City has heretofore completed any and all investigations of the Site.

0. As a condition precedent to the commencement of the Term, the Parties must
obtain consent from Edison pursuant to Article X of the Option Agreement.

2. Successor Agency hereby grants to City and its agents, contractors, subcontractors and
their invitees a license to enter the Site for the purpose of conducting the Permitted Activity (the
“License”) and for no other purposes without the prior written approval of Successor Agency. The
License shall include such rights of ingress and egress over and through the Site as are reasonably
necessary to implement the Permitted Activity. This Agreement shall run for a term commencing on
the Effective Date and terminating upon the 5™ Anniversary of the Effective Date with two (2) options
to extend for addition five (5) year periods (the “License Term”).

3, The Parties shall diligently seek the Consent from Edison. In the event the Parties are
unable to receive executed Consent from Edison within six (6) months from the Date of Agreement,
then this Agreement shall automatically terminate and City shall vacate the Site within thirty (30) days.
In the event this Agreement terminates pursuant to the provisions described in the immediately
preceding sentence, the Successor Agency shall have no liability to City for any costs or expenses
incurred by City hereunder.

4. The City will utilize the Site for the Permitted Activity.

5. Prior to commencing any activities under this Agreement, City shall secure all permits
needed to carry out the actions to be performed on the Site pursuant to this Agreement.

6. With regard to actions performed on the Site under this Agreement, City shall not
permit to be placed against the Site, or any part thereof, any design professional’s, mechanic’s,
materialmen’s, contractor’s, or subcontractor’s liens (collectively, “Liens”). City shall indemnify,
defend and hold harmless Successor Agency from all liability for any and all liens, claims and
demands, together with costs of defense and reasonable attorneys’ fees, arising from any Liens.
Successor Agency reserve the right, at its sole cost and expense, at any time and from time to time, to
post and maintain on the Site, or any portion thereof, or on the improvements on the Site, any notices
of non-responsibility or other notice as may be desirable to protect Successor Agency against liability.
In addition to, and not as a limitation of Successor Agency’s other rights and remedies under this
Agreement, should City fail, within ten (10) days of written request from Successor Agency, either to
discharge any Lien or to bond for any Lien, or to defend, indemnify, and hold harmless Successor
Agency from and against any loss, damage, injury, liability or claim arising out of a Lien, then
Successor Agency, at its option, may elect to pay such Lien, or settle or discharge such Lien and any
action or judgment related thereto and all costs, expenses and attorneys’ fees incurred in doing so shall
be paid to Successor Agency by City upon written demand.

e City shall, in all activities undertaken pursuant to this Agreement, comply and cause
its contractors, agents and employees to comply with all federal, state and local laws, statutes, orders,
ordinances, rules, regulations, plans, policies and decrees. Without limiting the generality of the
foregoing, City, at its sole cost and expense, shall obtain any and all permits which may be required
by any law for any activities City desires to conduct or have conducted pursuant to this Agreement.
Successor Agency shall provide reasonable assistance to City in obtaining such permits.

8. This License Agreement is not assignable.
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9. It is expressly understood that this Agreement does not in any way whatsoever grant
or convey any permanent easement, lease, fee or other interest in the Site to City.

10. Any notices, requests or approvals given under this Agreement from one party to
another shall be in writing and shall be personally delivered or deposited with the United States Postal
Service for mailing, postage prepaid, by certified mail, return receipt requested, to the addresses of the
other party as stated in this Section, and shall be deemed to have been received at the time of personal
delivery or three (3) days after the date of deposit for mailing. Notices shall be sent to:

To City: City of Anaheim
200 South Anaheim Boulevard
Anaheim, California 92805
Attention: Executive Director
Copy to: City Attorney

with a copy to: Tom Morton, Executive Director
800 W. Katella Avenue, MS 13
Anaheim, California 92805

with a copy to: Stradling Yocca Carlson & Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, California 92660
Attention: Thomas P. Clark, Jr.
Tel: 949-725-4140

To Successor Agency: Sergio M. Ramirez, Economic Development Director
200 South Anaheim Boulevard, 7th Floor
Anaheim, California 92805
Attention: Director
Copy to: City Attorney

With copies to: Stradling Yocca Carlson & Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, California 92660
Attention: Thomas P. Clark, Jr.
Tel: 949-725-4140

11. This Agreement shall be governed by the laws of the State of California. Any legal
action brought under this Agreement must be instituted in the Superior Court of Orange County, State
of California, in an appropriate court in that county, or in the Federal District Court in the Central
District of California.

12. This Agreement shall be interpreted as a whole and in accordance with its fair meaning
and as if each party participated in its drafting. Captions are for reference only and are not to be used

in construing meaning.

13. No modification, rescission, waiver, release or amendment of any provision of this
Agreement shall be made except by a written agreement executed by Successor Agency and City.
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14. Successor Agency represent and warrant that Successor Agency has the authority to
enter into this Agreement, but otherwise make no representations and warranties with respect to the
Site.

15. This Agreement may be executed in any number of counterparts, each of which shall
constitute an original, but all of which, when taken together, shall constitute one and the same

instrument.

16. This Agreement shall take effect immediately upon the execution of this Agreement
by City and approval by Edison and all required governmental entities (the “Effective Date™).

17. This License may be terminated by either party upon sixty (60) days written notice.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties have hereto executed this Agreement as of the
respective dates set forth below.

SUCCESSOR AGENCY:
CITY OF ANAHEIM, a public body, corporate

aﬂdw
By: —_
&)

N

Theresa Bass, Agency Secreta;y\ 1

APPROVEDAS TQ FORM:bIRL‘q'
OFFI1 (0] y'ITY ATTORNEY
By: I i \ g

Rya@lodgf beputy City Attorney

APPROVED AS TO FORM:

STRADLING YOCCA C
RAUTH

SON &

By:
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EXHIBIT A

Property Na, POBVP798410
Account Na. 2853

OPTION AGREEMENT

This Option Agreement (this "Agreement™ is entered into this g'n—( day of _MAdcy

199§ by and between Southern Californiz Edison Company, = California c,orporiation_,

("Option"), and Katella Operating Properties, LLC, ("Optionee") (individually réferred to

herein as "Party” and collectively referred to as "Parties") and is made with reference to the |
- following facts:

RECITALS

A Optionor is a public utility company regulated by ﬂ:_te 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.

B. Opuone= isa developer/operator of Industrial, Commercxa.l and Storage facilities in
Southern Californiz,

C. Optionor is the owner of that certain real property'located in the County of Orange
State of California, consisting of approximately nitie acres of land as more
particularly descnbed in Exhibit A attached bereto and mcorparated herein (the

"Prdﬁiﬁ; T

D. Optionor's System Planning Department ("S/P") intends to add a transmission line
at the Property which may require one or more additional tower(s) or pole(s) or a
modification to the existing tower(s) or pole(s), collectively described as
("Transmission Modifications"), S/P will develop a detailed plan depicting the
Transmission Modifications ("Transmission Modifications Plan") and thereafter
construet the Transmission Modifications which are expected to be completed on or
abgut December 31, 2000 ("Transmission Modifications Completion Date*),
Optionor and Optiqnee agree that the Transmission Modifications Completion Date

LWSG60750.023 (02/1199) 4

A-1
4863-8491-1259v2/200391-0026



is an estimate only and may be extended at Optionor's sole diseretion. Optionee
acknowledges the foregoing and agrees to cooperate in all respects with Optionor
regarding the Transmission Modifications. Optionor shall provide Optionee with a
minimum of ninety (90) days notice to vacate those areas required by Optionor
during construction of said Transmission Modifications. Optionee agrees to clear
said areas within said ninety (90) day penod

E. Optionee desires to obtain from Optionor, and Optionor desires to grant to Optionee,
an option to license the Property upon the terms and conditions set forth in this

Agreement,

ARTICLE I
e : , OPTION TO LICENSE

1.1  Grant of Ovtion. Optionor hereby grants to Optionee the exclusive right and soie
option to license the Property for the development and operation ofa
( R. V. /Vehicle/Truck/Industrial Uses (the "Ontmn"), on the térms and conditions set

forth in this Agreement. .

1.2 Term of Option. The term of the Option ghall commence on the date first written
above (the "Execution Date") and shall expire at 5:00 p.m. California time on the
latter of () thirty (30) days following Optionee's -receipt of the CPUGC's order
referenced in Section 2.3, or (ii) nine months from the Execution Date (the "Option
Term”) unless prior thereto, Optionee has validly ezercised the Option pursuant to
and in compliance with Section 1.4. In the event the CPUC's order is not received

" at least thirty (30) days prior to the first anniversary of the.Execution Date, the
Option Term shall automatically extend with no additional Option Consideration
(hereinafter defined) until thirty (30) days following Optionee's rece1pt of the

CPUSsorder.
1.8 i i ion. nsideration for the grant of this Option.

1.4  Exercise of Option. The Option may be exercised only by delivery of an
unconditional written notice of exercise to Optionor not later than 5:00 p.ms-

LW960750.023 (08/02/99) 2.
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California time on the last day of the Option Term and upon Optionee’s satisfaction
of all of the following conditione: .

(a) O_DD- ionee has obtain%‘ OptiOD.OL"S approval of al) pla.ns and WOthU draW'mm
= e s 1ge
pursuznt fo Se::tlon 6.2,

(b) Optionee has obtained all permits and approvals required by any
governmental agency having jurisdiction for Optionee’s use of the Px:operi;.y
pursuant to Section 6.2. Optionee shall attach copies of such permits ang approvals
to the notice of exercise of Option.

©) Optionee .has submitted to Optionor satisfactory evidence of Optionee’s
ability to finance the cost of development of the Property in accordance with Section
6.2 and the financial viability of Opiionee's proposed operations on the Property.

(e) Optioneé has submitted to Optionor evidence of insurdnce coverage pursuant
to Article X7,

® Optionee has furnished to Optionor a performance bond pursuant to Section
6.2 '

. Upen receipt of Optionee's notice of exercising the Option, Ogptionor shall
{ have ten (10) days to determine if Optianee has satisfied the foregoing conditions. If
Optionor reasonably determines that Optionee has not satisfactorily fulfilled all of
“the foregoing conditions, Optionor shall notify Optionee in writing of the specific
unsatisfied conditions. If the Option Term has expired or will expire within ten (10)
days of Optionee's receipt of such notification, Optionee may within five (6) days of
- Teceipt of Optionor's notification elect to (a) arbitrate the issue of whether Optionee
has satisfied the conditions, or (b) extand the Optiop Term pursuant to Section L5
below and satisfy the conditions. In the event Optionee elects to arbitrate the jsaue
***of whether Optionee has satisfied the conditions, Optionee shall simultaneously
tender the payment for extension of the Option Term, to take effect or be refunded

28 appropriate upon completion of the arbitration. .

et e e e - ° '

In the event the Option is duly exercised prior to its expiration, and Optionor
determines that Optionee has satisfied the foregoing conditions, this Apreement.
-shall be construed as a binding contract for the licemsing of the Property on the
terms and conditions set forth herein {the "License™). 5,

st

-

1.5 'Extension of Option Term. Optionee may extend the Option Term prior to the
expiration of the then current Option Term by delivering a written notice of auch'
extension to Optionor and a cashier's check.

LW866750,023 (pa/n2/99) 3.
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Provertv Investigation and Document Review, Commencing on the date first

written above and continuing until the earlier of the termination of this Asreement
or the expiration of the Option Term, Opticnee and its representatives, employees,
contracters and agents shall have the right, at Optionee’s sole expense and risk, and
in accordance with the following terms and conditions: (i) to physically inspect and
investigate the Property and o conduct any and all tests, inspections and studies
thereof as Optionee may consider appropriate, and (ii) to reviaw and to make copies
of all documents in Optionor's possession pertaining to the Property, at Optionor’s
offices during normal business hours. Optionee acknowledges and agrees that the
Option Term shall not be extended except in accordance with Section 1.5 as 4 result
of Optionee's obtaining, failure to obtain, or delay in obtaining any document or
material, provided that Optionor has not commitied a material default of its
obligations set forth in this Section 1.6. I Optionee exercises the Option, Optionee
shall be deemed conclusively and irrevoeably to have fully approved the condition of
the Property and the findings of all tests, inspections, studies and reviews thereof.

Optionee shall conduct such investigation and document review in accordance with

‘the following terms and conditions:

=) Optionee shall obtain a ﬁempora:y entry permit from Optionor and shall

abide by the terms and conditions thereof.

)} Optionee shall provide Optionor with copies of all surveys, reports and
findings regarding the Property uporn expiration of the Option Term.

(e Optionee agrees to repair any damage or disturbance it shall cause to the

Property and to restore the Property to its original condition.

(@ Optionee agrees to indemnify, defend and hold harmless Opﬁwor from any
and a1l Jabilities for injury to persons and/or damage to property arising out of any

-act or omission of Optionee, its agents or invitess,

() Optionee shall, at its expense, obtain and deliver to Optionor for Optionor's
approval, certificates and certified copies of all policies and endorsements as
evidence that the following types and amounts of insurance are in effect during any

entfy onto the Property pursuant to this Agreement:

6] Comprehensive general liability insurance endorsed for contractual
lability, with a combined single limit of not less than one million Dollars
($1,000,000.00) per occurrence for bedily injury and/or property damage.

(i) Comprehensive auto liability insurance endorsed for all owned and
non-owned vehicles with a combined single limit of at least one million

Dollars ($1,000,000.00) per occurrence.

(i) A program of workers' compensation insurance, or‘f state approved

self-insurance program, in an amount and form to mest all applicable .

requirements of the Labor Code of the State of California, including

LW950750.023 (03/02/98) -
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{ Employers’ Liability, with Two Hundred Fifty Thousand Dollars
($250,000.00) limits.

Such policy/ies shall protect Optionor and certified copies of all
policies and endorsements evidencing such insurance as being in effect ars to
be delivered to Optionor prior to entry. Optionee shall obtain a written
obligation on the part of gll insurance carriers to notify Optionor in writing.
thirty (30) days prior to any cancellation of such policies, Optionor shall be
included as an additional named insured on such policyfies except for any
Workers' Compensation policy. All such policies shall contain language to
the effect that (1) the insurer waives the right of subrogation against
Optionor and against any apd all of -Optionor's officers, employees, agents
and representatives; and (2) the policies are primary and non-contributing
with any insurance that may be carried by Optionor (except with respect to
any Workers' Compensation Policy).

ARTICLE I
LICENSE
2.1 General Order 68-C. The License is given pusuant to the authority of and upon and
subject to ‘the conditions preseribed by CPUC General Order No. 69-C dated and

( effective July 10, 1985, which by this reference is incorporated herein and made 2
: part hereof.

2.2 Licepse Term. The License shall be for an initial term of FORTY (40) years (the
“License Term") commencing on the date Optionee exercises the Option (the
“License Commericement Date"). ' :

2.3~ Lease Approval. CPUC General Order No, 68-C required that all licenses in effect
on Optionor's operating property be made conditional upon the right of Optionor,

either upon order of the CPUC or upon Optionor's own motion, t6 commence and
resume the use of the property in guestion, whenever, in the interest of its service to

its pairons-or-tonswmers. it shall appear necessary or desirable to do so.
Alternatively, Optionor may obtain authorization to lease such operating property,
through order of the CPUC, by filing an application thereof in accordance with
Section 851 of the California Public Utilities Code. Optionor agrees to file an
application with the CPUC following execution of this Agreement and upon the
Transmission Modifications Completion Date {or such earlier date after delivery of

the Transmission Modifications Plan to Optionee as Optionor may desire) and to

use its best efforts to secure approval to lease the Property to Optionee. In the

event the CPUC issues an order authorizing Optionor to lease the Property, a Lease

will be created upon Optionee’s exercise of the Option, the terms of which shall be
subject to the terms of this Agreement, with the exception of Sections 2.1, 2.4 and.

2.5 and subject to any conditions imposed by the CPUC (the "Lease”). Optionor

(». L shall deliver to Optionee a copy of any such order by the CPUC, and Optionee shall
bave thirty (30) days to elect either to (a) abide by any conditions imposed by the

én
§
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{ . order; or (b) decline to abide by such conditions. If Optionee and Optionor do not
mutually agree to abide by such conditions, then this Apreement will constitute z
License effective upon Optionee's exercise of the Option. In the event the CPUC
imposes conditions which would also be applicable to a License and Optionee and
Optionor do not mutually agree to abide by such terme, then this Agreement shali
automatically terminate;, and Optionee shall vacate the Property within (30) days,
If Optionee agrees to abide by such conditions, then this Agresment shall constitute
a Lease, effective upon exercise of the Option by Optiones. Opticnor makes no
representation or warranty to Optionee regarding the cutcome or the length of the
Section 851 application process. In the event the CPUC prohibits Optionor from
licensing the Property in accordance with this Apreement, then this Agreemen:
shall automatically terminate, and Optionee shall vacate the Property within {30)
days. In the event this Agreement terminates pursuant o this Section 2.2,
Optionor shall have no liability to Optionee for any costs and expense incurred by
Optionee hereunder.

2.4  License Termination. The License may be canceled by Optionor upon twelve (12)
months prior written notice to Optionee that the Property is required by Optionor to
service its patrons or consumers. No such termination or cancellation hereof shall
release Optionee from any liability or obligation (whether of indemnity or otherwise)
which may have attached or acerued previous to or which may be. accruing at the
time of or by resson of such termination. Optionee ghall ‘have the right to
terminate the License within 60 days of receipt of the Transmission ‘Modifications

( Plan in the event the Transmission Modifications Plan inidicates that Opticnee's use
‘ of the Property 'will bé materially and adversely impaéted and’Optionor and
Optionee are unsble to agrée upon an equitable adjustment in the Base License Fee.
Far the purpoge of this Section 2.4, "material and adverse impact™ shall mean (a) a
reduction in usable area of 25% or more, or (b) a physical impact which precludes
Optionee from obtaining City approval to use the Property for its Initial Use. In the
event Optionee terrninates the License in accordance with this Section, Opticnor
. shall not be liable to Optionee for costs and expenses incurred by Optionee or any
claims or damages resulting from the termination of the License.

2.5  Nonoossessorv Interest. Neither License nor Optionee's exercise of the rights given
hereupdez-shalt tonfer-upen Optionee any property interest or possessary interest
in the Property and Optionee shall not claim any such interest.

ARTICLE II1
ENT

3.1 Base and Additional Rent and Adiustments. Optiones agrees io pay in lawrtul

money of the United States as rent (“Rent”) for the use of the Property during the
term of this Agreement, without deduction, abatement, prior demangd or ofset, at
the times and in the manner as hereinafter provided, the following sums:

LWs60750,023 (0B/02/69) B
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Late Pavment Charges. Optionee acknowledges that late payment by Optionee
to Optionor of the Rent will cause Optionor 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, if any installment of the Rent is not received by the 30th day
after the due date, Optionee will be charged a.ten percent (10%) “late fee® on all
amounts outstanding-up to the maximum rate allowed by law. The parties agree
that this late charge represents a fair and reasonable estimate of the costs that
Optionor will incur by reason of late payment by Optionee. Acceptance of any late
charge shall not constitute a waiver of Optionee's default with respect to the-
overdue amount, or prevent Opticnor from exercising any of the other rights and

remedies available to Optionor.

©
o

Checks for Rent payments shall be made payable to: Southern California Edison.

et —— e o0\ e -

———

ARTICLE IV
TAXES: ASSESSMENTS

4.1 On Real and Persona! Propertv. Optionor shall pay all rsal property tex assessed
against the Property by the State Board of Equalization and Optiones shall pay’
without abatement, offset or deduction all other personal property taxes, general -
and special assessments, and other charges of every description levied or zssessed
against the Property, improvements located on the Property constructed by
Optionee, personal property of Optionee located on or in the land or improvements,

k / the leasehold estate. or any subleasehold estate, to the full exten: of installments
falling due during the License Term. Nothing herein shall require Optionee to pay

é
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4.4

4.5

installment(s) falling due before expiration of the License Term.

any taxes assessed against any equipment or improvements belonging to Optionor.
Optiones shall make all payments direct to the charging authority at least five (5
days before delinquency and before any fine, interest, or penalty shall become due o~
be imposed by operation of law for their nonpayment. If , however, the igw
expressly permits the payment of any or all of the above items in instaliments
(whether or not interest actrues on the unpaid balance), Optionee may, at
Optionee's election, utilize the permitied instaliment method, but shall pay eash’
installment with any interest before delinquency.

Prprat:ions. All payments of taxes or assessments or both, except permitted
installment payments, shall be prorated for the initia) License Term year and for
the year in which the License terminates. ' For permitted installment payments of
which at Jeast the first instaliment fell due before the commencemerit of the License

‘Term, Optionee ghall pay all instaliments falling due after commencement of the

Licepse Term. For permitted installment payments-of which the Srst installment
falls due during final years of the License Term, Optionee shall pay only the

For Other Property of Optjonor. If the Property is assessed with other property of
Optionor for purposes of property taxes, assesements, or other ad valorem or
improvement levies (collectively referred to in this paragraph as taxes), all taxes
imposed on the entire parcel of which the Property is a part shall until the Property
is separately assessed, be prorated and Optionee shall pay that fraction of the entire
tax equal to the fraction that the value of the Property (excluding Optionor's
improvements and equipment) bears to the value of the tofal property included in
the assessment.

