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WELCOME

EMERGENCY PUBLIC MEETING PROCEDURE DUE TO COVID-19
As a result of the COVID-19 emergency, and resulting orders and direction from the
President of the United States, the Governor of the State of California, and the County of
Los Angeles Department of Public Health temporary Health Officer Order, effective
Tuesday, December 1, 2020, the Palmdale City Council Chamber will be closed to the
public, until further notice. Councilmembers may choose to participate via webcast.
How to Observe the Meeting:
1. Spectrum local access Channel 27
2. Online live webcast at www.cityofpalmdale.org.
How to Submit Public Comments through Palmdale eComments on this Agenda:
Note: Public Comments submitted will become part of the official meeting record.
1) Click the Agendas & Minutes webpage at https://cityofpalmdale.org/310/City-Council-
Meetings and find this meeting under Upcoming Events; 2) Click on the eComment
button; and 3) Scroll through the agenda to find the agenda item for which you would like

to provide a comment and submit your comment; 4) The cut off times are one hour prior
to the time listed on the printed agenda (e.g: 6:00 p.m. meeting cut-off is 5:00 p.m.)
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2) VERBAL PUBLIC COMMENT DURING THE MEETING — ZOOM Number: US: +1
669 900 9128 Webinar ID: 970 1871 9522 Passcode: 118496 Webinar attendee
https://zoom.us/j/97018719522?pwd=VEF6MIQ2SUISR1M5cFhuZS9wZjF1UT09.
Verbal comments must be limited to 3 minutes.

The safety and well-being of employees and the public remains the City's top priority. The
City of Palmdale appreciates your patience and understanding during these challenging
times.

Please note: The City Council is making every effort to follow the spirit and intent of the
Brown Act and other applicable laws regulating the conduct of public meetings in order to
maximize transparency and public access.

In accordance with the Americans with Disabilities Act of 1990, if you require a disability-
related modification or accommodation to participate in this meeting, please call the City
Clerk’s Office at (661) 267-5151 at least 72 hours prior to the meeting.

1. CALL TO ORDER 5:00 P.M. CLOSED SESSION SPECIAL MEETING.

2. ROLL CALL: MAYOR HOFBAUER, MAYOR PRO TEM BETTENCOURT,
COUNCILMEMBERS CARRILLO, LOA AND BISHOP

3. CLOSED SESSION PUBLIC COMMENTS.
This is the time for public participation. If you are attending the meeting by phone, please
press *9 to "raise your hand." If attending by personal computer, please click the "raise
your hand" button. Press *6 to un-mute yourself, state your name and begin speaking.
PLEASE NOTE: A three minute limit is imposed on each speaker.

4. PRESENTATION BY CITY ATTORNEY OF THE FOLLOWING ITEM(S) TO BE
DISCUSSED IN CLOSED SESSION:

4.1 CONFERENCE WITH LEGAL COUNSEL—EXISTING LITIGATION

CV Communities, et al. v. Antelope Valley-East Kern Water Agency, et al.
Los Angeles County Superior Court Case No. 20STCV10953

This closed session is being held pursuant to the authority of California
Government Code Sections 54956.9(a) and 54956.9(d)(1).
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4.2 PUBLIC EMPLOYEE PERFORMANCE EVALUATION (SIX MONTH
EVALUATION)

Title: City Attorney
Name: Christopher Beck

This closed session is being held pursuant to the authority of California
Government Code Section 54957.

4.3 CONFERENCE WITH LEGAL COUNSEL—ANTICIPATED LITIGATION
Initiation of litigation pursuant to paragraph (4) of subdivision
(d) of Section 54956.9: Number of cases — One.

4.4 CONFERENCE WITH LEGAL COUNSEL—ANTICIPATED LITIGATION
Significant exposure to litigation pursuant to paragraph (2) of subdivision (d) of
Section 54956.9: One case.

A point has been reached where, in the opinion of the City on the advice of the
City Attorney, based on existing facts and circumstances, there is a significant
exposure to litigation against the City. The City believes that the facts and
circumstances that might result in litigation against the City are not yet known to a
potential plaintiff or plaintiffs.