Ontionee’s Risht to Contest. Optiones may contest the legal validity or amount of
any taxes, assessments, or charges for which Optionee is responsible under this
Agreement, and may institute such proceedings as Optionee considers necessary. If
Optionee contests any tax, assessment, or charge, Optionee may withhold or defer
payment under protest but shall protect Optionor and the Property from any lien by
adequate surety bond or other appropriate security. .

Optionorappoints-Optiones as Optionor's attorney-in-fact for the purpose of making
all payments to any taxing authorities and for the purpose of contesting any taxes,
assessments, or charges, conditioned on Optionee’s preventing any liens from being
levied on the Property or on Optionor (other than the statutory lien of Revenue and
Taxation Code Section 2187),

Proof of Compliance. Optionee shall furnish to Optionor, at least three (3) days
before the date when any tax, assessment, or charge would become delinguent,
receipts ot other appropriate evidence establishing their payment. Optionee may
comply with this requirement by retaining a tax service to notify- Optionor whether
the taxes have been paid.

LW850750.025 (03/02/99) -8.
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ARTICLEV
USES: PURPOSES

Uses. Optionee shall use and permit the use of the Property for construetion anc
operation of & R. V. /Vehicle/Truck/Industrial Uses, Storage facility ("Initial Use")
and for any other purposes permitted by law, consistent with Optionor's use of the
site for its power lines and equipment for which Optionee has obtained Optionor's
prior written consent, which consent shall not be unreasonably withheld. During
the Interim License Period, use of the Property shall be Limited to those
improvements for open storage, vehicle and equipment parking, fencing and other
uses depicted on Exhibit "A" except that no structures shall be constructed on the
Property during the Interim License Period. Upon completion of the Transmission
Modifications, Optionee shall commence construction and use of the Property for its
Initial Use, based upon those uses depicted on the site plan attached hereto as
Exhibit "A", as modified by mutual agreement of Optionor and Optionee to reflect
the Transmission Modifications, if any. It is understood and agreed that the
proposed improvements shown on the attached Exhibit "A" are conceptual in
nature. All final improvements will require written approval by Optioner prior to
_ construction.,

o
Yt

Land Use Restrictions. Optionee may obtain Zoning changes or conditional use
permits, required for the Initial Use. Any zoning chaunges or conditional use permits
for any use other than the Initial Use shall require Optionor's consent. Optionor
shall, at Optionee's notice or request, join with Optionee in applications and
proceedings to obtain necessary use or zoning changes, but without cost or expense
to Optionor.

5.3 Condition of Propertv. Optionee hereby accepts the Property in its condition.
existing as of the date of the execution hereof,” subject to all applicable zoning;
municipal, county, state and federal laws, ordinances and regulations governing and
regulating the nse.af the Property. Optionee acknowledges that neither Optionor
nor"&ny agent of Optionor has made any representation or warrapnty with respect to
the condition of the Property or the suitability thereof for the conduct of Optionee's
business, nor has Optionor agreed to'undertake any modification, alteration or
improvement to the Property except as provided in this Agreement.

o
| &

Accevptance of the Property. Except as may be otherwise expressly provided in this
Agreement, the taking of possession of the Property by Optionee shall in and of
itself constitute acknowledgment that the Property is in good and licemsable
condition, and Optionee agrees to accept the Property in its presently existing "as
is" condition. Optionor shall not be obligated to make any improvements or
modification thereto except to the extent otherwise expressly provided for in this
C . Agreement.

on
W~
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Provertv Investization. Optionse represents to Optionor that it will have made 2
sufficient investigation of the condition of the Property existing immediately prior g
exercising the Option (including investigation of the surface, subsurface ang
groundwater for contamination and hazardous substances) and will be satisfied {z)
that the Property will safely suppors the &ype of improvements ©0 be construpred
and maintained by Optiones upon the Property, (b) that the Property is otherwiss
fully fit physically and lawfully for the uses required and permitted by thie
Agreement, and (¢) that the Optiones accepte all risks associated therewith,

5.6 Ootionor's Revresentations. Optienar does not know and has no reasonable cause
to believe that any release of any hazardous substance has come to be located on o
beneath the Property. Prior to the commencement of the License Term, Optionor
will make available to Optiones, for review and inspection, records in the possession
or control of the Optionor which might reflect the potential existence of hazardous
substances on or beneath the Property and Optionor will provide Optionee access io
the Property for a reasonable time and upon reasonable terms and conditions for
purposes of providing to Optionee the opportunity to investigate, sample and
analyze the soil and groundwater on the Property for the presence of hazardous
substances, The phrase "hazardous substance”, as used herein, has the same
meaning as that phrase has under Section 25359.7 of the California Health and
Safety Code.

" BT Compliance with Laws. Optionee shall, except as otherwise expressly provided in
{ this Agreement, be solely responsible, without any cost or expense to Optionor, to
take all actions necessary to improve and continuously use the Properiy as required
by this Agreement and in compliance with all applicable laws, statues, zoning
requirements, ordinances, governmensial rules or regulations or requirements of any
duly constituted public authority now or later in force, or with the requirements of
the State Fire Marshall or other similar body now or hereafter constituted, relating
to or affecting the condition, use or oceupancy of the Property. The judgment of any
court of competent jurisdiction or the admission’ of Optionee in any action against
Optionee, whether Optionor is a party thereto or not, that Optionee has violated any
law, statute, ordinance or governmental rule, regulation or requirement, ghall be
conclusive of that fact as between Optionor and Optionee. Optionee shall nat allow
the_Property—tt—be-used- for any unlawful purpose, nor shall Optionee .cause,
maintain or permit any nuisance in, on or about the Property. Optionee shall not

commit or suffer to be committed any waste in or upon the Property.

5.8  Petroleurmn Products, Except as otherwise expressly permitted by Optionor,

Optionee shall not install facilities for, or operate on the Property, a gasoline or

petroleum supply station, nor shall the transportation or storage of gasoline or

petroleum products be permitted exeept those products stored within an operable’

vehicle for exclusive use by that vehicle. Breach of any of these covenants, terms

and conditions shall give Optionor authority to immediately terminate this

Agreement. Optionor shall not exercise its right to immediately terminate this

Agreement in the event of & breach of any of the covenants, terms and conditions of

{ . this Section by virtue of the placement of any such material on the Property by any
sublicensee, subtenant or other user, provided that Optionee includes in ail

LW860750.028 (02/02m9) o
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{ sublicenses, sublease or other use agreements, & probibition on such activities and
Optionee uses commercially reasonable efforts to enforce such provisione.
Notwithstanding the foregoing, in the event Optionee fails to cure such breach
within forty-eight (48) hours after discovery of same, or such other reasonabie time
period as Optionor may grant to Optionee, Optionor shall have the authority 1o
immediately terminate this Agreement.

5.8  Explosives And Flammable Materials. The Property shall not be used for the

manufacture of flammable materials or explosives, or for any storage of flammable
materials or explosives. Further, the Property shall not be used by Optionee for any
other purposes deemed by Optionor to be a potential fire or other hazard, The
operation and maintenance of the Property shall be subjest to regulations issued b
Optionor so as to protect against fire or other hazard impairing the use, safety ené
appearance of the Praperty. The occupancy and use of the Property shall net be
such 25 will permit hazardous or objectionable smolke, fumes, vapors or odors to rise
above the surface of the Property. Breach of any of these covenants, terms and
conditions shall give Optionor authority to immediately terminate this Agreement.
Optionor shall not exercise its right to immediately texminate this Agreement in the
event of a breach of any of the covenants, terms and conditions of this Section by
virtue of the placement of any such material on the Property by any sublicensee,
subtenant or other user, provided that Optionee includeg in al) sublicenges,
subleases, or other use agresments, a ‘prohibition on such activities and Optionee
, uses commercially reasonable efforts to enforce such provisions. Notwithstanding
{ the foregoing, in the event Optionee fails to cure such breach within forty-eight (48)
bours afier discovery of same, or such other reasonable time period as Optionor may
grant to Optionee, Optionor shall have the authority to immediately terminate this

Apreement,

5.10 .Hazardous Substances. Except as otherwise -expressly permitted in this
Agreement, Optionee shall not use, create, store or allow any hazardous substances
on the Property. Fuel stored in a motor vehicle for the exclusive use in such vehicle
is excepted. In no case shall Optionee cause or allow the deposit or disposal of any
hazardous substances on the Property without Optiono#'s prior written approval:

- Optionor, or its agents or contractors, shall at all times have the right to go upon
and jnspectthe Fropertymd the operations thereon to assure compliance with the
requirements herein stated. This inspection may include taking samples of
substances and materials present for testing, and/or the testing of soils. Breach of
any of these covenants, terms and conditions shall give Optionor authority to
immediately terminate this Agreement. Optionor shall not exercise its right to
immediately terminate this Agreement in the event of a breach of any of the
covenants, terms and conditions of this Section by virtue of the placement of any
such material on the Property by any sublicensee, subtenant or other user, provided
that Optionee includes in all sublicenses, subleases or other use agreements, a
prohibition on such activities and Optionee uses commercially reasonable efforts to
enforce such provisions. Notwithstanding the foregoing, in the event Optionee fails

C to cure such breach within forty-eight (48) hours after discovery of same, or such
(- other reasonable time period as Optionor may grant to Optionee, Optionor shall
’ have the authority to immediately terminate this Agreement. Optionee shall be
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{ _responsible for and bear the entire cost of removal and disposal of hazardous
substances introduced to the Property during Optionee's period of use of the
Property. Optionee shall also be responsible for any clean-up and decontaminatior
on or off the Property necessitated by the introduction of such hazardous substances
on the Property. Optionee shall not be responsible for or bear the cost of removal o
disposal of hazardous substances introduced to the Fropersy during any period prior
to commencement of Optiones's period of use 6f the Property. Optionee shall hojd
Optionor, and its officers and employess harmless from all responsibility, Kabilicr
and claim for damages resulting from the presence or use 6f hazardous substances
on the Property during Optiones's period of use of the Property to the extent that
such presence or use results from any actiom of Optionee or any sublicensee,
subtenant, assignee or other user,

8.11 [Hejght Limitations. Any equipment used by Optionee or its agents, employess or
contractors, on and/or adjacent to the Property, will be used and operated so as to
mainiain a minimum clearance of seventeen (17) feet from all overhead electrical
conductors.

5.12 Access and Clearances. Opticnee will provide Optionor with adequate access to all
of Optionor's facilities on the Property and at no time will there be any interference
with the free movement of Optionor's equipment and materials over the Property.
Optiorior may require Optionee to provide and meintain access roads within the -

{( Property, at a minimum of sixteen (16) feet in width, together with commerwal
driveway aprons and curb depressions capable of anpporting a gross Joad of foriy
(40) tons on a three-axle vehicle. Unless otherwise specified in writing by Optionor,
Optionee will make no use of the area directly underneath Optionor's towers and
will maintain the following mimimum clearances at all times:

a. 50 feet from all tower legs.
b, 10 feet from all stee! poles, wood poles and anchors.

NOTE: Additional clearance shall be required for structures and other material
improvement.
e e s e
513 Parkwavs and Landscaping. Optionee will keep parkway and sidewalk areas
adjacent to the Property free of weeds and trash. Optionee will maintain parkways
and provide landseaping that is corpatible with adjoining properties and that is
satisfactory to Optionor.

Fencing. Optionee may install fencing on the Property with prior written approval
from Optionor. Such fencing will include double drive gates, a minimurn of sixteen
(16) feet in width, desizned o accommodate Optionor’s locks, in locations specified
by Optioner. Optionee will ground and maintain all fencing,

ot
[
.

5.15 Wrecked Vehicles. Optionee shall not park or store wrecked or inoperable vehicles
(- of any kind on the Property.
L¥960750.023 (03/02/00) 13-
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5.16

6.19

" 5.20

Reservations for Billboards. Optignor reserves the right to license a portion of the
Property to third parties for construction and maintenance of billboards. The
location of the billboards will be mutually agreed upon by Optionee and Optionor.

Cell Sites. Optionor reserves the richt tc license 2 portion of the size to thixd
parties for construction and maintenance of cell sites. The location of the cell sites
will be mutually agreed upon by Optionee and Optionor. Optionee shall not
unreasonably withhold its concurrence. )

Signs. Optionee may construct, erect, maintain or permit upon the Property signs,
advertising plscards, names, insignia, trademarks and descriptive words or
materials (collectively, the "signs™ as shall have first received the written approvai
of Optionor as to size and location. No signs readily visible from the extsrior of the
Property shall be permitted on or within the Property other than those:

(a) Identifying the name, business or products of the person or entity

using or occupying the Property; or

) Offering all or part of any portion the property or of Optionee's operations on
the Property for sale or lease.

Electric and Mapnetic Fields. There have been numerous scientific studies about
the potential effects of power frequency electric and magnetic fields ("EMF"). There
are several sources of EMF, including household appliances and electric power
facilities. After many years of research, scientists have not found that exposure to
power-frequency EMF causes disease in humans. Research on this tapic is
continuing. Whenever anyone plans to lease Optionor's property that is in clbse
proximity to Optiomor's electric facilities, Optionor wants to share with those

‘involved in the development, information or literature it has about EMF. Optionar

has attached as Exhibit "D" to this lease a brochure that explains some basic facts
gbout EMF. Please let Optionor know if you have questions or wish to have

additional information.

Induced Voltage. Licensee hereby acknowledges that any structures (including, but
not lmited to buildings, fences, light poles) it may construct or erect under the
terms of this License will be in close proximity to one or more high voltage (66
kilowok—or-above) elevtric transmission lines and/or substation facilities. 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 & variety of safety and/or nuisance conditions, including, but not limited to,
electric shocks or other injury to individuals contacting the Struetures or other
utilities connected to the Structures (including, but not limited to, natural gas lines,
water lines or cable television lines), or interférence with or damage to sensitive
electronic equipment located in or around the Structures. Appropriate measures to
mitigate Induced Voltages, if required, will vary from case to case because of factors
such as electric facility configuration and voltage, other utilities involved, or
sensitivity of electronic equipment. Licensee will be responsible to determine what,
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( if any, Induced Voltages mitigation measures should be undertaken regarding the
Structures, and to implement such mitigation measures at its sole cost and expense.

Licenses agrees for itself and for its comiraciors, agents, Heensees, invitees apa
employess, to save harmless and indemnify Edison, its parent, subsidiaries, ang
affiliated entities and their respective officers and employees from and against any
and all claims, loss, damags, actions, causes of action, expenses and/or Lizbiliiz
arising from or growing out of loss or damage to property, including Edison's own
personal property, or injury to or death of persons, including employees of Edison
caused by or resulting from or connected to Induced Voltages on or related to the
Structures.

ARTICLE V1
IMPROVEMENTS

6.1 Construction. ~ Within thirty (30) days after the License Commencement Date,
Optiones shall comply with the Conditions of Major Construction below and shall
commence the construction of a R. V. /Vehicle/Truck/Industrial Uses, -Storage
Facility.

6.2 Conditions of Major Construction. Before any major work of construction,
( alteration, or repair {(except for that work described in Section 7.2) is commenced on
: the Property, and before any building materials have been delivered to the Property
by Optiomes or under Optionee's authority, ‘Optionee ghall comply with the
conditions or procure Optionor's written' waiver of the condition or conditions

specified in the waiver: ‘

(a) Plans, Specifications. Optionee shall deliver to Optionor for Optionor's
approval four (4) sets of preliminary construction plans and specifications prepared
by an architect or engineer licensed to practice as such in the Stateé of California,
including but not limited to preliminary grading and drainage plans, soil tests,
utilities, sewer and service connections, loéations of ingress and egress to and from
public _thereugifares; -curbs, gutters, parkways, street lighting, designs and
locations for outdoor signs, storage areas, and landscaping, all sufficient to enable
potential contractors and subcontractors to make reasonably accurate bid estimates
and to enable Optionor to make informed judgment about the design and quality of
construction and about any effect on the reversion. All improvements shall be
constructed within the exterior property lines of the Property; provided that
required work beyond the Property on utilities, access, and conditional use
requirements do not violate this provision

(b)  Opotionor's Approval. Optioner shall not unreasonably disapprove
preliminary plans and specifications. Approval or disapproval shall be
communicated in the manner provided for notices; and disapproval shall be
k accompanied’ by specification of the grounds for disapproval: provided that
Optionor's failure to disapprove within thirty (30) days after delivery to Optionor
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( shall be conclusively considered to be approval. Optionee shall not deliver working
drawings to any government body for a building permit until preliminary plans are
approved as in this paragraph. Disapproval and slection to submit revised plane
and specifications shall not extend the time for commencing or completing
constructing.

(c) Final Plans: Specjfications. Optionee shall prepare final working plans and
specifications substantially conforming to preliminary plans previously approved by
Optionor, submit them to the appropriate governmental agencies for approval, and
deliver to Optionor four (4) complete sets as approved by the governmental agencies, .
Changes from preliminary plans shall be copsidered to be within the scope of the
preliminary plans if they are not substantial or if they are made to comply with
suggestions, requests or requirements of a governmental agency or official in
connection with the application for permit or approval, and if they do not depart-
substantially in size, utility, or velue from the minimum requirements of Section
£.2(a). '

(d)  Notice of Intent to Construct. Optionee shall notify Optionor of Optionee'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.

Optionor shall have the right to post and maintain on the Property any notices of

nonresponsibility provided for under applicable law, and to inspsct the Property in
( relation to the copstruction at all reasonable times.

(8)  Ovtionor's Approval of General Contractor. Optionee shall furnish Optionor

with g true copy of Optionee's contract with the general contractor and with
evidence of the general contractor's financial condition for Optionor's approval.

Optionor may disapprove by notice given within ten (10) days following delivery of
the copy of the contract. The notice shall specify the grounds for disapproval.
Optionor shall not unreasonably disapprove and shall be considered to have
approved in the absence of notice of disapproval given within ten (10) days after
Optionee furnishes the contract and evidence specified above. If Optionee elects to
act gs-gererat~goittractor; reference above to contract and evidenmce shall be
considered to apply to the subcontractor of each subcontract in excess of Fifty
Thousand Dollars ($50,000).

o Approval of Construction (Interim) Financing.

[§)] Documentation. Optionee shall deliver to Optionor true copies of all
documents to evidence the commitment of financing for any new
construction. "Financing" includes both the construction (or interim) and
take-out (also called permanent or long-term) loan. Optionor may require by
notice that no comstruction commence until the take-out loan is firmly
committed but may disapprove the financing only if it violates an express

k 4 ' provision of this Agreement.
LW960750.022 {03/02/99) .16
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( (i)  Optionor's Richt to_Assume Optionee’s Financing. Optionor shall

have the right but not the obligation to assume Optionee's financing for any
improvements on the Property. Optionee shall cause the lender to execute
all documentation facilitative of this right. Optionor's exercise of this right
shall not constitute a waiver of any other risht Optioner may have againss
Optionee, any surety or guarantor or anyone else,

(&)  Assurance of Comvletion. Optionee shall furmish Optionor a bond as
described below if, and promptly after, Optionor gives notice of demand within 15
days after Optionee has complied with all the foregoing conditions of major
construction. The bond 'shall be that of a responsible surety company, licensed to do
business in California, in an amount not less than Eight Hundred Fifty Thousand
Dollars ($850,000) and shall remain in effect. until the entire cost of the work ghall
have been paid in full and the new improvements shall have been insured as
provided in this Agreement. The bond shall state the following:

() That it is conditioned to secure the completion of the proposed
construction, free from all liens and claims of contractors, subcontractors,
mechanics, laborers and materialmen for twenty months following
commencement of construction; .

(i) That the construction work shall be effected by Opticnes, the general
contractor or on their defzult, the surety; .

(iil) That in default of such completion and payment, such part of the
amount of the bond as shall be required to complete the work shall be paid to
Optionor as liquidated and agreed damages for the nonperformance of
Optionee’s agreements, it being agreed that the exact amount of Optionee's
damages is diffieult and impractical to ascertain; and

@iv) That the surety will defend and indemnify Optionor against all loss,
cost, damage, expense and liahility arising out of or connected with the work
of improvement. :

Optionor may-butshalt mbrtmreasonably, disapprove the bond. The bond shall be deemed
approved unless notice of disapproval is given within 15 working days after receipt of the
proposed bond. ]

h) Reguired Governmental Permits. Optionee chall procure and deliver to
Optionor at Optionse'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.

@ Builder's Risk and Other Insurance. Optionee shall deliver to Optionor (i)

( certificates of insurance (naming Optionor as an Additional Insured/Loss Payee)
evidencing coverage for "builder's risk", (ii) evidence of workers' compensation
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( insurance covering all persons emploved in connection with the work ang with
respect to whom death or bodily injury claims could be asserted against Optionor o-
the Property, and (iii) evidence that Optionee has paid or caused to be paid all
premiums for the coverage described above in this paragraph and any increase in
premiums on insurance provided for in the Section on insurance, sufficient to assurs
maintenance of all insurance above during the anticipated course of work. Optiones
shall maintain, keep in force and pay all premiums required to maintain and keep
in foree all insurance above at all times during which work is in progress. .

@ Dilipent Prosecution to Completion. Once work is begun, Optionee shall

with reasonable diligence prosecute to completion all construction of improvements,
additions, or alterations. Construction required a¢ the inception of the Licenge shall
be completed and ready for use within aix (8) months after commencement of
conatruction, provided that the time for completion shall be extended for as long as
Optionee ghall be prevented from completing the construction by delays beyond
Optionee's reasonsble control; but failure, regardiess of cause, to complete
construction within eight (8) months following the License Commencement Date
shall, at Optionor's election exercised by notice, terminate this Agreement subject,
bowever, to Section 9.3. Al work shall be performed in a pood and workmanlike
manner, shall substantially comply with plans and specifications submitted to
Optionor as required by this Agreement, and shall comply with all applicabie
governmental permits, laws, ordinances, and regulations. ’ -

( (k)  Protection of Ovtionor Against Cost or Claim. Optionee 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 beging. No such
payment shall be construed 'as Rent. Optionee shall not suffer or permit to be
enforced against the Property or anmy part of it any mechanic's, materialmen's
contractor's or subcontractor's lien arising from any work. of improvement, however
it may arise. However, Optionee may in good faith and at Optionee's own expense
contest the validity of any such asserted len, claim, or demand, provided Optionee
has furnished the bond required in California Civil Code Section 3143 {or any
comparable statute hereafter enacted for providing a bond freeing the Property from
the effect of such a Ken claim).

‘/—'-——-ﬂ-h—'——.—_. —

et
Optionee shall defend and indemnify Optionar against any liability and Joss of any
type arising out of work performed on the Property by Optionee, together with
reasonable attorneys' fees and all costs and expenses incurred by Optiomor in
negotiating, settling, defending, or otherwise protecting against such claims.

o)) Ovtionor's Right to Dischargs Lien. If Optionee doas not cause to be

recorded the bond deseribed in California Civil Code Section 3143 or otherwdise

protect the Property under any alternative or successor statute, and a final

judgment has been rendered against Optionee by a court of competent jurisdiction

for the foreclosure of a mechanic’s, materialmen's, contractor's, or subcontractor's

. lien claim, and if Optionee fails to stay the execution of the judgment by lawful
\ means or to pay the judgment, Optionor shall have the right, But not the duty, to
h pay or otherwise discharge, stay, or prevent the execution of any such judgment or
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lien or both. Optionee shall reimburse Optionor for all sums paid by Optionor under

this paragraph, together with all Optionor's reasonabie attorneys’ fees angd cost:
plus interest on those sums, fees, and casts at the rate of ten percent (10%) per vea;:
from the date of payment unti the date of reimbursement. ' )

(m) Notice of Cowmpletion. On completion of any substantia) work of
improvement during the License Term, Optionee shall file a notice of completion,

(n) Notice of Chanees in Plans. On completion of any work of improvement,
Optionee shall give Optionor notice of all changes in plans or specifications made
during the course of the work and shall, at the same time and in the same manuer
supply Optionor with "stamped” drawings accurately reflecting all such changeej
Optionor acknowledges that it is common construction industry practice to make
numerous changes during the course of construction on substantial Projecis.

(o) Notice of Take-Out (Permanent Financing). Optionee shall promptly deliver

to Optionor (i) evidence that the supplier of any construction financing has accepted
or approved of the completed improvements; and (i) evidence that the take-out
(permanent) financing has been recorded and the funds properly disbursed, together
with copies of the note and the encumbrance securing it. ' .

( ARTICLE VII

MAINTENANCE AND REPATRS
Ontionge Required to Maintain Proverty, Throughout the License Term, Optionee

shall, at Optionee’s sole cost and expense, maintain the Property and all
improvements in good condition and repair, ordinary wear ang tear excepted, and in
accordance with all applicable laws, rules, ordinances, orders and regulations of (i)
federal, state, county, municipal, and other governmental agenties and bodies
baving jurisdiction and all their respective departments, bureaus, and officials; (i)
the ingurance underwriting board or insurance inspection bureau having or
N So—— ] v, » T—— Jenw . s .

clatmiing jurisdiction; and (iii) all insurance companies insuring all or any part of
the Property or improvements or both.

~1
ot

Except as provided below, Optionee shall promptly and diligently repair, restore,
and replace as required to maintain or comply as above, or to remedy all damage to
or destruction of all or any part of the improvements. The completed work of
maintenance, compliance, repair, restoration, or replacement shall be equal in
value, quality, and use to the condition of the improvements before the event giving
rise to the work, except as expressly provided to the contrary in this Agreement.
Optionor shall not be required to furnish any services or facilities or to make any
repairs or alterations of any kind in or on the Property. Optionor's election to
perform any obligation of Optionee under this provision on Optionee’s failure or
( refusal to do so shall not constitute a waiver of any right or remedy for Optionee's
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default, and Optionee shall promptly reimburse, defend, and indemnify Optionor
against all liability, loss, cost, and expense arising from it.

Nothing in this provision defining the duty of maintenance shall be construed zs
limiting any right given elsewhere in-this Agreement to alter, modify, demolish
remove, or replace any improvement, or as limiting provisions relating tc;
condemnation or to damage or destruction during the final years of the License
Term. No deprivation, impairment, or limitation of use resulting from any event or
work. contemplated by this paragraph shall entitle Optionee to any offset,
abatement, ‘or reduction in Rent or to any termination or extension of the License

Term. :

Damage or Destruction During Final Years of License Term. Optionee is relieved

of the obligation to, but may, repair, restore, or reconstruct improvements damaged
or destroyed during the final three (8) years of the License Term if (i) the work of
repairing, restoring, or reconstructing would require construciion costs in excess of
eighty percent (80%) of the réplacement value of all of the improvements; and (i}
Optiones complies with all of the following conditions:

() Optionee gives Optionor notice of the damage or destruction promptly but
not later than ten (10) days after the event, detailing facts that qualify the casualty

under this provision.

¢)) Optionee is not in default under any provision or condition of this
Agreement.

(© Optionee .pays in full, or bas paid in full any outstanding indebtedness
inecurred by Optionee and secured by an encumbranee or encumbrances on the
License.

{d) Optionee delivers possession of the Property to Optionor and quitelaims all
right, title and interest in the land and improvements if, and promptly after,

ceasing to do business on the Property.

(e),,,.—oﬂpﬁonee-causes—bo be discharged a]l lens and encumbrances resulting from

any act or omission of Optionee.

[¢i] Optionee relinguishes =]l remaining options to extend the License Term,
provided that the giving of notice of damages or destruction as 2 condition of relief
from the obligations to repair, restore, or reconstruct shall be conclusively construed

as such & relinquishment.

(g Optionee relinquishes and transfers to Optionor all insurance proceads
resulting from the casualty.
Chanee of Use. Nothing herein shall be deemed to restrict Optionee from

demolishing all or any portion of the improvements in connection with (a) any
change of use of the Property, or (b) any demolition and reconstruction of the
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8.1

8.2

8.3

improvements for the same use, provided Optionor has approved the new use and
Optionee complies with the Conditions of Major Construction.

ARTICLE VIII

OWNERSHIP OF IMPROVEMENTS
Exclusion of Existing Improvements. Title to improvements on the Froperty at the

License Commencement Date is retained by Optionor 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 license Term.  All improvements -
constructed on the Property by Optionee as permitted by this Agreement shall be

owned by Optionee until expiration of the License Term or sconer termination of

this Agreement. Optiones shall not, bowever, remove any improvements from the

Property nor waste, destroy, or modify any improvements on the Property, except as

permitted by this Agreement. The parties covenant for themselves and all persons

claiming under them that the improvements are real property.

Ownership at Termination. All improvements constructed on the Property by
Optionee as permitted or required by this Agréement shall, during the term of this
Agreement, be and remain the property of Optionee; provided, however, that
Optionee's rights and powers with respect to the improvements are subject to the
terms and limitations of this Agreement and Optionee's interest in such
improvements shall ferminate upon the expiration or earlier termination of this
Agreement. i

Notwithstanding the foregoing, at the expiration or earlier termination of this
Agreefnent (except in the case of a condemnation pursuant to Section 13.1),
Optionor may, at Optionor's election, demand the removal from the Property of all
fixtures and improvements or of certain fixtures or improvements or .both, as
specified in the notice provided for below. A demand to take effect at the normal

_expiration of the License Term shall be effected by notice given at any time within

six {8) 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,
Optionee shall comply with the notice before the expiration date, for normal
termination, and within sixty (60) days afier the notice 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, return the surface to grade, and
leave the Property safe and free from debris and hazards; provided that, after
compliance with a demand for removal of less than all fixtures and improvements,
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Optiones shall be required to remedy only willful and negligent injuries to the
Property or remaining improvements or fixtures.

8.4  New Lease to Lender. If this Agreement is terminated but Optioner enters into &
new lease with a lender pursuant to the provisions of Ariicle IX, then the provisions
of Sections 8.2 and 8.3 shall apply only upon termination of such subseguent lease.

ARTICLEIX

ENCUMBRANGCE: SUBORDINATION; ASSIGNMENT: SUBLICENSING
9.1 Optionee’s Right to Mortgage Lease. Optionee shall have the right at any time and

from time to time to subject the License and any or all improvements to one or more
mortgages or deeds of trust as security for 2 loan or loans or other obligations of
Optionee (any such instruments being herein referred to as a “mor{gage" and the
lender as a "mortgagee"), provided that;

(8)  The mortgage and all rights acquired under it shall be subject to each and all
of the covenants, conditions, and restrictions.stated in this Agreement and to all
rights and interests of Optionor except as otherwise provided in this Agreement.

{(b) Optionee shall give Optionor prior notice of any such mortgage, and shall
accompany the notice with a true copy of the note and mortgage.

9.2 .Reguest for Notice of Default. On the recording of the mortgage, Optionee shall, at
Optiones's expense, record in the office of the county recorder where the Property is
located & writien request, executed and acknowledged by Optionor, for'a copy of 2t
notices of defanlt and all notices of sale under the mortgage as provided by the
statutes of the State of California. Inclusion in the body of the recorded mortgage
itself of a request for notice having the effect described above shall constitute
compliance with this provision.

8.3 Termination of Asreement. Optionor agrees that it will not terminate this
Agreement because of any default or breach hereunder on the part of Optionee if the
mortgages-withinrsixty{60) days after service of written notice on the mortgagee by

"Optionor of its intention to terminate said Agreement for such default or breach,
shall: . .

(a) Cure such default or breach if the same can be cured by the payment ar
expenditure of monéy provided to be paid under the terms of this Agreement, or if
such default or breach is not so curable, commence and thereafter to diligently
pursue to completion steps and proceedings for the exercise of the power of sale
under and pursuant to the mortgage in the manner provided by law; and

() Eeep and perform all of the covenants and conditions of this Agreement

requiring the payment or expenditure of money by Optionee until such time as the

K. ! ’ License shall be sold upon foreclosure pursuant to the mortgage, or shall be released
h or reconveyed thersunder, or shall be transferred upon judicial foreclosure;

\
[
[
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provided, however, that if the mortgagee shall fail or refuse to comply with any and
all of the conditions of this section, then and thereupon Optionor shall be released
from the covenants of forbearance herein contained, and all rights of Optiones
and/or mortgagee and those who ciaim under Optiones, under this Agreement shz\i':
terminate. '

(© In the event of a judicial foreclosure sale or trustee's sale of mortgagee's
security interest pursuant to the laws. of the State of California, or an assignme;t in
lieu of foreclosure, the transferee, be it mortgagee or others, shall succeed to all of
the right, title and interest of Optionee.

{d)  The prior written consent of Optionor shall not be required:

@ to a transfer of the License at foreclosure sale under the mortgage,
under judicial foreclosure, or by an assignment in leu of foreclosure; or

(i)  to any subsequent transfer by the mortgagee if the mortgagee is the
purchaser at such foreclosure sale; provided that in either such event the
maortgagee forthwith gives notice to the Optionor in writing of any such
transfer, setting forth the name and address of the transferee, the effective

. date of such transfer and the express agreement of the transferee assuming
and agreeing to perform all of the obligations of this mortgagee, together
with a copy of the document of which such transfer -was made and the
payment to Optionor of the processing fee provided in Section 10.2. Any
subsequent transfer of the License shall be subject to the conditions relating
to consent by Optionor as set forth in this Agresment.

() The mortgage and all rights acquired thereunder shall be subject to each and
all of the covenants, conditions, and restrictions set forth in this License and to all
rights and interests of Optionor hereunder, except as otherwise provided therein.
In the event of any conflict between the provisions of this Agreement and the
provisions of any mortgage, the provisions of this Agreemént shall control.

163] No martgage which Optionee may execute or create at any time shall include
the-Bptionor's DgAt, title and interest in and to the Property, nor shall any such
mortgage subordinate or be deemed to subordinate the fee title to the Property or
Optionor's interest in the License to the security interest created by such mortgage.
It is the intention and agresment of the partiss hereto that during the entire term of
this Agreement, Optionor's right, title and, interest in and to the Properfy shall not
be subject to any Yiens or encumbrances of any kind or nature created by Optionee.
Nothing contained in any such mortgage, and no such mortgage, shall release or be
deemed to release Optiones from the full and faithful observance and performance
of any covenants and conditions in this Agreement and on the part of Optiones to be
observed and performed, nor be deemed to constitute a waiver of any rights of
Optionor hersunder. :

® On the commencement of the License Term, the Property shall be free and
clear of all mortgage lens except the lien of a trust indenture dated October 1, 1823

)
o

A-23

4863-8491-1259v2/200391-0026



el
o

9.6

9.8

8.9

8.10

by and between 0;51:‘101101- and Harris Trust and Savings Bank, and D. Q. Donovan
as amefded and supplemented.

No Amendment.  This Agreement shall not be amended without the written
consent of any existing morigages.

Liabilitv _of Mortragee. Notwithstanding anything to the contrary in this
Agreement, no mortgagee shall be Liable for amy of the obligations of Optiones
hereunder except for any period during which such mortgagee is the owner of the
Lease hereunder. - .

Estoune] Certificate.  Upon request of a mortgagee or prospective morigagee,
Optionor shall from time to time execute and deliver to such mortgagee an estoppel
certificate certifying (subject to such exceptions as may thep exist) that this
Apreement is in full foree and effect, the Optionee is not then in default hereunder,
and any such other matters as such Mortgagee may reasonably request.

New Licenge. In case of the termination of this Agreement because of any event of
default or in the event of rejection or disaffirmance of this Agreement, pursuant to
bankruptcy law or other law affecting creditors’ rights, Optionor shall give prompt
notice thereof to the mortgagee, Optionor shall, on written request of the mortgagee,
made at any time within thirty (30) business-days after the giving of such notice by
Optinnor, enter into a new license 6n the Property with the mortgagee within thirty
(30) business days after receipt of such request, which new.license shall be effective
as of the date of such termination of this Aeresment for the remainder of the term of
this Agreement, at the remt provided for berein, and upon the same ‘terme,
covenants, conditions and agreements as are herein contained, and- the lcensee
under such new license shall have the same right, title and interest in and to the
property and the improvements thereon as Optionee had under this Agresment.

Participation bv Mortgagee. Any mortgagee shall have the right to receive notice
from Optionee of any threatened or pending taking, or any contest of real property

taxes affecting the Property, and to participate therein, -

Exercise—of-Optio— -3 any renewal option is not exercised in a timely manner,
Optionor shall give written notice to any mortgagee, which shall have the right to
exercise such option on behalf of Optionee within twenty (20) days of receipt of such

notice.

Modification of Morteasee. Optionor shall agree to reasonable modifications of this
Agreement requested by any prospective mortgagee, so long as such modifications
do not materially adversely affect Optionor's rights hereunder as detsrmined by

" Optionor in its sole discretion.
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ARTICLEX o el
o0 Lk
ASSIGNMENT: SUBLETTING P\SS’ S

10.1 QOnptionee's Right to Assign. Optionee shall have the absolute right to SERIEE o-
otherwise fransfer Optionee’s interest in the Lxcense fo a permitted assignee

defined as follows:

(a) An assignee whose net worth on the date of the assignment is reasonably
adequate to permit such assignee to perform all its obligations hereunder, in Light o2

" standard industry practice. Net worth shall mean tiie amount by which the total of
all assets shall exceed the total of all liabilities as determined by an independent
certified public accountant in accordance with generally accepted accounting
pnnmples For purposes of this paragrapk; the sale, assignment, transfer, or other
disposition of any of the issued and outstanding capital stock of Optionee, or of the
interest of any general partner or joint venture or syndicate member if Optionee is &
partoership or joint venture or syndicate, which shall result in changing the control
of Optionee, shall be construed as an assignment of the License. The term "control®
in provisions of this Agreerment relating to assignment, means fifsy nercent (50%) or
more of the voting power of the corporation.

(. (b) . A successor, which for these purposes is defined as:’
@) Any corporation that controls or is controlled by Optiones.

() Another corporation in connection with & corporate reorganization, or
the merger of Optionee into, or the consolidation of Optionee with, another
corporation or corporafions,

(i) Any successor of all or substantially all of Optl.onees business or
assets unless the assignment would otherwise be prohibited by provisions of this
Agreemen} pertaining to bankruptcy.

—" -

10.2 Conditions Precedent to Assipnment. The following are conditions precedent to
Optionee's right of assignment:

(a) Optionee shall give Optionor reasonable notice of the proposed assignmeni
with appropriate documentation as evidence that the proposed assignee qualifies as
a permitted assignee,

(b) Except as otherwise provmed in this Agreement for a permitted mortgages,
the proposed assignee shall, in recordable form, expressly assume all the covenants
and conditions of this Agreement.

B
;
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LW560750.022 (011499)

© Optionee shall pay Optionor the sum of Five Hundred Dollars ($500.Dd) 0
enable Optionor adequately to investigate the proposed assigmee’s 'qua_].iﬁc-a'%:ions as
a permitted assignee.

Opntionor's_Avporoval of Assignse. The effective date of the assignment shall be
thivty (30) days after Optionee’s notice of the proposed assignment unless, within

that time, Optionor gives notice of a valid objection that the proposed assignee is not
a permitted assignee. Optionor's failure to give notice during that time shall
constitute a waiver of objection to the assignment.

Ouvtionee's Nonliabilitv After Assiemment. On any assignment made in aceordance

with the provisions and conditions of this Agreement, but not until completion of
improvements, lien free, 28 required of Optionee under this Agreement, Optiones
shall have no further obligation under this Agreement and, as between Optionor
and Optionee, shall be considered to have assigned to assignee all claims against
Optionor arising under this Agreement. Nothing herein contained shall bs
construed to release Optionee from any Hability or obligation arising before the
effective date of the assignment.

Ovtionor's Right to Firgt Offer.

(8 During the term of this Agreement, before Optionee may sell or otherwise
transfer its interest in the Licende or the improvements constructed on the Property
(collectively, *Optionee's Property”), Optionee agrees to first offer Optionee's
Property to Optionor by giving written notice (*Optionee’s Offer”) of the terms and
conditions. upon which Optionee is willing to sell Optionee's Property. Optionee's
Offer shall include the price as well as the amount of cash payable as a deposit and
upon the close of sale and the estimated closing date. Optionor will have thirty (30)
days following receipt of Optionee's Offer within which to notify Optionee that
Optionor accepts Optionee's Offer on the terms and conditions therein contained. If
Optionor accepts Optionee's Offer, the closing of such sale will be governed by the
terms of Optionee's Offer. . If Optionor does not accept Optionee's Offer in writing
within thirty (30) days after the date of Optionor's receipt thereof, Optionee may
sell Optiomee’s—Property to any other person at the price and on the terms and
conditions not materially more favorable to the buyer than those stated in
Optionee's Offer subject, however, to the foregoing provisions of this Article.

) If Optionee does not complete a transfer of Optiones's Property within one
hundred eighty (180) days of the expiration of the aforementioned thirty (30) day
period, or if Optionee intends to transfer Optiones's Property, or a portion thereof,
on terms and conditions which are materially more favorable to the buyer than
those stated in Optionee's Offer, then the transaction or any further transaction
shall be deemed a new determination by Optiones to sell Optionee's Property, and
the prior provisions of this Agreement to provide Optionor with a first right of offer

shall again be epplicable.

.28.
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(c) - A counteroffer by Optionor shall not be deemed a rejection of Optiopee's
Offer of the right to pirchase if Optionor subsequently exercises the rght i
purchase on the terms set forth in Optionee's Offer within the specified thi:‘:y {30)
day period or any extension thereof as may be agreed upon by the parties.

@ Optionor's right of first offer as provided herein shall be extinguished if

Optionor fails to exercise its right to purchase Optionee's Property within the thirir

(30) day period provided above and Optionee thereafier transfers Op(‘j,onee'-s

Property to a third party and on the terms set forth in Optionee's Offer within the
one hundred eighty (180) day period specified above.