4.5 CONFERENCE WITH REAL PROPERTY NEGOTIATORS

The reason for holding a closed session is for the purpose of obtaining
authorization and direction from the City Council regarding the possible
acquisition of property interests in the following property, generally located near
40th Street East and Avenue S-8:

Property Owner: TK Properties, LLC
Property: APNs 3052-006-001 and -002
City Negotiator: ~ Chuck Heffernan, Director of Public Works

This closed session is being held pursuant to the authority of California
Government Code Section 54956.8. Closed session is recommended because
the City Council will be instructing the negotiator regarding terms and conditions,
including price, for the possible purchase of the real property identified above.

5. ANNOUNCEMENT BY CITY ATTORNEY OF ITEM(S) DISCUSSED IN CLOSED
SESSION.
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6. ADJOURN CLOSED SESSION MEETING.

7. CALL TO ORDER 7:00 P.M.
City Council/Successor Agency.

8. PLEDGE OF ALLEGIANCE AND MOMENT OF SILENCE IN HONOR OF OUR
TROOPS.

9. PRESENTATIONS:

9.1 Presentation by City Manager Murphy of the City of Palmdale's Warrior Award to
Bruce Roadhouse, Maintenance Services Manager.

9.2 Presentation by Mayor and Council of a Proclamation declaring March 2021 as
International Women's Month in the City of Palmdale.

9.3 Presentation by Mayor and Council of a Proclamation declaring April 2021 as
Child Abuse Prevention month in the City of Palmdale.

9.4 Presentation by Mayor and Council of a Proclamation declaring April 2021 as Fair
Housing Month in the City of Palmdale.

9.5 Presentation by Mayor and Council of a picture of a cute critter that is available for
adoption from our Palmdale Animal Care Center.

10. ROLL CALL:
MAYOR/CHAIR HOFBAUER, MAYOR PRO TEM/VICE CHAIR BETTENCOURT,
COUNCILMEMBERS/DIRECTORS CARRILLO, LOA AND BISHOP

11. WAIVER OF FULL READING OF RESOLUTION(S) and ORDINANCE(S) :
Staff Recommendation: Move to waive full reading of the Resolution (s) and/or
Ordinance(s) to be considered and voted on at this meeting. (Voice Vote - Requires a
majority to waive.)

12. PUBLIC COMMENTS ON CONSENT CALENDAR ITEMS AND NON-AGENDA ITEMS .
This is the time for public participation. If you are attending the meeting by phone, please
press *9 to "raise your hand." If attending by personal computer, please click the "raise
your hand" button. Press *6 to un-mute yourself, state your name and begin speaking.
PLEASE NOTE: A three minute limit is imposed on each speaker.
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13. CONSENT CALENDAR:
All matters listed under the Consent Calendar will be enacted by one motion unless an
item(s) is pulled by Council, in which case the item(s) will be removed from the Consent
Calendar and will be considered separately following this portion of the Agenda.

13.1

13.2

13.3

13.4

13.5

13.6

13.7

City Council

Receive and file the monthly investment activity reports for February 2021. ( Staff
Reference: Finance Manager Kang)

Receive and file the Annual Report on Development Impact Fees for fiscal year
ended June 30, 2020 and adopt findings to commit funds held in the Littlerock
Drainage Fee fund, Fire Facilities fund, and the Sewer Upgrade fund. (Staff
Reference: Finance Manger Kang - Presented by Assistant Finance Manager
Samson)

Approve the Second Amendment to Engagement Agreement with Michelman &
Robinson, LLP for legal services in the amount of $100,000 for a total contract
amount of $250,000. (Staff Reference: City Attorney Beck)

Adopt Resolution CC 2021-023, a Resolution of the City Council of the City of
Palmdale declaring certain parcels of land owned by the City of Palmdale as
surplus (APN 3126-022-926; APN 3126-022-927; APN 3126-022-928; and, APN
3126-022-929). (Staff Reference: Director of Economic and Community
Development Saxton - Presented by Economic Development Manager Garibay)