10.6 Right to Sublicense. Optionee shall have no right fo sublicense 8l or any part of
the Property or the improvements or both; For the purpose of this agreement, the
‘term Sublicense shall not incinde the letting of (individual spaces) all or any porion
of the property to their ultimate user. T

ARTICLE XI
INSURANCE

11.1 Propertv Insurance. Throughout the License Term, at Optionee's sole cost and

( . expense, Optionee shall, for the mutual benefit of Optionor and Optionee, insure the
Property and the improvements against loss or damage by fire and such risks

pursuant to the terms of an extended coverage casualty insurance policy, including

without Bmitation vandalism and malicious mischief. The amount af the insurance

shall be sufficient to prevent either Optionor or Optiones from becoming a coinsurer

under the provisions of the policies but in no event shall the amount be less than

(i) ninety-five percent (95%) of the then actual replacement cost, excluding costs of

replacing excavations and foundations, but without deduction for depreciation (the
*Full Insurable Value™; (ii) the amount of insurance Optionee is required to
maintain pursuant to any encumbrance of the License interest; and (iii) Optionor to
be endorsed Loss Payee, Optionor may, not more than once every twenty-four (24)
months, request.the carrier of the insurance then in force to determine the Full

WS, X
In&urable Value. The determination shall be conclusive.

11.2 Comprehensivé General Liabilitv Insurance. Throughout the License Term, at

Optionee's sole cost and expense,” Optionee shall, for the mutual benefit of Optionor
and Optionee, obtain and keep in force Comprehensive General Liability insurance
against claims and liability for personal injury, death or property damage arising
from the use, oceupancy, or condition of the Property and improvements, providing
protection of at least a combined single limit of Two Million Dollars (52,000,000.00).
Optionor shall be named as an Additional Insured.

11.3 Policv Form. Content and Insurer. All insurance shall be carried only by
(. . responsible insurance companies admitted to do business in California. Al such
policies shall be nonassessable and shall contain language that () any loss shall be
payable notwithstanding any act or negligence of Optionor that might otherwise

3
b
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12.1

result in a forfeiture of the insurance, (ii)thé insurer waives the right of
subrogation against Optionor and against Optionor's agents and representatives

(ili) the policies are primarv and noncontributing with any insurance that may be

carried by Optionor, and (iv) the policies cannot be canceled or materjally changzad
except afier thirty (30) days' notice by the insurer to Optionor or bpﬁono;s
designated representative. Optionee shall furnish Opticnor with copies of all su::h
policies promptly on receipt of them or with certificates evidencing the insurance,
Concurrently with the execution of this Agreement, Optionee shall furnish Optionor
with binders representing all insurance reguired by this Agreement.

Failore to Insure. Optionee ehall deliver to Optionor evidence satisfactory to
Optionor of Optionee's payment of insurance premiums Optionee is reqm':ea to
maintain pursuant to the terms of this Agreement. If Optionee fails to obtain or
maintain the insurance required by this Agreement or fails to deliver to Optionor
the copies of policies and evidence of payment required by this Agreernent, Optionor
may, at Optionor's eleckion and without notice to Optionee, obtain and maintain the
insurance at Optionee's expense.

Ovptionor's Nonlighilitv. Optionor shall not be lable, and Optionee shall defend and
indemnify Optionor against all liability and claims of liability for damage or injury
to persons or property on or about the Property from any cause except to the extent
caused by Optionor's negligence or willful misconduct. Optionee waives all claims
against Optionor for damage or injury to persons or property arising, or asserted to

- have arisen, from any cause whatsosver exceépt to the extent caused Optionor's

negligence or willful misconduct.

ARTICLE XII
RIGHT OF ENTRY

Inspection Maintenance, Construction and QOperation of Electrical Transmission
Facilities. Optionor, through its employees, agents or representatives, and other
city, county, state and federal agencies, through their agents or representatives,

shaltavé Tall Tight #rid-authority to enter in and upon the Property at any and'all *

reasonable times during the term of the License for the purpose of inspecting the
same without interference or hindrance by Optionee, its agents or representatives.

At eny time after Industrial, Commereial, and Storage Facility are constructed on

the Property, Optionee shall provide a contact person, name and phone number,
available during normal business hours as well as a contact person, available 24
hours, or otherwise available at Optionee's office. All agreements between Optionee
and users of Industrial, Commercial, and Storage Facility shall contain provisions
which (a) prohibit the storage of hazardous substances in those units, and (o)
require the user to comply with all applicable terms of this Agreement. Optionor
reserves the right of entry for the purpose of inspecting the Property, or the doing of
any and all acts necessary or proper on said Property in connection with the
protection, maintenance, reconstruction, and operation of the electrical structures
and their appurtenances; provided, further, that Optionor reserves the further
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12.3

LN

right, at its-discretion, to immediate possession of the same in case of anv national
or other emergency, or for the purpose of preventing sabotage, and for the i:rotec'tion
of said electrical facilities, in which event the term of this License shall be éxtended
for a period equal to the emergency occupancy by Optionor, and during said period
Optionee shall be relieved, to the degree of interference, from the performanc: o:'
conditions or covenants specified herein, All agreements which Optionee enters ;nu;
for the sublicense or use of all or any part of the Property shall contain a provision
approved by Optionor, which describes Optionor's right of entry as set forth in thi;
Article. .

Modification And Emersency Situations. Optionee agrees that Optionor may be
required to perform work on all or a part of the electrical facilities which are
gituated on and above the Property. Optionor shall have the right to impose
temporary restrickions on Optionee's right to enter, oocupy, and use the Property
and to construct improvements thereon as Optionor deems are reasonably necessar:v
without interference from Optionee. In the event Optionor determines that it needs
to obtain. temporary possession of all or a portion of the Property, or needs to place
restrictions on Optionee's use of the Property, Optionor shall, at least thirty (30)
days prior to the effective date of the commencement of such possession or
restriction notify Optionee in writing describing the extent of the possession or
restrictions and the effective date of their commencement. Upon the effective date
of said notice, Optionee shall peaceably surrender possession of the Property and
comply with the restriction &s stated therein. The Base Rent shall be reduced for
the period of reposgession by an amount equal to the proportion which the area of
the portion of the Property which Optionee is restricted from using or which has
been surrendered to Optionor to the.total area of the Property. This reduction in
Base Rent shall be Optionee’s sole remedy against Optionor for Optionee's inability
to possess or use the entire area of the Property. Optionee shall conduct its
operations on the Property in such 2 manner so as not fo unreasonably interfere
with Optionor's or its contractor's performance of any work done on or above the
Property. Optionee acknowledges that the performance of the work may cause
damage to paving or other improvements constructed by Optionee on the Property.
Optionee expressly agrees to hold Optionor harmless from all such damage to its
improvements, except that at the conclusion of the work, Optionor shall restore the
Propetty to its preexisting condition at no cost to Optionee,

Insulator Washing, Optionee acknowledges that from time to time, Optionor, its
employees, agents and/or contractors will enter the Property to wash insulators
located on -Optionor's overhead electrical facilities with distilled water. Optionee
agrees to indemnify and hold harmiess Optionor from any and 2l claims and/or
damage resulting from said operation except to the extent such damage or claim
results from Optionor's negligence or willful misconduct.

Ootionor's Use. Optionor's access to and use of the Property shall be limited to
such access and use as provided for in this Agreement, as may be reasonably
pecessary to operate and service its equipment and access billboards, cell sites, or
for such otheér reasons as may be reasonably necessary to comply with CPUC orders
and requirements. Any use by Optionor shall be in compliance with all applicable
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laws and regulations, and Optionor shall indemnify Optionee and hold it harmiess
from and against any loss, claim, or Hability arising from such use.

ARTICLE ZIH
CONDEMNATION

13.1 Condemnation bv Entity Other Than Optionor. The following provisions of this
Section shall apply when a whole or a part of the Property is taken by an entity

other than Optionor:

(a) Definitions. The following definitions apply in construing provisions of this
Agreement relating to a taking of all or part of the Property by eminent domair or
inverse condemnafion by an entity other than Optionor:

() "Condemnation" means (1) the exercise of the power of eminent domain,
whether by legal proceedings or otherwise, by an entity having that power, or
by inverse condemnation, and (2) a voluntary sale or transfer to any |
condemnox, either under the threat of condemnation or while legal |
proceedings in condemnation are pending. o ‘

) (i) "Award" means all compensation, sums, or anything of value awarded,
( ) paid or received upon & total or partial condemnation of the Property.

(i) "Substantial taking” meens a taking of & portion of the Property by
condemnation which, assuming a reasonable amount of reconstruction on the
remaindér, substantially impairs Optionee's ability to use the remainder for
the purposes permitted under this Agreement.

(iv) "Partial taking" means any taking of the Property that is not gither a
total or substantial taking.

®) Termination of Ticense As To Part Condemned. In the event the .whole or
any-paFe of the-Property is taken by condemnation by an entity, other than
Optioner, the License shell cease as to the whole or the part condemned upon the
date possession of the whole or that part is taken by the entity.

© Partial Taking. If a part of the Property is taken by condemnation but there
i5 no substantial taking of the Property, Optionee shall continue to be bound by the
terms, tovenants, and conditions of this Agreement except that Base Rent shall be
reduced in the same ratio as the value of the portion of the Property taken bears to
the value of the total Property (excluding improvements then in existence) as of the
date possession of the part is taken.

@) Substantial Taking. If the part taken by condemnation counstitutes 4
( substantial taking of the Property, Optionee may elect to:
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(e

() Terminate the Licanse and be absolved of oblirations hereunder

which have not accrued at the date possession is taken by condemnation; or

(if) Continue to occupy the remainder of the Property and remain boune
by the terms, covenants and conditions of this Agreement except that Base
Rent shall be reduced in the same ratio as the value of the portion or the
Preperty taken bears to the value of the total Property (excluding
improvements then in existence) as of the date possession of the part is

taken by condemnation.

(if) Optiopee shall give written notice of its election to terminate the
License within thirty (30) days of the date possession of the part is taken bv
condemnation. If Optionee fails to give Optionor its written notice of
termination 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 section.

(iv)  If Optionee continues to occupy the remainder, Optionee, 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 Property as nearily as possible w
its value, condition and character immediately prior to such taking; provided,
however that in the case of a taking for temporary use, Optionee shall not be
required to effect restoration until such taking is terminated. Optionee shall
submit to Optionor its plans for the restoration of the remainder within
ninety (80) days of the date possession of the part is taken by condemnation

Adiustment of Rent. Should a portion of the Property be condemned and the

Rent be reduced as provided above, the reduced Rent shall continue to be subject to
adjustment in.accordance with Section 3.1. :

®

Comupensation. The following provisions shall govern the division of any

condemnation award:

"”Tf)—-_—lf during the term of this Agreement, the Property, or any portion

thereof, is condemned, the court in such condemnation proceedings shall be
requested to make separate awards to Optionor and Optionee as to their
respective interests in the Property, and Optionor and Optionee agree to
request such action by the court.

(i) In the event that Optionor and Optionee are unable to obtain separate
awards with respect to their respective interests in the Property, then the
net award received (after deductions of reasonable fees and expenses of
collection, including, but not limited to, reasonable attorney's fees) shall be
fairly and equitably apportioned between Optionor and Optionee to reflect
their respective interests in the Property. The portion of the award to be
received by Optionor shall reflect the taking of fee simple estate in and to the
Property based upon the fair market value of the Property as of the date
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13.2

preceding the day on which title to the Property vests in the condemning '

authority. The portion of the award to be received by Optionee shall be
based upon the taking and reduction of Optionee's interest created by l:hj,:,
Agreement, the taling of any building and other improvements constructed
or placed by Optionee on the Property to the extent of the then unamortize?
value of these improvements for the remaining term of the License, loss ar
interruption of business, and the cost of any restoration or repair
necessitated by such taking of condemnation.  Such values shall be
determined as of the time of condemnation by agreement of the parties or by
arbitration in the manner set out in Section 14.9. .

Optionee shall assert no claim for loss of bonus value. For the purpose of this
section, "bonus value” means that value attributable in the event that the Rent

Optionee is obligated o pay under this Agreement is less than the fair market
_ rental of the Property. '

Condemnation Bv Optionor. The following provisions of this Section 13.2 shall
apply when a whole or a part of the Property is taken by Optionor;  ~

(a) Definitions The following definitions apply in construing provisions of thie
Agreement relating to a taking of all or part of the Property by eminent domain or

inverse condemnation by Optionor:

# ° "Condemnpation" means (1) the exercise of the power of eminent
domain, whether by legal proceedings or otherwise, by Optionor, and (2) 2
voluntary sale or transfer to’ Optionor, either under the threat of
condemnation or while legal proceedings in condemnation are pending.

() "Award" means all compensation, sums, or anything of value
awarded, paid or received upon a total or -partial condemnation of the
Property.

(i) "Substantial taking" means a taking of a portion of the Property by
condemnation which, assuming a reasonable amount of reconstruction on the

——emainder, fubstantially impairs Optionee's ability to use the remainder for
the purposes permitted under this Agreement.

(iv)  "Partial taking" means any taking of the Property that is not either a
total or substantial taking.

(b) Termination of Licenee as to Part Condemned. Optionee acknowledges that
Optionor has the power of eminent domain to acquire property for public purposes
and that Optionor may exercise that power to take all or any part of the Property by
condemnation. In the event the whole or any part of the Property ig taken by
condemnation by Optionor in the lawful exercise of its power of eminent domain,
this Agreement shall cease as to the whole or the part condemned upon the date

possession of the whole or that part is taken by Optionor.

© .
"~
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{©) Partial Taking. If a part of the Property is taken by condemnation but there ‘
is no substantial taking of the Property, Optionee shall continue to be bound by tie
terms, covenants, and conditions of this Agreement except that Base Rent shall be
reduced in the same ratic as the value of the portion of the Properiy taken bezrs to
the value of the total Property (excluding improvements then in existence) as of the
date possession of the part is taken by Optionor.

(@) Subgtantial Taking. If the part taken by condemnation conﬁﬁtutes
substantial taking of the Property, Optionee may elect to:

(i) Terminate the License and be absolved of obligations hereunder
which have not accrued at the date possession is taken by Optienor: or

(iD Continue to occupy the remainder of the Property and remain bound

by the terms, covenants and conditions of this Agreement except that Base -
Rent shall be reduced in the same ratic as the value of the Property taken

bears to the value of the total Property (excluding improvements then in

existence) as of the date possession of the part is taken by Optionor.

@iii) ~Optionee shall give written notice of its election to terminate the
License within thirty (30) days of the date possession of the part is taken by
Optioner. If Opticnee fails to give Optionor its written notice of termination
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 section.

@v)  If Optionee continues to occupy the remainder, Optionee, whether or
not the award upon the taking by condermnation is sufficient for the purpose,
shall, at its expense, within a reasomable period of time, commence and
complete restoration of the remainder of the Property as nearly as possible to
its value, condition and character immediately prior to such taking; provided,
however, that in the case of a taking for temporary use, Optionee shall not be
required to effect restoration until such taking is terminated. Optionee shall
submit to Optionor its plans for the restoration of the remainder within
——~Tinety (90) days of the date possession of the part is taken by Optionor. :

(&)  Adjustment of Rent. Should a portion of the Property be condemned and the
Rent be reduced as provided above, the reduced Rent shall continue to be subject to
adjustment in accordance with Section 3.1

(63] Compensation. Upon Optionor's exercise of its power of condemnation to
acguire all or any part of the Property, Optionor agrees to reimburse Optionee for
the then upamortized value of the real property improvements taken. The
unamortized value of the improvements taken shall be determined by multiplying
the unamortized value of the total improvements, utilizing twelve (12) year straight
line depreciation as shown in Exhibit "C" attached hereto by the percentage that the
value of the portion of the Property taken bears to the value of the total Property
{excluding improvements thern in existence) as of the date possession of the Property

I
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is taken by Optionor. If Optionor exercises its power of condemnation after all of
Optionee's improvements have been depreciated utilizing twelve (12) year straighs
line depreciation, then Optionor shall not be obligated to compensais Optionee for
any such improvements. Optionee agrees that the sum Optionor is obligated 1o pa-:-
Optiones pursuant to this section, if any, shall be Optionee's sole and excivsive
remedy for Optionor's condemnation of the property.

Optionee shall assert no claim for loss of bonus value or relocation assistance.. For
the purposes of this Section, "bonus value" means that value attributable to the fact
that the Rent Optionee is obligated to pay under this Agreement is less that the fair
market rent of the Property.

Any disagreement between the parties to any provisions of paragraph 13.2 shall be
subject to the arbitration provisions of paragraph 14.8.

ARTICLE XIV

DEFAULT; REMEDIES
14.1 QOptionee's Default. Each of the follbwing events shall be 2 default by Optionee and

a breach of this Agreement: .
{ (a)  Failure to Perform Asreement Covenants. Abandonment or swrrender of the

Property, or failure or refusal to pay when due any installment of Rent or any other
sum required by this Agreement to be paid by Optionee or to perform as required or
conditioned by any other covenant or condition of this Agreement, )

(by  Attachment or Other Levy. The subjection of any right or interest of
Optionee in the Property to attachment, execution, or other levy, or to seizureunder

legal process, if not released within sixty (60) days, provided that the foreclosure of
any mortgage permitted by provisions of this Agreement relating to purchase or
construction of improvements shall not be construed as a default within the

meaning of this paragraph

(c) Insolvency, Bankruptev. The filing of a voluntary or involuntary petition by
or against Optionee under any law for the purpose of adjudicating Optionee a
bankrupt; or for extending time for payment, adjustment, or satisfaction or
Optionee's liabilities; or for reorganization, dissolution, or arrangement on account
of or to prevent bankruptcy or 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.

14.2 Notice and Right T'o Cure.

(a) Notice. As a precondition to pursuing any remedy for an alleged defanlt by
Optionee, Optionor shall, before pursuing any remedy, give notice of default to
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! Optionee and to all mortgagées whose names and addresses were previously given
to Optionor in a notice or notices from Optionee. Each notice of default shall specify
in detail the alleged event of default and the intended remedy.

(0}  Morteagse's Right To Cure Default. Each mortgagee under & mortgage then

existing, under provisions of this Agreement permitting mortgages relating to

purchase or construction of improvements, shall have sixty (60) days after service of
notice of default within which, at mortgagee's election, either:

€8] To cure the default if it can be cured by the payment or expenditure of
money; or

(2) If mortgagee does not elect to cure by the payment or expenditure of
money, or if the default cannot be so cured, to cause the prompt initiation of
foreclosure, to prosecute it diligently to conclusion, and to perform and
comply with all other covenants and conditions of this Agreement requiring
the payment or expenditure of money by Optionee until the License shall be
released or reconveyed from the effect of the mortgage or until it ghall be
transferred or assigned pursuant to or in lieu of foreclosure,

(¢ Optionee's Right To Cure Defaults. If the alleged default is nonpayment of
Rent, taxes, or other sums to be paid by Optionee &s provided in this Agreement,
{ Optionee shall have ten (10) days after notice is given to cure the default. For the
) . cure of any other default, Optionee shall promptly and diligently after the nofice,
commence ocuring the default and shall have thirty (80) days after notice is given, to
complete the cure plus any additional period that is reasomably required for the

curing of the default,

) Optionor's Right To Cure Ovtionee's Defsults.  After expiration of the

applicable time for curing a particular default, or before the expiration of that time
in the event of emergency, Optionor may at Optionor's election, but is not obligated
to, make any payment required of Optionee under this Agreement, or perform or
comply with any covenant or condition impesed on Optionee under this Agreement
or sey-surh-fioteor-deeument, and the amount so paid plus the reasopable cost of
any such performance or compliance, plus interest on such sum at the rate of ten
percent (10%) per year from the date of payment, performance, or compliance
(herein called act), shall be deemed to be payable by Optiones with the next
suceeeding instaliment of Rent. No such act shall constitute a waiver of default or
of any remedy for default or render Optionor liable for any loss or damage resulting
from any such act.

143 Optionor's Remedies. If any default by Optionee shall continue uncured, following
notice of default as required by this Agreement for the period applicable to the
default under the applicable provision of this Agreement, Optionor has the following
remedies in addicion to all other rights and remedies provided by law or equity, to

(_ . which Optionor may resort cumulatively or in the alternative:
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(a)  Termination. .Opticnior may at Optionor's eléckion terminate this Agréément
by giving Optionee notice of ter_mination. On the giving of the notice, all Optones's
rights in the Property and in all improvements shall terminate. Promnﬁtly after
notice of termination, Optionee shall surrender and vacate the Prope:t-y and a2l
improvements in breom-clean condifion, and Opilonor may reenter and take
possession of the Property and all remaining improvements. Termination under
this paragraph shall not relieve Optiones from the payment of any sum then due to
Optionor or from any claim for damages previously accrued or then accruing against
Optionee, ’

(o) Reentrv Without Termination. Optionor may at Optionor's election reentes
the Property, and, without terminating this Agreement, at any time and from time
to time re-license the Property and improvements or any part or parts of them for
the account and in the name of Optiones or otherwise. Any re-licensing may be for
the remainder of the term or for a longer or shorter period. Optionor may execute
any license made under this provision either in Optionor's name or in Optionee's
name and shall be entitled to all rent from the use, operation, or cccupancy of the
Property or improvements or both. Optionee shall nevertheless pay to Optionor on
the due dates specified in this Agreement the equivalent of all sums required of
Optionee under this Agreement, plus Optionor's expenses less the avails of any
relicensing. No act by or on behalf of Optionor under this provision shall constitute
a termination of this Agreement unless Optionor gives Optionee notite of
( termination.