Approve Agreement with Southern California Regional Rail Authority (SCRRA) to
provide Railroad Design and Review Services associated with PN 797, Rancho
Vista Boulevard Widening from 3rd Street East to 8th Street East, in the amount
of $299,100. (Staff Reference: Director of Public Works Heffernan - Presented by
Deputy Director of Public Works Glidden)

Adopt Resolution No. CC 2021-032, a Resolution of the City Council of the City of
Palmdale, authorizing the City Manager and City Attorney to negotiate the terms
and conditions of Agreement No. A-7432 with PFMG Solar, A Land Lease Option
Agreement for a potential solar project to supply power for EPIC. (Staff
Reference: Director of Public Works Heffernan - Presented by Environmental &
Technology Manager Lucha)

Approve Agreement for PN 653, The SR-138 (Palmdale Boulevard) Widening

Project with Paragon Partners, LTD in the amount of $178,850. (Staff Reference:
Director of Public Works Heffernan - Presented by Senior Civil Engineer Godin)
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13.8

13.9

13.10

13.11

13.12

13.13

13.14

13.15

City Council

Approve Agreement with Parsons for engineering design services on PN 653, The
SR-138 (Palmdale Boulevard) Widening Project in the amount of $1,168,092.
(Staff Reference: Director of Public Works Heffernan - Presented by Senior Civil
Engineer Godin)

Notice of Completion - Accept Completed Capital Project No. 778, Palmdale
Transportation Center ADA Upgrade. (Staff Reference: Director of Public Works
Heffernan - Presented by Deputy Director of Public Works Glidden)

Notice of Completion - Accept Completed Capital Project No. 809, City Hall, City
of Palmdale Network Refresh Phase 2. (Staff Reference: Director of Public Works
Heffernan - Presented by Deputy Director of Public Works Glidden)

Approve the Antelope Valley Watermaster Storage and Recovery Agreement
between the City of Palmdale, Antelope Valley-East Kern Water Agency,
Palmdale Water District and Los Angeles County Waterworks District No. 40, in
association with the Upper Amargosa Creek Flood Control, Recharge and Habitat
Restoration Project. (Staff Reference: Director of Public Works Heffernan -
Presented by Deputy Director of Public Works Glidden)

Approve Agreement with Psomas for construction management services for PN
672, SR 14/Palmdale Boulevard Improvement Project in the amount of
$2,430,149. (Staff Reference: Director of Public Works Heffernan - Presented by
Deputy Director of Public Works Glidden)

Adopt Resolution No. CC 2021-033, a Resolution of the City Council of the City of
Palmdale in support of Women's Rights. (Staff Reference: City Attorney Beck)

Adopt Resolution No. CC 2021-034, a Resolution of the City Council of the City of
Palmdale pleading to lead City Personnel, Law Enforcement and other resources
to support Local Day Laborers and Field Workers affected by the pandemic and
protect them from exploitation and retaliation at work. (Staff Reference: City
Attorney Beck)

CC/SA - Approve the minutes from the previous meetings. (Staff Reference: City
Clerk/Agency Secretary Smith)

CC - February 16, 2021 (6:30 p.m. & 7:00 p.m.)

CC - February 18, 2021 (2:30 p.m.)

CC - March 2, 2021 (5:00 p.m. & 7:00 p.m.)

CC - March 16, 2021 (6:00 p.m. & 7:00 p.m.)

SA - March 2, 2021 (7:00 p.m.)
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14. NEW BUSINESS:

14.1

Adopt Resolution No. CC 2021-031, a Resolution of the City Council of the City of
Palmdale Establishing a Redistricting Committee Pursuant to Elections Code
Section 23000. (Staff Reference: Director of Administrative Services Ambrose)

15. APPOINTMENT(S):

15.1

15.2

Approve the Palmdale Recycled Water Authority's nomination for Appointment of
the Fifth Public Member. (Staff Reference: City Clerk Smith)

Approve Nominations for Appointments to the Measure AV Oversight Committee.
(Staff Reference: City Manager Murphy)

16. PUBLIC HEARING:

16.1

16.2

City Council

Public Hearing and Review of Proposed Ordinance No. 1563 for adoption. (Staff
Reference: Director of Public Works Heffernan)

ORDINANCE NO. 1563, AN ORDINANCE OF THE CITY COUNCIL OF THE
CITY OF PALMDALE REPEALING AND REPLACING CHAPTER 15.28 OF
TITLE 15 OF THE CITY OF PALMDALE MUNICIPAL CODE ENTITLED
"FLOODPLAIN MANAGEMENT"

Staff Recommendation: Adopt Ordinance No. 1563. (Voice Vote - Requires a
majority vote to adopt.)