(c) Optionee's Personal Proveriv. -Optionor may at Optionor's election ise
Opticnee's personal property and trade fixtures or any of such property and fiztures
without compensatior and without liability for wear and tear caused by ordinary
usage, or store them for the account and at the cost of Optionee. The election of one
remedy for any one item shall not foreclose an election of any other remedy for
another item or for the same item at 2 later time,

(@ Recoverv of Rent. ~ Optionor shall be entitled at Optionor's election to each
installment of Rent to any combination of installments for any pericd before
termination, plus interest at the rate of ten percent (10%) per year from the due
dateofSuch instaliorent.- Avails of relicensing shall be applied, when received, as
follows: (1) to Optionor to the extent that the avails for the. period covered do mot
exceed the amount due from and charged to Optionee for the same period, and (2)
the.balance to Optionee.

(e) Damages. Optionor shall be entitled at Optionor's election to damages in an
amount that would have fallen due as Rent between the time of termination of this
Agreement and the time of the elaim, judgment, or other award, less the avails of all
relicensing plus interest on the balance at the rate of ten percent (10%) per year.

® Assienment of Sublicense Fees, Optionee assigns to Optionor all rents and
(- other sums falling due from sublicenses, and concessionaires (herein called
S sublicences) during any period in which Optionor has the right under this
Agreement, whether exercise@ or not, to reenter the Property for Optiones’s defawit,

LW860750.023 {02/11/99} -3¢6-

A-36
4863-8491-1259v2/200391-0026



( and Optionee shall not have any right to such sums during that period. This
assignment is subject and subordinate to any and all assignments of the same rent
and other sums made, before the default in question, to a mortgagee under anv
mortgage permitied by provisions of this Agreement relating to purchase or
construction of improvements. Optionor may at Optionor's election resnter th;
Property and improvements with or without process of law, without terminatine
this Agreement, and either or both collect these sums or bring action for the
recovery of the sums directly from such obligors. Optionor shall receive and colest
all sublicense fees and avails from relicensing, applying them: first, to the payment
of reasonable expenses (including attorneys' fees or brokers' commissions or both)
paid or.incurred by or on behalf of Optioner in recovering possession, placing the
Property and improvements in good condition, and preparing or altering the
Property or improvements for relicensing; second, to the reasonable expense of
securing new licensees; third, to the fulfillment of Optionee's covenarts to the end of
the term; and fourth, to Optionor's uses and purposes. Optionee shall neverthelese
pay to Optionor on the due dates specified in this Agreement the equivalent of all
sums required of Optionee under this Agreement, plus Optionor's expenses, less the
avails of the sums assigned and actually collected under this provision. Optionor
may proceed to collect either the assigned sums or Optionee's balances or both, or
any installment or installments of them, either before or after expiration of the
term, but the period of limitations shall not begin to run on Optionee's payments
until the due date of the final installment to which Optionor is entitled nor shall it
begin to run on the payments of the assigned sums until the due date of the final

(_ installment due from the respective obligors. .

14.4 Note of Ovtionor's Default: Ovtignee's Waiver, Optionor shall not be considered to
be in default under this Agreement unless (a) Optionee has given notice specifying
the default and (b) Optionor shall have failed to cure the default within thirty (30)

" days after notice is given, plus any additional time that is reasonably required for

the curing of the default if the default is not reasonably susceptible to being cured
during this period, so long as Optionor continuously and diligently proceeds to cure
the default. Optionee shall bave the right of termination for Optionor's defauit only
after notice to and consent by all mortgagees under mortgages then existing under
provisions of this Agreement relating to purchase or construction of improvements.

. e —— .

14.5 Unavoidable Default or Delav. Any prevention, delay, nonperformance, or stoppage .
due to any of the following causes shall excuse nonperformance for a period equal to
any such prevention, delay, nopperformance, or stoppage, except the obligations
imposed by this Agreement for the payment of Rent, taxes, irisurance, or obligations
to pay money that are treated as Rent. The causes referred to above are: strikes,
acts of public enemies of this state or of the United States, riots, insurrections, civil
commotion, inability to obtain labor or materials or reasomable substitutes for
either, governmental restrictions or regulations or controls (except those reasonably
foreseeable in connection with the uses contemplated by this Agreement), casualties
not contemplated by insurance provisions of this Agreement, or other causes beyond
the reasonable control of the party obligated to perform.

€
-1
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14.6 Waiver: Voluntarv Acts. No waiver of any default shall constitute & 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 coniractual right by custom, estoppel, or otherwise. The
subsequent acceptance or Rent pursuant to this Agreement shall not constitute &
waiver of. any preceding default by Optionee other than default in the payment of
the particular Rent payment so accepted, regardless of Optionor'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 Optionor.

14,7 Attornevs' Fees. If either party brings any action or proceeding to enforce, protecs,
or establish any right or remedy, the prevailing party shall be entitled to recover

reasonable attorneys' feee.

14.8  ARBITRATION OF 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 IN GOOD FAITH NEGOTIATIONS TO RESOLVE ANY SUCH

DISPUTE. IN THE EVENT THEY ARE UNABLE TO RESOLVE ANY SUCH DISPUTE BY

NEGOTIATION, THEN SUCH DISPUTE CONCERNING ANY MATTER WHOSE ARRITRATION IS

NOT PROEIBITED 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 RULES) THEN IN EFFECT AND TEE AWARD
FENDERED BY TEE ARBITRATORS SHALL BE BINDING AS BETWEEN THE PARTIES ANE

JUDGMENT ON SUCH AWARD MAY BE ENTERED IN ANY COURT EAVING JURISDICTION

THEREOF.

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 EXCEPT
FOR DECISIONS RELATING TO DISCOVERY AND DISCLOSURES AS SET FORTE HEREIN.

NOTICE OF A DEMAND FOR ARBITRATION OF ANY DISPUTE SUBJECT TO ARBITRATION BY
ONE PARTY SHALL BE FILED IN WRITING WITHE 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, MAXKE
DISCOVERY-AND-DISCLOSURE OF ALL-MATTERS RELEVANT TO SUCH DISPUTE, TO THE
FETENT AND IN THE MANNER PROVIDED BY THE CALIFORNIA CODE OF CIVIL
PROCEDURE. ALL QUESTIONS THAT MAY ARISE WITH RESPECT TO THE OBLIGATION OF
DISCOVERY AND. DISOLOSURE AND THE PROTECTION OF THE DISCLOSED AND
DISCOVERED MATERIAL SHALL BE REFERRED TO A SINGLE ARBITRATOR WHO SHALL BE
AN ATTORNEY:AT-LAW AND ONE OF THE THREE NEUTRAL ARBITRATORS APPOINTED FOR
DETERMINATION, AND HIS DETERMINATION SHALL BE FINAL AND CONCLUSIVE.
DISCOVERY AND DISCLOSURE SHALL BE COMPLETED NO LATER THAN NINETY (90) DAYS
AFTER FILING OF SUCH NOTICE 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 SUCH MATERIAL MIGHT ALSO BE RELEVANT TO AN
1SSUE- OR ISSUES NOT SUBJECT TO ARBITRATION HEREUNDER. A STENOGRAPHIC

RECORD SHALL BE MADE OF ANY ARBITRATION HEARING.
e THE PAPTIES SHALL SHARE TEE COST OF ARBITRATION.

LW960750,023 (0211/99)
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( THIS AGREEMENT SHALL BE CONSTRUED, AND THE LEGAL RELATIONS EETWEEN THE
PARTIES HERETO SHALL BE DETERMINED, IN ACCORDANCE WITH THE SUBSTANTIVE LAW
OF THE STATE OF CALIFORNIA.

NOTICE: BY INITIALIING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY
DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES!
PROVISION DECIDED BY NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNLA 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 SPACE 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 THIS PROVISION, YOU MAY EE
COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL
PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY. WL
‘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. ' .

OPTIONOR he—ouo OPTIONEE CXS\';/ i ,é]‘/ﬁp

14.9 Appraisak - Appointment of appraisers shall be made in the following manner
unless expressly provided to the codtrary in the applicable provisionms of this
Agreement. Neither party may require appraisal of any matter for which appraisal
is pot specified in the applicable provision of this Agreement. \

) In the event Optionor and Optionee cannoi mutually agree upon one appraise:,
( there shall be three appraisers appointed as follows: : :

{a) Withio ten (10) days aﬂer ‘notice requiring appraisal, each party shall
appoint one appraiser and give notice of the appointment to the other party.

¢3)] The two appraisers shall choose a third appraiser within ten (10) days after
appointment of the second.

(c) The appraised value shall be determined by averaging the two (2) appraisals
which are closest. |

e -
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ARTICLEXV

ADDITIONAL PROVISIONS

15.1 Captions, Attachments. 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 comstruction of any section of this
Apreement. Exhibits attached hereto and addenda and schedules initiated by the
parties, are deemed by attachment to constitute part of this Agreement and are
incorporated berein. The words "Optioner” and "Optionee", as used herein, shall
include the plural as well as the singular. Words used in neuter gender include the
maseuline and feminine and words in the masculine or feminine gender include the
peuter. If there be more than ome Optionor or Optionee, the obligations hersunder
jmposed upon Optionor or Optionee ghall be joint and several.

15.2 Entire Apreement. = This instrument along with any exhibits and attachments
hereto constitutés the entire sgreement between Optionor and Optionee relative to
the Property and this Agreement and the exhibits and attachments may be altered,
amended or revoked only by an instrument in writing signed by both Optionor and
Optionee. Optionor and Optionee agree hereby that all prior or conteniporaneous
oral agreements beiween and among themselves and their agents and

: representatives relative to the licensing of the Property are merged in or revoked by
(_ this Agreement. . .

15.3 Severabilitv. If apy terms or provision of this Agreement shall, to any extent, be
determined by a court of competent jurisdiction to be invalid or unenforceable, the
remainder of this Agreement shall not be affected thereby, and each term and
provision of this Apgreement shall be valid and be enforceable to the fullest extent
permitted by law. '

15.4 Costs of Suit. If Optionee or Optionor shall bring any action for any relief againsi
the -other, declaratory or otherwise, arising out of this Apreement, including any
suit by Optionor for the recovery of Rent or possession of the Property, the losing
p_gry‘shall—pafths-mmss'ﬁxl party a reasonable sum for attorney's fees which shall
be deemed to have accrued on the commencement of such action and shall be paid
whether or not such action is prosecuted to judgment. Should Optionor, withow
fault on Optionor's part, be made a party o any litigation instituted by Optionee or
by any third party against Optionee, or by or against any person holding under or
using the Property by Ticense of Optiones, or for the foreclosure of any lien for labor

- or materials furnished to or for Optionee or any such other person or otherwise
arising out of or resulting from any act or transaction of Optionee or of any such
other person, Optionee shall save and hold Optionor, barmless from any judgment
rendered against Optionor or the Property or any part thereof and all costs zznd
expenses, including reasonable attorney's fees, incurred by Optionor in connection
with such Lifigafies. ,
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15.5 .Time_Joint and Several Liability. Time is of the essence of this Agreement and
* gach and every provision hereof. All the terms, covenants and conditions contained

in this Agreement to be performed by either party if such party shall consist of mors

than one person or organization, shall be deemed to be joint and several and aL’

rights and remedies of the parries shall be cumulative and nun-exclusiv’e of anx

other remedy at law or in equity. )

15.6 Binding Bffect: Choice of Law. The parties hereto agree that all the provision
herecf 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 governed by the laws of the State -of California.

15.7 Waiver. No covenant, term or condition or the breach thereof shall be deemed
" waived, except by written consent of the party against whom the waiver is claimed
and any waiver of the breach of any covenant, term or condition 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 Optionor of any performance by
Optionee after the time the same shall have become due shall not consiitute a
weiver by Optionor of the breach or default of an covenant, term or condition unlese
otherwise expressly agreed to by Optionor in writing.

15.8 Holding Over. If Optionee remains in possession of all or any part of the premises
after the expiration of the term hereof, with or without the express or implied
consent of Optionor, such tenancy shall be from month to month only znd not 2
renewal hereof of an extension for eny further term, and in such case, Rent and
other monetary suras due hereunder shall be payable in the amount and at the time
specified in this Agreement and such holding over shall be subject to every other
term, covenant and agreement contained herein. :

15.9 Recording. Optionee shall not record this Agreement without Optionor's prior
written -consent, and such recordation shall, at the option of Optionor, constitute a
noncurable default of Optionee bereunder. Either party shall, upon request of the
otie® execute, acknowisdge and deliver to the other a short form memorandum of
this Aereement for recording purposes.

15.10 Notices. All notices or demands of any kind required or desired to be given by

. Optienor or Optionee hereunder shall be in writing and shall be deemed delivered

forty-eight (48) hours after depositing the notice or demand in the United States

mail, certified or registered, postage prepaid, addressed to the Optionor or Optiones
respectively at the addresses set forth below:

LW960750.023 {02/11/09) -41-
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Optionee: Katella Operating Properties LLC
/o The Brookhollow Group
151 Kalmus Dr., Suite F-1
Costa Mesa, CA 82626

COptionor: Southern California Edison
Corporate Real Estate
Real Estate Revenue Division
100 N. Long Beach Blvd., Suite 1004
Long Beach, CA 90802

15.11 Corporate Authoritv. If Optionee is a corporation, each individual executing this
Agreement on behalf of said corporation represents and warrants that hefshe is duly
authorized to execute and deliver this Agreement.

15.12 No Partnership. Nothing in this Agreement shall be construed to render the
Optioner in any way or for any purpose a partner, joint venturer or associate of
Optionee.

15.18 Davs. All references to days in this Agreement shall mean business days.

({ : IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
’ the date first written above. :
"OPTIONOR"
Southern California Edison

Director
.Corporate Real Estate Department

e -
"OPTIONEE"
Katella Operating Properties, LLC
By M/‘ . reonan | LENTRE ATl
i
By %V /é;"‘)’?/ & Kkl Gemeral MAdxiy
/ 77
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EXHIBIT "A"
SITE PLAN
(
e e
(.
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EXHIBIT "B"

SUBJECT TO ITEMS

Covenants, conditions, restrictions, reservations, exceptions, rights and easements,
whether or not of record, including, but not limited to the following:

a. A reservation of the use and control of cienegas and natural stieams of water, i any
naturally upon, flowing across, into or by said tract, and the right of way for and w
construct irrigation or drainage ditches through said tract to irragate or drain the
adjacent land, as reserved in the deed from the Stearns Rinche Company, &
corporation, recarded December 12, 1801 in Book 30, page 294 of Deeda_

'b. A¥i'Ezsement for road pitposes over the West 20 feet of Parcel 7, as conveyed to Orangs
County by deed recorded March 9, 1921 in Book 386, page 187, of deeds of said orange

countx
c. ‘An easement Tor road purposes over the West 20 feet of Parcel 7, as conveyed to Orangs

County by deed recorded March 29, 1921 in Book 278, page 293, of Official Records, in
the Office of the County recorder of said Orange county of said Orange county.

R S

Ly
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.
EXHIBIT "C"
{ .
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EXHIBIT "D"
EMF BROCHURE
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R:nching over to urn off the elecarie clock, refaing in
front of the relevision or making breakfasi— ¢lectric and
magnetic fields, or EMF, are present throughou our
environment.

Elecuric and magneric fields are a nausal consequence of our
use of elecericiry. Whenever an elecwric charge or current is
present— #icher natural or manmade—fields of elecrric and
magnetic force ocaur, '

The carth itselFhas an intense magnetic field, Think abous
the nawurat relarionship berween the carth and a compass.
What causes the compass needle to point north is the earths
magneric field. Eleceric charges, currents and fields are
natueally found in all iving organisms—inciuding humans.

Manmade fields surround any wire.thar is carrying dlecrricirs,
including household wiring, electrical appliances, and
ransmission lines, These are called power frequency electric
and magneic felds because they are created from manmade
efcctricity. The electric current from manmade ficlds is much
weaker than the elecrtic current chat nasurally flows through

our body—t00 wezk 0. be felr.

In the past few years. there has been an increasing amount

of public amention focused on the subject of power equency
. . e

elecrric and magnetic fields. even though the sudiect nas

o aar(rr

been under the scrutiny of researchers since e 28

Howevez, while progress has been made md
2 lot. mor: search is necessary to decermine whether these

Fields ase 2 health hazard, The needed research is being done
by the California Department of Health Services and leading

scate and national rzseasch insticacions.




ELECTRIC FIELDS

Elecuric pressure on a wite, or volage,
produces an 2lecerical feld around the
wire carrying the elecericity. By plugging
an ordinary lamp into an elecrricat audler,
voleage enters the lamp cord and creates an
electrical field, The higher the voltage the
stronger the slecrical field. The strength
of these fields is measured by the unic of
volts per merer (VM)

EtecTriC FiELp ONLy

MAGNETIC FIELDS

A magnetic field is the force produced by
current, or the flow, of electricity through
awire. For example, when you swircha

lamp &, cusrent flows through the cord
and this movement of electriciry creates 2

g Jere is no magneric field
when the wurned off. The strength
of magnetic feids is measured in gauss. Since
2gduss §s 3uh 2 arge unitof meastre, you
will see magnetic fields reporeed in- units or
milliGawss :mG: 1] gauss = 1000 milliGauss),

EiecTric 480 MGNETIC FIELD

4863-8491-1259v2/200391-0026
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HOW STRONG ARE THEY?

The strength of bath electric and magneric
fields diminishes quickly as you move away
from the elecrrical object, just like the hear
and light from a candle falts off with distance,
In addition to distance, tress, buildings and
most other objects shield the eleciric field,

“bu have no effect on the magneric field.

As a rule, household applianéds and wiring
create magnetic fields higher than or equal
thos typically found near power lines. In any
situation, exposute to electric and magnetic
fields may depend on the source, the distance
from you to the source, and the time spent
near the source.

ARE THEY HARMFUL?

Most scientists agres that health effects from
EMF have not been esablished. Dozens of
studies have been complered since the 1970s
and new reseaich will continue unt scienists
agree on whether or noc a healch hazard
exists, However, current scizaeific dasa about
elecuric and magnetic fieids is inconsistens.
Some studies repor: a relacorship beowezn
residential and occupational exposiee 0 EMF
and an ¢levated risk of various cancers while
other studies. equafly well done. do not find
this relaionship.

Coverage by local newspapzrs, magazines ind
major television nerworks have generated
stories on the possible healkh: risk from
exposure to EMF from efectric power fines
and elecrical appliances, Some of the media




coverage referred to research studies that reported an increase

in cancer, especially childhood cancer, for people living near
pover lines.

You may wans to messure the level of elecuric or magnetic
fields in your home. However, we do not know how to
interprer the readings to derermine any potential health
impacts. There is no safe or unsafe level of electric

ot magnetic fields established and agreed upon by health
scientists. Because of this, measurements in your home
cannot be compared to any kind of benchmark level 1o
determine 2 degree of safety. At 2 customer’s request, Edison
will provide magnetic field readings,

4863-8491-1259v2/200391-0026
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WHAT EDISON IS DOING

At Edison, we undersiand the public’s
concera about EMF at home, 4t work
and around power lines.

First and foremost is our commitment
providing reasonably-priced electriciry
to our customers in a safe, reliable and
eavironmentally sound manner. That's
why Edison is pursuing an integrated
research approach thar:

K DProVIDES FUNDING FOR RESEARCH
Stuptes — Edison has joined with
other agencies to provide funding o
leading universities for rescarch and
direct funding ro outside laboratories,

X PARTICIPATES N JOINT STUDIES —
Edison s currendly participadng with the
California Public Utilities Commission
and the California Department of Health
Services to determine a range of options to
teduee EMF from elecric urlity facilities.

& CONDUCTS RESEARCH WITHEY EDISON —
We are reviewing che designs of our
transmission lines, substations and ocher
facilities should 2 health hazard be found.
Ve are akso trying o derermine the sffect
EMF has on our slectrical warkers.

E Keeps CURRENT ON ALL LITERATURE 26D
Rasg4rc STUDIES — We cortinually
monitor current studics on the issuz ané
parcicipart in nationa) and incernational
seminass o review che resuits of ongoing
research.

o



OUR COMMITMENT

£ future rescarch shaws that electric and
magnetic fields assoctared with elecrriciey
are a healch hazard, we will ake every
resonable action necessary to protecr our
customers and employees.