Public Hearing and Review of Proposed Resolution No. CC 2021-022 for
adoption. (Staff Reference: Director of Public Works Heffernan - Presented by
Deputy Director of Public Works Glidden)

RESOLUTION NO. CC 2021-022, A RESOLUTION OF THE CITY COUNCIL OF
PALMDALE REGARDING PROPOSED RESOLUTION OF NECESSITY FOR
THE ACQUISITION OF TITLE TO PROPERTY INTERESTS FOR THE AVENUE
S-8 AND 40TH STREET EAST ROUNDABOUT PROJECT

Staff Recommendation: Adopt Resolution No. CC 2021-022. (Voice Vote -
Requires a majority to adopt)
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17. INFORMATIONAL REPORT FROM MAYOR AND / OR COUNCILMEMBERS ON
THEIR VARIOUS COMMITTEE MEMBERSHIPS AND MEETINGS ATTENDED AT
PUBLIC EXPENSE.

17.1  VARIOUS COMMITTEE MEMBERSHIPS.

Attachments: Committee Membership Memos from Councilmember Bettencourt,
Councilmember Bishop, and Councilmember Carrillo

* ANTELOPE VALLEY AIR QUALITY MANAGEMENT DISTRICT

+ ANTELOPE VALLEY TRANSIT AUTHORITY

+ CALIFORNIA CONTRACT CITIES ASSOCIATION

+ CITY OF PALMDALE AUDIT COMMITTEE

+ CITY OF PALMDALE INVESTMENT OVERSIGHT COMMITTEE

+ HIGH DESERT CORRIDOR JOINT POWERS AUTHORITY

+ LEAGUE OF CALIFORNIA CITIES

*+ LOS ANGELES COUNTY SANITATION DISTRICT

*+ NORTH LOS ANGELES COUNTY TRANSPORTATION COALITION

+ PALMDALE RECYCLED WATER AUTHORITY

*+ SOUTHERN CALIFORNIA ASSOCIATION OF GOVERNMENTS REGIONAL
COUNCIL

* UNITED STATES/MEXICO SISTER CITIES ASSOCIATION

+ CALIFORNIA STATE PRISON — LOS ANGELES COUNTY,
CITIZENS ADVISORY COMMITTEE

17.2 MEETINGS ATTENDED AT PUBLIC EXPENSE.
17.3 CITY MANAGER’S REPORT.
18. CITY COUNCIL REQUESTS FOR NEW AGENDA ITEMS .

19. ADJOURN meeting to April 20, 2021 at 7:00 p.m. in the City Hall Council Chamber
located at 38300 Sierra Highway, Suite B, Palmdale, California.
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City Council Staff Report

DATE: APRIL 6, 2021
TO: HONORABLE MAYOR AND CITY COUNCIL
FROM: CITY MANAGER’S OFFICE

FINANCE DIVISION
DISTRICT:  ALL

SUBJECT: RECEIVE AND FILE THE MONTHLY INVESTMENT ACTIVITY
REPORTS FOR FEBRUARY 2021.

ISSUE
Receive and file the monthly investment activity reports for February 2021.

RECOMMENDATION

Staff recommends that the City Council accept the monthly investment activity reports
for City of Palmdale and Successor Agency for February 2021.

BACKGROUND

Pursuant to Section 16 of the City of Palmdale and Successor Agency Investment
Policy, the City Treasurer shall prepare and present monthly and quarterly reports on
investments to the City Manager/Executive Director and the City Council/Directors. The
reports shall detail the type of investment, name of the issuer, purchase date, date of
maturity, amount of deposit, and rate of interest. This information shall be provided for
all City and Successor Agency pooled investments, as well as for Certificates of
Participation, Revenue Bonds, Tax Allocation Bonds, Assessment Districts and
Community Facilities District accounts which are managed by outside Fiscal Agents.