To date, the scientific lierature is not con-
vincing enough to justify expensive measures
10 reduce electric or magneric fields. In the
meantime, there are questions thar need to be
answered and we will continiue to search for
those answers. We are conducting research to
develop and evaluate engineering steps for
reducing fields from electic faciliries.

Stace more reszarch is needed w resolve this
controversy, we will continue to supporr
studies, and encourage ouside agencies and
governmental bodies to do the same.

Edison will continue to provide the most
up-to-date informarion and services avail-
able ©o customers, employess, legisators,
local governments and public interest
groups abous EME,

o

PENEY —

e
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MAGNETIC FIELDS AT HOME

(Measurements are in milliGauss)
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EDISON'S POLICY ON ELECTRIC
AND MAGNETIC FIELDS

After many years of research, scientists ave not found thar
axposure to power-frequency electric and magnetic fields
{EMF) causes disease in humans. Research on this topic is
continuing,

W are aware that some members of the public are
concerned about the potential health effects of power-
frequency electric and magnetic fields, W recognize and
take seriously our responsibilities o help resolve these
concerns, Realizing that we need to berter understand electric
and magnetic fields and respond to the current uncertaingy,
we believe Edison's responsibilities ase to:

E Provide balanced, accurate information w oar
employees, customers, and public agencies, including
providing EMF measisrements and consulation to our
CUSTOMErs UPOR request.

® Support existing research programs.at the California
Department of Health Services and National Instirute of
Environmental Health Sciences to resolve the key
scientific questions about EME

® Conducr research o develop and evaluare no- and low-
cost designs for reducing fields from elecrric udivy

facilicies. e e, .
’_'.’__’_.._-. o

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

& Research and evaluare occupational health implicarions
and provide employezs who work near energized equip-
ment wich timely, accurat2 informarion about field
axposure in their work environment.

® Assist che California Depariment of Health Services, the
California Public Utilicies Commission. and ocher
appropriate local, statz, and federal governmental bodies
to provide reasonable. uniform regulacory guidance.
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HUMTT-ZOLARS

HUITT-ZOLLARS, INC. v+ 430 Exchange ¢ Suite 200 t levine, CA 92602-1309 « 714.734.5100 phane' 1 714.734.5155 fax ¢ huitt-zollors.com

10-0298-80 (&)
01-15-03
EXHIBIT B
LEGAL DESCRIPTION
. FOR
"THE SITE"

That portion of the Northerly one half of the Southwest one quarter of Section 23,
Township 4 South, Range 10 West, San Bemardine Meridian, in the City of Anaheim,
County of Orange, State of California, within the Rancho San Juan Cajon De Santa Ana,
as said Section is shown on 2 map recorded in Book 51, Page 10 of Miscellaneous Maps,
in the office of the County Recorder of said County, being more particularly described as
follows: :

Parcel 1 in said City of Anaheim, County of Orange, State of California as shown on 2
map filed in Book 60, Pages 46 through 50 inclusive of Records of Survey in the office-of
said County Recorder.

EXCEPTING therefrom Claudina Sweet, as described in that certain Easement Deed
recorded on September 27, 1968 in Book 8735, Page 784 of Official Records, in the
( office of said County Recorder.

Also EXCEPTING therefrom that certain property described as Parcel No. 200438-1 and
Parcel No. 200438-2 in that certain Grant Deed recorded January 26, 1998 as Instrument
No. 19980041990 of Official Records in the office of said County Recorder.

Containing an area of 9.145 acres more or less.

Subject to covenants, conditions, reservations, restrictions, rights of way and easements,
if any, of record.

,.r,__——’\———.AA_—_,‘. - .

\ — N
,/“-\. 4 o N 5

P = 6:@\ Exp. 09190105

JAiVIj F. GILLEN, PLS 5557
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( EXHIBIT C

EDISON LETTER AGREEMENT
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ENHIBIT C-1
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SQUIHERN CALIFORNIA

EDISON

An EDISON INTERNATIONAL™ Company

Messrs. Charles H. Fedalen, Jr. February 20, 2001
Gregory J. Knapp

Katella Operating Properties II

151 Kalmus Drive F-1

Costa Mesa, CA 92626

Subject: Barre-Villa Park TL R/W
Claudina Way Property

Gentlemen:

You have kept us'apprised of your discussions with the Anaheim
Redevelopment Agency (“ARA") regarding a potential sublicense/lease of
the property subject to your Option Agreement dated March 5, 1999
{(*Claudina Way Property”). Under stich a sublicense/lease, Katella
Operating Properties II (*KOP”} would remain the Optionee and fully

( ' responsible under the Option Agreement. ARA would use the Claudina
Way Property for parking and interim storage, and ultimately for parking
and circulation if ARA develops a hotel on property it owns to the south
of the site. Any uses and improvements by ARA would be subject, in all
respects, to the terms of the Option Agreement.

This letter will clarify that your potential sublicense/lease to ARA
is permitted under Section 10.6 (Right to Sublicense) of the Option
Agreement. If, in the future, ARA (with KOP’s consent) ‘desired to sub-
subhcense/ lease its interest to an acquiror of the site owned by ARA, this
is perm1tted amll under Section 10.6, provided that KOP remains the
Optiotiee and is fully obligated under the Option Agreement.

Should you have any questions regarding this matter, please call me at
(714) 934-0819.

Sincerely,

/7291:«/_// ; "é’"

¢ Louis R. Salas
Project Manager

15790 Chesinu: 5.
Westminster, CA 32683
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EXHIBITD

LEGAL DESCRIPTION OF THE PROPERTY

e —— .

ENHIBIT D-1

PAE NCICTUE 2 226 ] [
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HUITF-ZOLLARS, INC. 1 430 Exehange ! Svite 200 ¢ Irvine, CA 92602-1309 + 714,734,5100 phane 1 714.734.5155 fax ¢ huthtzollars.com

{
10-0298-80 (A)
01-15-03
EXHIBIT D
LEGAL DESCRIPTION
. FOR
"THE PROPERTY"

That portion of the Northerly one half of the Southwest one quarter of Section 23,
Township 4 South, Range 10 West, San Bernardino Meridian, in the City of Anaheim,
County of Orange, State of California, within the Rancho San Juan Cajon De Santa Ane,
as said Section is shown on 2 map recorded in Book 51, Page 10 of Miscellaneous Maps,
in the office of the County Recorder of said County, being more particularly described as
follows:

Parcel 1 in said City of Anaheim, County of Orange, State of California as shown on a
map filed in Book 60, Pages 46 through 50 inclusive of Records of Survey in the office of
said County Recordet,

EXCEPTING therefrom that portion of said Parcel 1 lying Southwesterly of the
Northeasterly right-of-way line of Claudina Street, as described in that certain Easement

(. Deed recorded on September 27, 1968 in Book 8735, Page 784 of Official Records, in the -
N office of said County Recorder,

Containing an area of 1.536 acres more or less,

Subject to covenants, conditions, reservations, restrictions, rights of way and easements,
if any, of record. .

IAMESF GILLEN, PLS 5557

N

¢/10-0298-80/a/Vexhibitd/jfe/im
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EXHIBIT E

GENERAL ORDER NG 69-C

EXHIBIT E-1
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EXHIBIT “E"

GENERAL ORDER 69-C
(Supersedes General Order No. 69-8)

PUBLIC UTILITIES COMMISSION OF THE STATE OF CALIFORNIA,
Easements on Property of Public Uiilities
Resolufion No. L—iSO
Adopted July, 10, 1985, Effeciive July, 10, 1985

IT-1S HEREBY ORDERED., that all public ufilifies covered by the provisions of Seciion
851 of the Public Ufilities Code of this State be, and they are hereby authorized to grant
easements, licenses or permits for use or occupancy on, over or under any porfion of
the operative property of said utililies for rights of way, private roads, agriculfural
purposes, or other limited uses of their several properfies without further special
authorization by this Commission whenever it shall appear that the exercise of such
easement, license or permit will not interfere with the operations, practices and service
of such public utilities to and for their several patrons or consumers:

PROVIDED, HOWEVER. that edch such grant, other than a grant by a public utility
to the State of Californic or a poliical subdivision thereof for a governmental use
) superior fo the use by the public utility under the provisions of Sactfion 1240.610 2 of the
(__ : Code of Civil Procedure, or o grant to the United States Government or any agency ’
thereof for a governmental use, shal be made condifional upon the right of the
grantor, either upon order of this Commission or upen its own motion fo commence or
resume the use of the property in question whenever, in the interest of its service to its
patrons or consumers, if shall appear necessary or desirable to do so;

AND PROVIDED, FURTHER, that nothing herein applies, or shall be deemed to
apply to crossings of rairoads or street roileads by private or public roads,
passageways or footpaths, at grade or otherwise;

AND PROVIDED, FURTHER, fthat the term "polii‘iccl subdivision" as used in this
General Order is defined as set forth in Section 1402 of the Pubilic Utilities Code.

The effsctive date of this order shall be July 10, 1985,
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EXHIBIT ¥

CPUC DECISION D-02-01-040

EXHIBIT F-1
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KATELLA
. OPERATING
PROPERTIES, LLC

March 3, 2003

Mr. Kerry Kemp

Project Manager

Anaheim Redevelopment Agency
201 S. Anaheim Blvd,, Suite 1003
Anaheim, CA 92805

Dear Kerry:

Pursuant to my previous letier to you dated January 22, 2003, the CPUC issued an Order,
effective January 16, 2003, approving the lease between SCE and KOP IL. In accordance with
&. Section 1d. of the Sublicense/Sublease Agreement between KOP IT and ARA, we are providing
to you a copy of this Order (Note: Please refer to Page 8 of the enclosure for the actual Order by
the CPUC). This Order, as indicated, was approved without additional conditions.

Please contact either Greg or me if you have any questions.

Best regards,
Sincerely,
o
Chip Fedalen
CFisj
Enclosure

ce: Gregory J. Knapp

151 KALMUS DRIVE + F-1 » COSTA MESA + CALIFORNIA » 92626
714+850+3900 + FAX 714:434+3502
tbg@brookgrp.com
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ALJ/K]B/sid : Mailed 1/21/2003

Decision 03-01-040 January 16, 2003
BEFORE THE PUBLIC UTILITIES COMMISSION OF THE STATE OF CALIFORNIA

Application of Southern California Edison

Company (U 338-E) for Authority to Lease Application 02-09-020
Available Land on the Barre-Villa Park (Filed September 17, 2002)
Transmission Right of Way to Katella Operating

Properties IT, LL.C. :

OPINION GRANTING APPROVAL UNDER
PUBLIC UTILITIES CODE SECTION 851 FOR A
LEASE OF UTILITY PROPERTY

We grant the Application of Southern California Edison Company (SCE)
for authority to lease available land under Public Utilities Code Section 851. The
SCE property consists of a 9.1-acre site located on a portion of SCE's Barre-Villa
Park transmission right of way (ROW) in the City of Anaheim (Site). The Site is
part of the Barre-Villa Park 220 kilovolt (kV) system. The lease is sought to
permit Katella Operating Properties I, LLC (KOP II or Lessee) to construct and
operate a recreational vehicle, and vehicle and industrial storage facility on the
Site or sublease the Site to the City of Anaheim for parking lot uses.
Background

The Site is subject to an Option to License Agreement (Option Agreement)
between SCE and Katella Operating Properties, LLC (KOP) dated March 5, 1999.
On November 8, 2000, with SCE’s consent, KOP assigned the Option Agreement

1 All statutory references are to the Public Utilities Code unless noted otherwise.

139656 -1-
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{ to KOPII. On -May 1, 2001, KOP II exercised the option to license the Site. On
March 26, 2002, SCE and KOP 1I entered into a First Amendment to the Option
Agreement (Amendment). No co.nstruction activities have occurred on the Site
under the license.

SCE and KOP I desire to convert the license into a lease. It we authorize
the lease, KOP II will either operaté avehicle and industrial storage faciiity on
the Site or sublease it to the City of Anaheim for use as a parking lot. The City
has reserved developments rights on the Site by sublicensing it from KOP IL

Terms of the Proposed Lease
[Note: Selected economic terms redacted]... The Option Agreement

provides that KOP II's activities must not interfere with the operation of the
electric facilities that cross the Site, use any portion of the Site directly beneath
SCE’s towers, or store hazardous substances, explosives or flasnmable materials
( on the Site. Further, KOP Il must maintain a minimum clearance of seventeen
(17) feet from all overhead electrical conductors and minimum radii of fifty (50)
feet around all tower legs and ten (10) feet around all poles and anchors. KOP I
must also provide access roads to the Site that are at least sixteen (16) feet wide

and capable of supporting a gross load of forty (40) tons on a three-axle vehicle,
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SCE retains various rights under the Option Agreement including the

. rights to:

» Approve KOP II's construction plans and specifications,

¢ Enter the Site at any and all reasonable times to inspect the
property,

« Impose temporary restrictions on KOP II's right to enter,
occupy and use the Site in order to perform necessary work
on the electrical fatilities located on the Site,

« Take back all or part of the leasehold by eminent domain or
inverse condemnation and

e License portions of the Site for construction and
maintenance of billboards and cell sites.

( - KOP II is also required to:

¢ Pay all personal property taxes, general or special
assessments, or other fees levied against the Site or the
improvements to be constructed thereon,

* Obtain all permits and approvals for construction and any
zoning changes or use permits required for operation of its
business on the Site,

¢ Maintain appropriate comprehensive general liability, auto
Yability and worker’s compensation insurance and

« Indemnify SCE against all liability for damages or injury to
persons on the Site, including damage or injury resulting
from induced voltage, except to the extent caused by SCE's
negligent or willful misconduct.
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Determination of Best Secondary Use

The primary use of facilities located on the Site is the transmission and
distribution of electricity in Orange County. SCE's above-ground electric lines
crossing the Site, and their associated restrictions and height clearances limit the
potential secondary uses. SCE states that its objective has been to select
secondary uses for its property that provide the highest revenue consistent with
its utility safety and reliability obligations, and that it has determined that the
KOPS 11 project offers the highest potential revenue. To ev.alua te the rental
potential of the Site, SCE analyzed the rent paid for comparable parking and
storage facilities in Orange County as a function of the effective gross income of
the facilities. SCE believes that the rent it will receive falls within the 'acceptable
market range and is in Jine with revenues it receives in numerous other similar
Commission-approved transactions.
Developer'Seiection

SCE states that it selected KOP 11 as the developer of the project because of
the proposed use of the Site and the background and financial position of the
principals of the developer group. KOP 11 is a California limited liability
company engaged in the development and management of vehicle parking and
storage facilities. Its principals have 65 years of combined experience in real
estate development, finance and management. Their individual experience
includes management of large financial enterprises, commercial real estate
brokerage and real estate law.
Environmental Review

Because CEQA applies to discretionary projects to be carried out or
approved by public agencies and because the Commission must act on the

Section 851 application and issue a discretionary decision without which the

_4-
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project cannot proceed, the Commission must act as either a Lead or Responsible
Agency under CEQA. The Lead Agency is the public agency with the greatest
responsibility for supervising or approving the project as a whole (CEQA
guidelines Section 15051 (b)).

In this case, the City of Anaheim (City) is the Lead Agency. The
Commission is a Responsible Agency for this proposed project. CEQA requires
that the Comimission consider the environmental consequences of a project that
is subject to its discretionary approval. In particular, the Commission must
consider the Lead Agency’s environmental documents and findings before acting
upon or approving the project. (CEQA Guidelines 15050(b)). The specific
activities that must be conducted by a Responsible Agency are contained in
CEQA Guidelines Section 15096,

The Site is part of a commercial/ industrial redevelopment project for
which a Final Environmental Impact Report (EIR) was adopted by the City of
Anaheim in 1993. In a letter dated February 5, 2002, the City’s Redevelopment
Agency advised KOP II that its staff had concluded that the 1993 EIR adequately
addresses CEQA requirements for the proposed project on the Site, In the 1993
EIR, utilities were found to have no significant impact on the environment in the
development area and no mitigation measures were required, We conclude that
no further environmental review by the Commission is required, and that it can
be seen with certainty that the lease and its associated development will have no
significant effect on the environment. .
Revenue Treatment

All revenues from the proposed lease will be treated as Other Operating
Revenue (OOR). In D.99-09-070, the Commission adopted a gross revenue

sharing mechanism for certain of SCE's operating revenues. The sharing

-5-
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mechanism applies to OOR, except for revenues that (1) desire from tariffs, fee or
charges established by the Commyjssion or by the Federal Energy Regulatory
Commission; (2) are subject to other established ratemaking procedures or
mechanisms; or {3) are subject to the Demand-Side Management Balancing
Account.

Under the sharing mechanism, applicable gross revenues recorded from
non-tariffed products and services like the proposed lease are to be split between
shareholders and rétepayers after the Commission-adopted annual thréshold

level of OOR has been met. For those non-tariffed products and services deemed

“passive” by the Commission, the revenues in excess of the annual threshold are -

split between shareholders and ratepayers on a 70/30 basis. The lease proposed
here is “passive “ for sharing purposes.?
Discussion

As a lease of utility-owned real property, the proposed transaction falls
squarely within the requirements of Section 851, which requires Commission
approval before a utility can sell, lease, assign, mortgage, or otherwise encumber
the whole or an); pazt of its property that is necessary or useful in the
performance of its duties to the public. . The task of the Commission in a
Section 851 proceeding is to review the transaction, “[T]o ensure that it will not
impair the utility’s ability to provide service to the public.” (D.96-04-045.) We
have reviewed the Option Agreement and the proposed lease, and find that they

2 See Attachment B to SCE's Advice Letter 1286-E, which wdentifies the Secondary Use of
Transmission Right of Ways and Land and the Secondary Use of Distribution Right of Ways,
Facilities and Substations as categories of non-tariffed products and services. Advice
Letter 1286-E was filed on January 30, 1998, pursuant to Rule VILF of the Affiliate
Transaction Rules containe din Appendix A of D.97-12-088.
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do not impair SCE's ability to provide utility service to the public. Because ﬁie
proposed lease will generate revenues from the secondary use of Site and
ratepayers will share in those revenues, the Application should be approved.
Waiver of Comment Period
This is an uncontested matter in which the decision grants the relief
requested. Accordingly, pursuant to Public Utilities Code Section 311(g)(2), the
otherwise applicable 30-day period for public review and comment is being
waived.
Assignment of Proceeding
Michael Peevey is the Assigned Commissioner and Karl Bemesderfer is the

assigned Administrative Law Judge in this proceeding.
Findings of Fact

1. In order for KOP II to construct its facilities on the Site, a lease from SCE is
required. ‘

2. Lease of the Site to KOP II is consistent with the current uses of the related
SCE properties.

3. The lease and associated construction will not impair SCE’s ability to
provide service to the public.

4, The Site was included in a Final Environmental Impact Report adopted by
the City of Anaheim in 1993, '

5. The1993 EIR adequately addressed CEQA requirements for the project on
the Site and imposed no mitigation measures oxi SCE.

6. It can be seen with certainty that construction and operation of the facilities
contemplated by the lease as proposed in the Application will have no significant

effect on the environment.
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7. All revenue from the lease in excess of a Commission-established threshold
will be treated as Other Operating Revenue and shared 70/30 between SCE and
~ its ratepayers, pursuant to D.99-09-070.

8. There is no known opposition to granting the authorization requested.

Conciusions of Law

1. Approving the requested lease is in the public interest.

2. The Final Environmental Impact Repc;rt adopted by the City of Anaheim in
1993 is adequate for the Commission’s decision-méking purposes as a
Responsible Agency under CEQA.

3. No additional CEQA review by the Commission is required.

4. The proposed revenue sharing conforms to the Commission’s order in
D.99-09-070. '

5. A public hearing is not necessary,

6. The Application should be granted as set forth in the following order.

7. This decision should be effective today in order to allow KOP Il to

. expeditiously enter into the lease with SCE and begin paying rent for the benefit

of SCE and its ratepayers as soon as possible.

ORDER

IT 1S ORDERED that:

1. Southern California Edison Company’s (SCE) Application for authority to
lease a portion of its Barre-Villa Park transmission Right of Way to KOP II, Inc. is
granted, as described above. ’

2. All revenue from the lease shall be treated as Other Operating Revenue

subject to the sharing mechanism set forth in Decision 99-09-070.
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3. SCE shall notify the Director of the Commission’s Energy Division in
writing of any amendment, extension or termination of the iease agreement,
within 30 days after such amendment, extension ot termination is executed.
4, Application 02-09-020 is closed.
This order is effective today.
Dated January 16, 2003, at San Francisco, California.

MICHAEL R, PEEVEY
President
GEQOFFREY F, BROWN
SUSAN P. KENNEDY
Commissioners

{ 1 dissent.
I reserve the right to join Commissioner Wood's dissent.
/s/ LORETTA M. LYNCH
Commissioner

I dissent.

1 reserve the right to file a dissent.