The monthly and quarterly reports provide a synopsis of the investment activity for the
City of Palmdale and Successor Agency. The reports provide information on assets,
allocations, average maturities, yields, and book valuations. The interest rates
presented are the most current rates available as of the date of this report.

The market values presented for pooled City and Successor Agency investments are
based on closing prices for the related investment as of the date of this report. This
information was obtained from the Wall Street Journal, Bloomberg Financial Markets,
Capital Market Finances, or other reliable source of market prices.



Report to Mayor and City Council

Re: Monthly and Quarterly Reports on Investments
April 6, 2021

Page 2

DISCUSSION
Compliance with Investment Policy

For February, the invested portfolio amount for the City of Palmdale totaled
$180,749,431, a decrease of $9,091,455 from the previous month and $3,510,027
increase in comparison to last year. The decrease in overall portfolio balance from the
previous month is a result of one bond maturing and two bonds that were called. One
new purchase of US Treasury Bond was made in January 2021.

The par value of Successor Agency’s portfolio as of February, was $12,835,166. The
balance decreased by $1,986,486 from last month due to debt service payments.

All investments meet criteria appropriate to Section 8 of the Investment Policy. The
portfolios are based on a combination of various investments, including CDs,
Corporate Notes, U.S. Treasury Securities and Government Agency Paper, each
adhering to portfolio percentage limitations.

The Finance Division is the custodian for the City and Successor Agency’s investment
portfolio and follows the three main principles of both entity’s investment policy to 1.)
Investment in financial instruments that mitigate the risk of monetary losses stemming
from market fluctuations, 2.) Establish and maintain a portfolio that has sufficient
liquidity to allow the City and Successor Agency to meet all anticipated cash
requirements, and 3.) Seek out investment instruments that provide a competitive
market rate of return.

Liquidity

One core approach the Finance Division focuses on, is providing liquidity to measure
up to the City and Successor Agency’s operational requirements. Thus, the Finance
Department is currently investing in two pooled funds, LAIF and CAMP. These are
intended for the daily operational activities, used for economic uncertainties and
maintenance needs. The pooled funds provide a higher liquidity ratio to ensure the
City and Successor Agency meet cash flow requirements.

Total LAIF balance for the City of Palmdale is $113,851,097. This is no change from
prior month.

Successor Agency LAIF balance at the end of February was $5,182,016, a 29.6
percent decrease from June, but flat to the prior month. The decrease in balance for
the year is due to withdraws to cover monthly expenses and debt service payments.

CAMP’s balance for City of Palmdale is $10,248,123, compared to January’s balance
of $10,247,374. Increase in balance is due to the reinvestment of monthly interest
received. Due to declining interest rates for CAMP, no additional funds were invested.
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The interest rates presented are the most current rates available as of the date of this
report. As of February 28, 2021, the interest rates for LAIF and CAMP investments
were at .41 percent and .10 percent, respectively. By comparison, the LAIF and CAMP
interest rates at the end of January were at .46 percent and .12 percent. Both rates
have been steadily declining. This time last year, LAIF and CAMP rates were at 1.91
percent and 1.75, respectively.

Pooled Investments Monthly Yields
1.40%

1.22%

1.20%
1.00%
0.80%
0.60%

0.40%

0.37%
0.20% 00 o279

0.19%
0.00% ©014%  012%  0.12%  (10%

Q4 June July August Q1Sep October November Q2 Dec Jan Feb

g | AIF CAMP

The chart above shows both the Local Agency Investment Fund and California
Management Program’s average monthly yields from the beginning of 2020, the graph
depicts the prolonged period of declining rates.

We anticipate a further decrease in the upcoming months, considering the economic
impacts of COVID. Overall, LAIF shows better performance than CAMP in interest
rates. The difference between the performance of the two funds is partly due to the
varying pool characteristics. CAMP’s portfolio composition is much more subject to
market volatility, resulting in performance variation.