/s/ CARL W.WOOD
Commissioner
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EXHIBIT G

ANNUAL SCHEDULE FOR PAYMENTS AND CREDIT SCE EASEMENT

EXHIBIT G-1
DOCSQC/147224) w11 /022621 -011¢
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EXHIBIT B

SCE Sublease Site Plan

:

\ mmmm SCE Access Road

[ o HeilLease site

Site

LOCATION COORDINATES:

33°4823"N, 117754'14"
3 I
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EXHIBIT H

Monthly Rent Schedule
Year  Monthly Rent
1 $20,000.00
2 $20,000.00
3 $20,000.00
4 $20,000.00
5 $20,000.00
6 $20,600.00
7 $21,218.00
8 $21,854.54
9 $22,510.18
10 $23,185.48
11 $23,881.05
12 $24,597.48
13 $25,335.40
14 $26,095.46
15 $26,878.33

|
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ANAHEIM CITY COUNCIL

ACTION AGENDA

MAY 21, 2024

CITY COUNCIL
SUCCESSOR AGENCY TO THE ANAHEIM REDEVELOPMENT AGENCY
PUBLIC FINANCING AUTHORITY
HOUSING AND PUBLIC IMPROVEMENTS AUTHORITY
HOUSING AUTHORITY

= ORDER OF BUSINESS: Public sessions of all regular meetings of the City Council/Successor Agency to
the Redevelopment Agency/Housing Authority/Public Financing Authority/Housing and Public Improvements
Authority begin at 5:00 P.M. Public hearings begin at 5:30 P.M. unless otherwise noted. Closed sessions
begin at 3:00 P.M. or such other time as noted. Closed sessions may be preceded by one or more public
workshops. If a workshop is scheduled, the subject and time of the workshop will appear on the agenda.
Not all of the above agencies may be meeting on any given date. The agenda will specify which agencies
are meeting. All meetings are in the Anaheim City Hall, Council Chamber, 200 S. Anaheim Blvd., Anaheim,
CA 92805 or such other location as noted. Pursuant to Government Code Section 54954.2(a)(2), no action
or discussion by the City Council shall be undertaken on any item not appearing on the posted agenda,
except to briefly provide information, ask for clarification, provide direction to staff, or schedule a matter for a
future meeting.

» REPORTS: All agenda items and reports are available for review in the City Clerk’s Office and
www.anaheim.net/councilagendas. Any writings or documents provided to a majority of the City Council
regarding any item on this agenda (other than writings legally exempt from public disclosure) are available at
the Office of the City Clerk, located at 200 S. Anaheim Blvd., 2" Floor, Anaheim, CA 92805 and by
contacting the office by phone, 714-765-5166, or email to cityclerk@anaheim.net.

= PUBLIC COMMENTS: There are two Public Comment periods with speakers having one opportunity to
address the City Council, except for scheduled public hearing items. Public comments are limited to three (3)
minutes per speaker, unless a different time limit is announced. The City uses speaker cards that must be
submitted to the City Clerk in order to address the City Council. Prior to the business portion of the agenda,
the City Council and all other related agencies meeting on such date will convene in joint session for the first
Public Comment period where speakers will be permitted to speak on specific agenda item(s). This first
Public Comment period is limited to 90 minutes or until all agenda item speakers have been heard,
whichever is later. Any remaining time shall be provided to non-agenda item speakers until the 90 minute
time limitation is exhausted. The second Public Comment period will be opened by the Mayor if any non-
agenda item speakers were not called during the first Public Comment period. For public hearings, the
Mayor or Chairperson will separately call for testimony at the time of each public hearing. Testimony during
public hearings is subject to the following time limits: Project applicant or issue initiator: twenty minutes for
initial presentation and ten minutes for rebuttal; Residents within the noticed area of the subject property: ten
minutes; All other members of the public: three minutes. Public hearings regarding legislative matters: five
minutes. The Mayor or Chairperson may limit the length of comments during public hearings due to the
number of persons wishing to speak or if comments become repetitious or irrelevant. Speakers shall refrain
from profane language and other disruptive remarks or behavior which disrupts or disturbs the meeting, or
risk being removed (AMC 1.12.017). Additionally, members of the public may correspond with the City
Council and all other related agencies, on any agenda items or matters within the jurisdiction of such
governing bodies, by submitting comments electronically for City Council consideration by sending them to
publiccomment@anaheim.net. To ensure distribution to the City Council prior to consideration of the
agenda, please submit comments at least 2 hours prior to the scheduled start time of the meeting.
Those comments, as well as any comments received after that time, will be distributed to the City Council,
posted on the City’s website, and will be made part of the official public record of the meeting. Current and
archived public comments are available at www.anaheim.net/publiccomment. Contact the City Clerk’s Office
at 714-765-5166 or cityclerk@anaheim.net with any questions.

= ADDITIONS/DELETIONS: Items of business may be added to the agenda upon a motion adopted by a
minimum 2/3 vote finding that there is a need to take immediate action and that the need for action came to
the attention of the City or Agency subsequent to the agenda being posted. ltems may be deleted from the
agenda upon request of staff or upon action of the Council or Agency.

= CONSENT CALENDAR: Consent Calendar items will be acted on by one roll call vote unless a
member(s) requests an item(s) be discussed and/or removed from the Consent Calendar for separate
action.

= SERVICIOS DE TRADUCCION (TRANSLATION SERVICES: SEE LAST PAGE OF AGENDA FOR
DESCRIPTION IN ENGLISH): La ciudad provee servicios de interpretacion al espafiol en las juntas del
Consejo. La interpretacion simultanea al espafiol se ofrece por medio del uso de audifonos y la
interpretacion consecutiva (espafiol a inglés) también esta disponible para cualquiera que desee dirigirse al
Ayuntamiento, declarando su peticion en el podio. No tiene que usar los servicios de interpretacion de la
Ciudad; las personas pueden proveer su propio intérprete, si lo desean. Debido a que existen muchos
dialectos y regionalismos, la Ciudad no puede garantizar que los intérpretes puedan traducir a un dialecto o
regionalismo en particular y rehisa cualquier responsabilidad que surja de tales servicios. Para servicios de
interpretacion en otros idiomas, comuniquese con la oficina de la Ciudad (City Clerk), cuando menos 48
horas antes de la junta programada.
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ANAHEIM CITY COUNCIL
ANAHEIM, CALIFORNIA
MAY 21, 2024

2:30 P.M.
Call to order the Anaheim City Council. 2:35 p.m.
MEMBERS PRESENT: Mayor Aitken and Council Members Kurtz, Diaz, Leon, Rubalcava,

Faessel, and Meeks.

2:30 P.M. - CLOSED SESSION

ADDITIONS/DELETIONS TO CLOSED SESSION: None

PUBLIC COMMENTS ON CLOSED SESSION ITEMS: One (1) in-person speaker; no
electronically submitted comments were received related to closed session.

Recess to closed session.  2:39 p.m.

1.

CONFERENCE WITH LEGAL COUNSEL - EXISTING LITIGATION
(Subdivision (d)(1) of Section 54956.9 of the California Government Code
Name of Case: Gaetz et al. v. City of Anaheim, et al., USDC Case No. 5:23-cv-01368

CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED LITIGATION
Initiation of litigation pursuant to paragraph (4) of subdivision (d) of California Government
Code Section 54956.9: Two potential cases

CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED LITIGATION

(Significant exposure to litigation pursuant to paragraph (2) of Subdivision (d) of California
Government Code Section 54956.9): One potential case

(A copy of the claim against the City is included in the agenda packet and available for review by
contacting the City Clerk’s Office and on-line electronically with the agenda at:
www.anaheim.net/councilagendas.)

CONFERENCE WITH LABOR NEGOTIATORS

(Subdivision (a) of Section 54957.6 of the California Government Code)

Agency Designated Representative: Linda Andal, Human Resources Director

Name of Employee Organizations: (1) American Federation of State, County and Municipal
Employees (General Management, Professional/Technical, and Confidential Units); (2) Anaheim
Police Management Association; (3) Teamsters, Local 952; (4) Anaheim Municipal Employees
Association, Police Cadet Unit; (5) International Brotherhood of Electrical Workers (IBEW), Local
47; and IBEW, Local 47 Part-Time Customer Service Employees; (6) Service Employees’
International Union, United Service Workers West; (7) Anaheim Firefighters Association, Local
2899; (8) Anaheim Municipal Employees Association (General, Clerical, Part-Time

Units); (9) Anaheim Police Association; (10) International Brotherhood of Electrical Workers,
Local 47 (Professional Management and Part-Time Management Units)

CONFERENCE WITH LABOR NEGOTIATORS
(Subdivision (a) of Section 54957.6 of the California Code)
Agency Designated Representative: Linda Andal, Human Resources Director
Name of Employee Organization: Anaheim Municipal Employees Association, Police Cadet
Unit
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Reconvene the Anaheim City Council. 4:40 p.m.

MEMBERS PRESENT: Mayor Aitken and Council Members Diaz, Leon, Faessel, and Meeks.
Mayor Pro Tem Kurtz joined the meeting at 4:41 p.m. Council Member
Rubalcava joined the meeting at 4:43 p.m.

4:30 P.M. - WORKSHOP

WORKSHOP: Workforce Development Workshop

PUBLIC COMMENTS ON WORKSHOP: One (1) in-person speaker; no electronically submitted
comments were received related to the workshop.

5:00 P.M.
INVOCATION: Cantor Zev Brooks, Temple Beth Emet
FLAG SALUTE: Council Member Stephen Faessel

PRESENTATIONS: Recognizing Sister Johnellen Turner, O.P. for 17 years of service to
St. Catherine’s Academy
Accepted by Sister Johnellen Turner

Recognizing Anaheim Elementary School District Superintendent Dr. Christopher
Downing’s Retirement
Accepted by Dr. Christopher Downing

Recognizing Strong Water Anaheim for receiving Orange County’s sole
nomination for the 2024 James Beard Foundation Awards
Accepted by Ying Chang, Robert Adamson, and family

Presentation by League of California Cities
Presented by Connor Medina, Regional Public Affairs Manager, League of
California Cities Orange County Division

ACCEPTANCE OF OTHER RECOGNITIONS (To be presented at a later date):

Recognizing May 22, 2024, as Harvey Milk Day
Accepted by Peg Corley, Executive Director, LGBTQ Center Orange County

Recognizing May 19-25, 2024, as National Public Works Week
Accepted by Rudy Emami, Director of Public Works

Recognizing May 19-25, 2024, as National Travel and Tourism Week
Accepted by Pepe Avila, Vice President, Tourism & Partnership, Visit
Anaheim

Recognizing May 2024, as National Cities, Towns, and Villages Month
Accepted by Connor Medina, Regional Public Affairs Manager, League of
California Cities Orange County Division
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Call to order the Successor Agency to the Anaheim Redevelopment Agency, Anaheim Public Financing
Authority, Anaheim Housing and Public Improvements Authority and Anaheim Housing Authority (in joint
session with the City Council). 6:01 p.m.

ADDITIONS/DELETIONS TO THE AGENDAS: None

PUBLIC COMMENTS (all agenda items, except public hearings): Eleven (11) in-person speakers;
City Clerk Theresa Bass reported fifteen (15) public comments were received electronically prior
to 12:30 p.m. (Total of sixteen (16) public comments received via email).

Public Comments Submitted — May 21, 2024 City Council Meeting

(limited to 90 minutes, or until all agenda item speakers have been heard; any time remaining shall be
provided to non-agenda item speakers)

COUNCIL COMMUNICATIONS:

Mayor Pro Tem Kurtz stated that at the Council meeting of May 7, there was a public comment regarding
a meeting on April 13 with Disney consultant Joe Haupt that she did not add to her public calendar. She
clarified that she attended a DisneylandForward community meeting at Walnut Village and Mr. Haupt
was in attendance, but she did not have a scheduled meeting with him. She highlighted the Ice Cream
with a Cop event that she attended at Tocumbo Ice Cream and shared a photograph of the event. Mayor
Pro Tem Kurtz thanked the Anaheim Police Department and volunteers who took the time to provide
information to residents in attendance. She noted that Anaheim Police Department volunteers spend
hundreds of hours visiting residents who are homebound, provide house checks for individuals on
vacation, and provide information to residents regarding how to contact the Police Department or other
City departments. Mayor Pro Tem Kurtz thanked all the children and parents who participated in the
event.

Council Member Diaz shared that his office will be hosting a Beach Boulevard Business Assistance
Community meeting on Thursday, May 30, 2024 from 4:00 p.m. to 6:00 p.m. at the West Anaheim Youth
Center. On Wednesday, June 5 at 7:00 p.m. the District 1 and District 2 Offices will be hosting a District
Community Meeting at the Brookhurst Community Center.

Council Member Faessel requested adjourning the City Council meeting in memory of three individuals.
He shared that "Speed" Castillo was an Anaheim High School District administrator, teacher, coach, and
counselor. He was the Orange County liaison of officials for the CIF Southern Section. Speed Castillo will
be fondly remembered by many Anaheim High School graduates. Jon Urbanchek was a longtime
swimming coach at Anaheim High School, and then went on to become an Olympic swim coach. He was
87. Lastly, Marie Santangelo, a 50-year resident of District 5, was a devoted wife, mother, and
grandmother who recently passed away. Her husband Ray, daughter Stephanie, and grandson Luke will
miss her. Council Member Faessel highlighted and shared photographs of events he attended including
the Mexico en el Corazon event at Pearson Park. He shared that Mexico’s finest musical groups
performed at the event at no cost to residents. He attended the Gun Buyback event at the Brookhurst
Community Center. His wife Susan attended the Disney VoluntEARS book giveaway at Sunkist
Elementary School. Council Member Faessel shared that he joined Congressman Lou Correa and
Assemblymember Avelino Valencia at South Junior High School to celebrate all the community and
parent volunteers. Council Member Faessel attended the Community Development Block Grant 50
Anniversary event at the Downtown Community Center. He thanked Housing and Community
Development Director Grace Ruiz-Stepter and Deputy Director Sandra Lozeau for organizing the event.
He also thanked all the non-profit organizations who were in attendance and do remarkable work in the
community.
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Council Member Rubalcava thanked everyone who participated in the public comment process. She
highlighted and shared photographs of events she attended in District 3 including the Children's Festival
at Pearson Park hosted by Muzeo Museum and Cultural Center. There were a lot of groups who
participated including Vibrant Minds, Green Bird, Anaheim Beautiful Teen Ambassadors, members of the
Halloween Parade team, and the SWAT team. Her office hosted and funded a Teacher Appreciation
Lunch at Anaheim High School. Lunch was served to over 300 teachers by El Pollo Fino. Council
Member Rubalcava thanked community leader Sofia Romero for hosting a community walk at Bush
Street and Rose Street. She thanked Public Utilities General Manager Dukku Lee and Anaheim’s
Community Police Team including Sergeant Lopez and Officer Avila, for attending the event. Some of
the issues discussed were graffiti, gang activity, and infrastructure challenges that will be fixed. She
stated that a playground was built at Little People’s Park, and she was grateful to work alongside so
many people who truly love the City including City staff, Parks Commissioners and District 3
Representative Carlotta Rhea Clark, Council Member Meeks, Police Chief Armendariz, Community
Police Team, and hundreds of volunteers who came together to create a safe space for kids to play,
socialize and thrive. The playground features a zipline, two slides, swings, a climbing wall, see-saw,
drums and chimes, and an educational panel where kids can learn sign language. Little People's Park
was the site where the Chicano riots of 1978 occurred between the Anaheim Police Department and
Mexican American residents. This conflict helped improve ties between the police and the
neighborhood's Mexican American community. Since then, the City has come a long way and continues
to celebrate Chicano history and value the relationship with law enforcement. She mentioned that last
year the Anaheim City Council adopted August as Chicano Heritage Month. She noted that the Little
People’s Park playground sits alongside two iconic art murals including the 300-foot Chicano mural
created in 2023 along the park's south edge and Emilio Vasquez’s historic Chicano mural across the
street at Sohan American Market. The playground is located at 220 West EIm Street and will officially
open May 17. Council Member Rubalcava thanked Director of Community Services Sjany Larson-Cash
and her team, CarMax Foundation, KABOOM!, and Anaheim Family YMCA because they were
instrumental in ensuring that the playground was built in two days. She stated she would like to pause
and honor a great life that was recently lost. Mr. Espiridion Castillo was best known by his nickname
"Speed." He earned the name in high school when he ran the 400-yard dash in 50 seconds and 800
yards in two minutes and 10 seconds. Speed was born in New Mexico and grew up in Arizona, but he
was a big part of Anaheim. Speed was best known as a longtime referee for Anaheim High School sports
and as a security officer at Disneyland. He also served as a Personnel Commissioner with the Anaheim
Union High School District. Speed was often there to help students who couldn't afford graduation
expenses or with other help. He was recently inducted into the Anaheim High School Hall of Fame. He
was a proud Air Force veteran who also served in the Korean War and with the Strategic Air Command.
She requested adjourning the City Council meeting in memory of Speed Castillo.

Council Member Leon shared that throughout the month of May, he has been recognizing graduating
seniors across District 2 from Magnolia High School, Loara High School, Savanna High School, as well
as the Brookhurst Project S.A.Y Program. He congratulated the 2024 graduating class for their
exceptional dedication, hard work and perseverance throughout their academic journey. For District 2
residents living near Nutwood, he shared that he is continuing to meet with various stakeholders and
trying to find a long-term solution for securing that area, especially by the railroad tracks between
Crescent Avenue and Katella Avenue. He attended the Anaheim Car Club’s Second Annual Car Show
and presented the club with a certificate of recognition in honor of their events and hard work. He
thanked the Anaheim Car Club for making the event possible and for bringing Chicano pride to the City
of Anaheim. He also attended the Children's Art Festival at Pearson Park. He thanked the Muzeo
Museum and Cultural Center as well as the City’s Community Services team for organizing the event. He
also thanked all the organizers, volunteers, performers, and attendees. Council Member Leon
congratulated Bowl and Plate Eatery, the May Restaurant of the Month. They are located off Magnolia
Avenue and Ball Road. Every dish tells a story of a 10-year friendship and love for Viethamese and Thai
cuisine. This is a great spot to indulge in a celebration of multicultural Asian food that will tantalize taste
buds and leave individuals craving for more. He invited everyone to visit Bowl and Plate Eatery. He
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stated that he joins his colleagues in remembering Speed Castillo. He sent his thoughts and prayers to
his daughter, family, and all who knew him.

Mayor Aitken thanked Attorney General Rob Bonta and Supervisors Doug Chaffee and Vicente
Sarmiento for hosting the Gun Buyback Program in the City of Anaheim. She noted that 337 firearms
were voluntarily turned in by community members in exchange for gift cards. Firearms turned in included
assault rifles, handguns, and homemade 3D-printed weapons. She thanked the Anaheim Police
Department for leading the event with the help of other local Police Departments. Mayor Aitken stated
that seeing so many community members turn in firearms to make their communities safer was a great
way to start Mother's Day. She joined Mayor Pro Tem Kurtz and Council Member Leon in welcoming
Mobility 21 at a reception honoring members of the California Transportation Commission, which was
hosted at ARTIC. The group is dedicated to finding transportation solutions in Southern California and as
the Mayor of Anaheim, member of SCAG, and OCTA Board Member, it was nice to welcome the
California Transportation Commission to Anaheim.

CITY MANAGER’S UPDATE:

City Manager Vanderpool noted that the Anaheim Public Library will be launching this year's Summer Reading
Program for all ages, “The Adventure Begins at Your Library,” from May 28, 2024 to August 4, 2024. He invited
everyone to join the fun. He shared that the Anaheim Public Library Communications Team beat out over 334
entries from across the country to receive the ALA PR Xchange Award in the External Communications category
for their monthly Anaheim Public Library e-Newsletter. He shared that Anaheim Public Utilities is hosting their
annual OC Green Expo on June 8, 2024 between 10:00 a.m. and 2:00 p.m. along Center Street Promenade.
Residents are invited to learn how to be more sustainable by reducing energy and water use, planting a shade
tree, test driving a zero-emission vehicle, and recycling e-waste and organics. Join city departments, non-profits,
and eco-friendly organizations at this free event. Please visit anaheim.net/greenexpo to register.

Recess the Anaheim City Council, Anaheim Public Financing Authority, Anaheim Housing and Public
Improvements Authority, and Anaheim Housing Authority. 7:03 p.m.

5:00 P.M. - SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY

Item pulled for discussion:
Council Member Meeks: Item No. 2

MOTION: SF/CL to approve the Consent Calendar as presented. ROLL CALL VOTE: 7-0. Motion
carried.

CONSENT CALENDAR:

1. Approve a License Agreement with the City of Anaheim, in a monthly rental rate of $20,000 for
the initial term with a 3% annual rate increase for each subsequent year, for necessary truck
marshaling space for the staging and storing of freight trucks and trailers in conjunction with
Convention Center events, for a five-year term with two five-year optional renewals, and authorize
the City Manager, or designee, to execute, implement, and administer the License Agreement on
behalf of the Successor Agency [related to City Council Agenda ltem No. 19].
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2. RESOLUTION NO. __SA-2024-001 A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF ANAHEIM AS THE SUCCESSOR AGENCY TO THE ANAHEIM REDEVELOPMENT
AGENCY authorizing the City Manager, or designee, to execute and administer licenses and right
of entry agreements allowing for temporary beneficial use of real property assets until such time
as these properties are ready for disposition or development [related to City Council Agenda ltem
No. 24].

Item No. 2 Discussion. MOTION: NM/CL ROLL CALL VOTE: 7-0. Motion carried.

3. RESOLUTION NO. __SA-2024-002 A RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF ANAHEIM AS THE SUCCESSOR AGENCY TO THE ANAHEIM REDEVELOPMENT
AGENCY declaring certain properties to be “Exempt Surplus Land” pursuant to California
Government Code Section 54221(f)(1) [includes determination that the action will not result in a
direct or indirect physical change in the environment and does not constitute an “approval” of a
“project” pursuant to California Environmental Quality Act Guidelines Sections 15004 and 15352].

4. Approve minutes of the Successor Agency to the Anaheim Redevelopment Agency meeting of
March 26, 2024.

Adjourn the Successor Agency to the Anaheim Redevelopment Agency. 7:13 p.m.
Reconvene the Anaheim Public Financing Authority. 7:13 p.m.
5:00 P.M. - PUBLIC FINANCING AUTHORITY

MOTION: SF/CL to approve the Consent Calendar as presented. ROLL CALL VOTE: 7-0. Motion
carried.

CONSENT CALENDAR:

5. RESOLUTION NO. __ APFA-2024-002 A RESOLUTION OF THE BOARD OF DIRECTORS
OF THE ANAHEIM PUBLIC FINANCING AUTHORITY amending the dates and times for regular
meetings of the Authority for the 2024 calendar year and rescinding Resolution No. APFA-2024-
001 [rescheduling the meeting of August 6 to August 13, 2024; and the meeting of July 2 to July
23, 2024].

6. Approve minutes of the Public Financing Authority meeting of January 23, 2024.

Adjourn the Anaheim Public Financing Authority.  7:14 p.m.

Reconvene the Anaheim Housing and Public Improvements Authority. 7:14 p.m.
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5:00 P.M. - HOUSING AND PUBLIC IMPROVEMENTS AUTHORITY

MOTION: CL/NK to approve the Consent Calendar as presented. ROLL CALL VOTE: 7-0. Motion
carried.

CONSENT CALENDAR:

7. RESOLUTION NO. __AHPIA-2024-002 A RESOLUTION OF THE GOVERNING BOARD OF
THE ANAHEIM HOUSING AND PUBLIC IMPROVEMENTS AUTHORITY amending the dates
and times for regular meetings of the Authority for the 2024 calendar year and rescinding
Resolution No. AHPIA-2024-001 [rescheduling the meeting of August 6 to August 13, 2024; and
the meeting of July 2 to July 23, 2024].

8. Approve minutes of the Housing and Public Improvements Authority meeting of January 23,
2024.

Adjourn the Anaheim Housing and Public Improvements Authority. 7:15 p.m.

Reconvene the Anaheim Housing Authority. 7:15 p.m.

5:00 P.M. - HOUSING AUTHORITY

MOTION: NK/NM to approve the Consent Calendar as presented. ROLL CALL VOTE: 7-0. Motion
carried.

CONSENT CALENDAR:

9. RESOLUTION NO. _ AHA-2024-002 A RESOLUTION OF THE GOVERNING BOARD OF
THE ANAHEIM HOUSING AUTHORITY amending the dates and times for regular meetings of
the Authority for the 2024 calendar year and rescinding Resolution No. AHA-2024-001
[rescheduling the meeting of August 6 to August 13, 2024; and the meeting of July 2 to July 23,
2024].

5:00 P.M. PUBLIC HEARING: 7:16 p.m.

At 7:16 p.m., Council Member Diaz recused himself due to a conflict of real property interest as
his residence is within 500 feet from the subject property and left the dais.

10. Public hearing to consider a resolution of public interest, convenience and necessity for the
acquisition of property located at 831 S. Beach Boulevard (APN 079-164-13).

RESOLUTION NO. __AHA-2024-003 A RESOLUTION OF THE GOVERNING BOARD OF
THE ANAHEIM HOUSING AUTHORITY finding and determining that the public interest,
convenience and necessity require the acquisition of certain real property located at 831 S.
Beach Boulevard for public purposes (APN 079-164-13).

Item No. 10 Discussion. Mayor Aitken opened the public hearing at 7:32 p.m. Two (2) in-
person speakers; No electronic public comments submitted. Mayor Aitken closed the
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public hearing at 7:41 p.m.

MOTION: NR/NK ROLL CALL VOTE: 6-0-1. (AYES: Mayor Aitken and Council Members
Kurtz, Leon, Rubalcava, Faessel, and Meeks; ABSTAIN (recusal): Council Member Diaz).
Motion carried.

Adjourn the Anaheim Housing Authority. 7:45 p.m.

Reconvene the Anaheim City Council. 7:45 p.m.

5:00 P.M. - CITY COUNCIL

Council Member Diaz returned to the dais at 7:45 p.m.

Item pulled for discussion:
Council Member Leon: Item No. 28

MOTION: SF/CL Waive reading of all ordinances and resolutions and adopt the consent calendar.
ROLL CALL VOTE: 7-0. Motion carried.

CONSENT CALENDAR:

11. Receive and file minutes of the Library Board meeting of April 8, 2024 and the Senior Citizen
Commission meetings of February 15, 2024 and March 21, 2024.

12. Approve recognitions recognizing Hephatha Lutheran Church and School’'s Golden 50th
Anniversary; Gilbert High School's Sports Intervention Program; Maryanne Rogers for turning 100
years old on July 27, 2024; Anaheim Police Department for participating in the 2024 End of
Watch Memorial Bike Ride; August 14-17, 2024 as Toastmasters International Week, and
celebrating the 100™ Anniversary of Toastmasters; and June 19, 2024 as Juneteenth.

13. Receive and file the list of Professional Service Agreements executed by the City Manager in
April 2024.

14. Adopt a Seven-Year Transportation Capital Improvement Program for Fiscal Years 2024-25
through 2030-31.

15. Award the contract to the lowest responsible bidder, Allison Mechanical, Inc., in the amount of
$877,000, for the Anaheim Convention Center North Pony Chiller Installation and Related Work
Project; find that, pursuant to Public Contract Code Section 3400(c)(2), a particular brand of
equipment was specified in the solicitation for bid in order to match other products in use at the
Anaheim Convention Center North Facility; authorize the Director of Public Works to execute the
contract and related documents and to take the necessary actions to implement and administer
the contract; and authorize the Finance Director to execute the Escrow Agreement pertaining to
contract retentions.
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16.

17.

18.

19.

20.

Approve the Professional Services Agreement with thirty-four consultants, each in an amount not
to exceed $400,000 per Work Order Package with a total contract amount not to exceed
$1,000,000 per contract year per consultant company plus a 15% contingency for as needed
professional engineering and design services to support the Design Services Section of the
Department of Public Works for a three year term with two one-year optional renewals; authorize
the Director of Public Works to execute the agreements and to take the necessary actions to
implement and administer the agreements; and authorize de minimis changes that do not
substantially change the terms and conditions of the agreements, so long as such changes are
determined to be de minimis by the City Attorney’s Office [AKM Consulting Engineers; Architerra
Design Group; Ardurra Group, Inc.; Aztec Engineering California, Inc.; Biggs Cardosa Associates,
Inc.; BKF Engineers; Cannon Corporation; Cho Design Associates, Inc.; David Evans and
Associates, Inc.; David Volz Design; DRC Engineering Inc.; EEC Environmental; Fuscoe
Engineering, Inc.; GHD Inc.; Harris and Associates; Hunsaker and Associates; IDS Group, Inc.;
Infrastructure Engineers; JMDiaz Inc.; Kreuzer Consulting Group; Mark Thomas and Company,
Inc.; Nichols Consulting Engineers, Chtd.; Nuvis; NV5, Inc.; Onward Engineering; Pacific
Advanced Civil Engineering, Inc.; Q3 Consulting; Rick Engineering Company; Stantec Consulting
Services; TKE Engineering, Inc.; Verde Design Group Landscape; Willdan Engineering; Wood
Rogers, Inc.; and Woodard and Curran].

Approve the Professional Services Agreement with Chicago Title Company, in an amount not to
exceed $250,000 per Work Order Package with a total contract amount not to exceed $1,000,000
per contract year plus a 15% contingency for as needed extra services, for Title Report and
Escrow Services to support the Design Services Section of the Department of Public Works for a
three year term with two one-year optional renewals; authorize the Director of Public Works to
execute the agreement and to take the necessary actions to implement and administer the
agreement; and authorize de minimis changes that do not substantially change the terms and
conditions of the agreement, so long as such changes are determined to be de minimis by the
City Attorney’s Office.

Approve the Professional Services Agreements with three consultants, each in an amount not to
exceed $200,000, for on-call broker services to support current and future economic development
activities for a two year term beginning July 1, 2024 with two additional two-year extensions; and
authorize the City Manager, or designee, to execute, administer, and implement the agreements
[CBRE, Inc., Jones Lang LaSalle Brokerage, Inc., and Kosmont Real Estate Services, dba
Kosmont Realty].

Approve a License Agreement with the Successor Agency to the Anaheim Redevelopment
Agency, in a monthly rental rate of $20,000 for the initial term with a 3% annual rate increase for
each subsequent year, for necessary truck marshaling space for the staging and storing of freight
trucks and trailers in conjunction with Convention Center events, for a five-year term with two five-
year optional renewals, and authorize the City Manager, or designee, to execute, implement, and
administer the License Agreement on behalf of the Successor Agency [related to Successor
Agency to the Anaheim Redevelopment Agency Agenda Item No. 01].

Approve the Memorandum of Understanding (MOU) with the Orange County Continuum of Care,
County of Orange, and Cities of Irvine and Santa Ana for Round 5 of the Homeless Housing
Assistance and Prevention Program Commitment to Partnership and Participation in a regionally
coordinated homelessness action plan; authorize the City Manager, or designee, to execute the
MOU and to take the necessary actions to implement activities to coordinate homelessness
housing interventions and supportive services in the region consistent with the guidance issued
by the State of California’s Interagency Council on Homelessness.
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21.

22.

23.

24.

25.

26.

27.

28.

Approve the First Amendment to Agreement with HeliStream, Inc. to increase the not-to-exceed
amount from $120,000 to $250,000 for helicopter pilot training.

RESOLUTION NO. __2024-040 A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF ANAHEIM adopting the FY 2024-25 project list for the Road Repair and Accountability Act of
2017.

RESOLUTION NO. __2024-041 A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF ANAHEIM declaring its intention to amend Ordinance No. 6469 granting a non-exclusive
franchise to Chapman University for transportation services within and around the City of
Anaheim and stating the terms and conditions upon which said franchise is amended, and
establishing a time and date of a public hearing to consider said amendment [includes
determination that the request is exempt from the provisions of the California Environmental
Quality Act pursuant to Section 21080(b)(10) of the California Public Resources Code as this
request involves passenger transportation service on existing streets] [Public Hearing scheduled
for Council Meeting of June 18, 2024].

RESOLUTION NO. __2024-042 A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF ANAHEIM authorizing the City Manager, or designee, to execute and administer licenses and
right of entry agreements allowing for temporary beneficial use of real property assets until such
time as these properties are ready for disposition or development [related to Successor Agency to
the Anaheim Redevelopment Agency Agenda Iltem No. 02].

RESOLUTION NO. __2024-043 A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF ANAHEIM declaring a certain property to be “Exempt Surplus Land” Pursuant to California
Government Code Section 54221(f)(1) [includes determination that the action will not result in a
direct or indirect physical change in the environment and does not constitute an “approval” of a
“project” pursuant to California Environmental Quality Act Guidelines Sections 15004 and 15352]
[located at the southwest corner of Lincoln Avenue at Manchester Avenue].

RESOLUTION NO. __2024-044 A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF ANAHEIM amending the dates and times for regular meetings of the Anaheim City Council for
the 2024 calendar year and rescinding Resolution No. 2024-008 [rescheduling the meeting of
August 6 to August 13, 2024; and the meeting of July 2 to July 23, 2024].

ORDINANCE NO. __ 6578 (INTRODUCTION) AN ORDINANCE OF THE CITY
COUNCIL OF THE CITY OF ANAHEIM amending a portion of Ordinance No. 6570, nunc pro
tunc, to correct clerical drafting errors pertaining to the amendment of a certain section of the
Anaheim Municipal Code [Chapter 18.14 (Public and Special-Purpose Zones) of Title 18
(Zoning)].

Approve the Public Art Guidelines, a document that implements the Public Art Plan and outlines
the administration of the Public Art Program, as authorized by Anaheim Municipal Code Chapter
17.37 (Public Art).

ORDINANCE NO. __ 6579 (INTRODUCTION) AN ORDINANCE OF THE CITY
COUNCIL OF THE CITY OF ANAHEIM amending Chapter 17.37 (Public Art) of Title 17 (Land
Development and Resources) of the Anaheim Municipal Code for the purpose of promoting the
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29.

installation, maintenance, and restoration of public art and determining that this ordinance is
exempt from the requirements to prepare additional environmental documentation per California
Environmental Quality Act (CEQA) Guidelines, Sections 15060(c)(2), 15060(c)(3) and
15061(b)(3) because it will not result in a direct or reasonably foreseeable indirect physical
change in the environment.

ORDINANCE NO. __ 6580 (INTRODUCTION) AN ORDINANCE OF THE CITY
COUNCIL OF THE CITY OF ANAHEIM amending Chapters 18.06 (Multi-Family Residential
Zones); 18.08 (Commercial Zones); 18.10 (Industrial Zone); 18.14 (Public and Special-Purpose
Zones); 18.20 (Platinum Triangle Mixed Use (PTMU) Overlay Zone); 18.30 (Downtown Mixed
Use (DMU) Overlay Zone); 18.32 (Mixed Use (MU) Overlay Zone); 18.36 (Types of Uses); 18.44
(Signs); 18.62 (Administrative Reviews); 18.120 (Anaheim Canyon Specific Plan No. 2015-1 (SP
2015-1) Zoning and Development Standards); and 18.122 (Beach Boulevard Specific Plan No.
2017-1 (SP 2017-1) Zoning and Development Standards) of Title 18 (Zoning) of the Anaheim
Municipal Code; Adjustment No. 14 to the Anaheim Canyon Specific Plan No. 2015-1 (SP 2015-
1) Zoning and Development Standards; Adjustment No. 8 to the Beach Boulevard Specific Plan
No. 2017-1 (SP 2017-1) Zoning and Development Standards; and finding and determining that
this ordinance is not subject to the requirements to prepare additional environmental
documentation per California Environmental Quality Act (CEQA) Guidelines, Section 15061(b)(3)
because it will not have a significant effect on the environment [Development Application No.
2023-00037].

Item No. 28 Discussion. MOTION: JD/NR ROLL CALL VOTE: 7-0. Motion carried.

Approve minutes of the City Council meeting of October 17, 2023.

BUSINESS CALENDAR:

30. Receive a presentation on the Orange County Office of Campaign Finance and Ethics
Commission [Informational Item].
Discussion. Informational item; no action taken.

5:30 P.M. PUBLIC HEARING: 8:45 p.m.

31. Public hearing to consider the proposed vacation/abandonment of a segment of Orange Avenue

lying west of Brookhurst Street and directly adjacent to Lot 2 of Tract No. 19192 and approve the
Purchase and Sale Agreement for the sale of excess right-of-way to OrangeAveM 2024 LLC.

RESOLUTION NO. _ 2024-045 A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF ANAHEIM vacating a segment of Orange Avenue lying west of Brookhurst Street and directly
adjacent to Lot 2 of Tract No. 19192 (Abandonment No. ABA 2023-00414).

Approve the Purchase and Sale Agreement with OrangeAveM 2024 LLC, in the amount of
$85,000, for the sale of excess right-of-way; authorize the Public Works Director to execute the
Agreement; authorize the Public Works Director, or designee, to execute the agreement and all
necessary documents, including escrow documents required to close escrow; authorize the
Mayor to execute the Quitclaim Deed; authorize the City Clerk to hold the recordation of the
Resolution and Quitclaim Deed until authorized to record.

Item No. 31 Discussion. Mayor Aitken opened the public hearing at 8:48 p.m. One (1) in-
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person speaker; No electronic public comments submitted. Mayor Aitken closed the public
hearing at 8:54 p.m. MOTION: NM/JD ROLL CALL VOTE: 7-0. Motion carried.
REPORT ON CLOSED SESSION ACTIONS: None

PUBLIC COMMENTS (non-agenda items): None
(opened only if any remaining non-agenda speakers were not called to speak during the first Public
Comment period)

COUNCIL AGENDA SETTING:
Council Member Leon requested recognition for the Orange County Greek Food Festival and organizers.

Council Member Rubalcava requested recognition for the Anaheim High School Wrestling Team coach
for being selected Wrestling Coach of the Year.

Mayor Pro Tem Kurtz requested to add enforcement and education for both landlords and tenants to the
discussion regarding eviction policies, a presentation regarding how the City is going to address illegal
fireworks on the 4th of July, an update regarding e-Discovery for public records requests, and recognition
for the Bharat Patel family for 50 years of service in the resort area.

ADJOURNMENT: 9:02 p.m. in memory of Espiridion “Speed” Castillo, Marie Santangelo, and Jon
Urbanchek.

Next regular City Council meeting is scheduled for June 11, 2024.

All agenda items and reports are available for review in the City Clerk’s Office and
www.anaheim.net/councilagendas, and the Central Library. Any writings or documents provided to a
majority of the City Council regarding any item on this agenda (other than writings legally exempt from
public disclosure) will be available at the Office of the City Clerk, located at 200 S. Anaheim Blvd., 2nd
Floor, Anaheim, CA 92805 during regular business hours and by contacting the office by phone, 714-
765-5166, or email to cityclerk@anaheim.net.

If requested, the agenda and backup materials will be made available in appropriate alternative formats
to persons with a disability, as required by Section 202 of the Americans with Disabilities Act of 1990 (42
U.S.C. Sec. 12132), and the federal rules and regulations adopted in implementation thereof.

Any person who requires a disability-related modification or accommodation, including auxiliary aids or
services, in order to participate in the public meeting may request such reasonable modification,
accommodation, aid, or service by contacting the City Clerk’s Office either in person at 200 South
Anaheim Boulevard, Anaheim, California, by telephone at (714) 765-5166, or via email to
cityclerk@anaheim.net, no later than 8:00 AM on the day of the scheduled meeting.

TRANSLATION SERVICES: Spanish interpreting services are provided at City Council meetings.
Simultaneous Spanish interpretation is provided through the use of headsets and consecutive
interpretation (Spanish-to-English) is also available to anyone addressing the Council by stating your
request at the podium. The use of city provided interpreters is not required and persons are welcome to
use their own interpreter. Because many dialects and regionalisms exist, the City cannot guarantee that
interpreters will be able to interpret into a particular dialect or regionalism, and disclaims any liability
alleged to arise from such services. For translation services in other languages, contact the City Clerk’s
office no later than 48 hours prior to the scheduled meeting.
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VIEW CITY COUNCIL MEETINGS LIVE AND ARCHIVED: Anaheim City Council meeting videos can
be viewed live on the City’s website at www.anaheim.net/councilvideos.

POSTING STATEMENT: On May 17, 2024, a true and correct copy of this agenda (revised) was posted
on the kiosk outside City Hall, 200 S. Anaheim Blvd., Anaheim, CA. Internet Access to City Council,
Agency, and Authority agendas and related material is available prior to meetings at www.anaheim.net.
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Transmitted via email

October 24, 2024

Sergio M. Ramirez, Director of Economic Development
City of Anaheim

200 South Anaheim Boulevard #733

Anaheim, CA 92805

Objection to Oversight Board Action

The City of Anaheim Successor Agency (Agency) notified the California Department
of Finance (Finance) of its September 17, 2024 Oversight Board (OB) Resolution on
September 18, 2024. Pursuant to Health and Safety Code (HSC) section 34179 (h),
Finance has completed its review of the OB action.

Based on our review and application of the law, OB Resolution No. 24-030, approving
a license/right-of-entry agreement by and between the Agency and the City of
Anaheim, is not approved. The agreement would allow the Anaheim Convention
Center to use 1604 South Anaheim Boulevard in exchange for $20,000 per month and
other considerations. However, HSC section 34177.3 (a) prohibits the Agency from
creating new enforceable obligations, and there is no other provision in the
redevelopment dissolution statutes that authorizes the proposed action.

As authorized by HSC section 34179 (h), Finance is returning your OB action to the
Board for reconsideration. This is our determination with respect to the OB action taken.

Please direct inquiries to RedevelopmentAdministration@dof.ca.gov.

Sincerely,

U CRImEIE

Cheryl L. McCormick, CPA
Chief, Office of State Audits and Evaluations

cc: Stephen Stoewer, Property Development Manager, City of Anaheim
Samantha Nguyen, Fiscal Analyst, Property Tax Unit, Orange County
Kathy Tavoularis, Countywide Oversight Board Representative
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