Diversity

The Finance Division aims to diversify the investment portfolios to avoid incurring
unreasonable and avoidable risks regarding specific security types or individual financial
institutions.

City of Palmdale and Successor Agency’s investment portfolios remain strongly
diversified. The monthly and quarterly reports include all investments held by both
entities and current book values as of February 28, 2021.

In February, there was one security that matured and two securities that were called,
resulting in a loss of $92,205.
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It is anticipated that both the City of Palmdale and Successor Agency will have sufficient
moneys to meet its expenditure requirements for the next six months as we continue to
monitor any financial impact due to the Coronavirus pandemic.

Attached are summaries of the investments on the City of Palmdale and Successor
Agency’s books as of February 28, 2021.

FISCAL IMPACT
There is no fiscal impact associated with the recommended actions for this report.

STRATEGIC PLAN
Goal II: Ensure long-term fiscal health of the City and maintain funding for services.

B. Manage resources, costs, and liabilities to ensure the City’s long-term fiscal

health.
C. Involve and expand engagement to enhance public oversight and

transparency.
Prepared by: Janelle Samson, Assistant Finance Manager
Certified as to availability of Funds: Keith Kang, Finance Manager
Approved by: J.J. Murphy, ICMA-CM, City Manager
Approved as to form: Christopher Beck, City Attorney

ATTACHMENTS

1. Monthly Report on City of Palmdale Investments
2. Monthly Report on Successor Agency Investments
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CITY OF PALMDALE

TREASURER'S REPORT OF INVESTMENTS

CITY OF PALMDALE INVESTMENTS

February 28, 2021

PURCHASE MATURITY ACCOUNT/ FDIC INTEREST PAR PURCHASE INVESTED
DATE DATE INSTITUTION Number  RATE AMOUNT AMOUNT AMOUNT
U.S. TREASURY SECURITIES Yield
05-07-18 04-15-21 CITY 9128284G2 U.S. Treasury Note 2.38 5,000,000.00 4,968,000.00 5,086,330.00
05-31-17 05-31-21 CITY 912828R77 U.S. Treasury Note 1.38 5,000,000.00 4,946,986.95 5,054,690.00
05-31-19 04-30-24 CITY 9128286R6 U.S. Treasury Note 2.03 5,000,000.00 5,051,650.00 5,388,280.00
01-15-21 05-31-23 CITY 912828456 U.S. Treasury Note 0.14 3,000,000.00 3,000,000.00 3,000,000.00
TOTAL U.S. TREASURY SECURITIES 18,000,000.00 17,966,636.95 18,529,300.00
GOVERNMENT AGENCY PAPER
06-05-19 06-05-23 CITY 3133EKPT7 Fed Farm Credit Bk 2.13 5,000,000.00 5,008,600.00 5,264,435.95
06-10-20 12-15-22 CITY 313GVN87 Freddie Mac 0.40 5,000,000.00 5,000,000.00 5,000,280.10
06-10-20 06-16-25 CITY 3133ELK37 Federal Farm Credit 0.78 5,000,000.00 5,000,000.00 5,001,470.75
08-07-20 05-06-24 CITY 3133EL2X1 Federal Farm Credit 0.42 2,000,000.00 2,000,000.00 2,000,000.00
08-27-20 11-27-24 CITY 3134GWNG?7 Freddie Mac Domestic 0.50 2,000,000.00 2,000,000.00 2,000,000.00
c = callable
TOTAL GOVERNMENT AGENCY PAPER 19,000,000.00 19,008,600.00 19,266,186.80
CERTIFICATES OF DEPOSIT
05-16-18 05-17-21 CITY 38148PK97 Goldman Sachs Bank Usa 33124 2.90 245,000.00 245,000.00 250,985.84
06-01-17 06-01-21 CITY 14042RFY2 Capital One NA 4297 2.25 245,000.00 245,000.00 249,761.82
05-11-18 05-11-22 CITY 05580AMR2 Bmw Bank North America 35141 2.95 245,000.00 245,000.00 257,552.09
05-15-18 05-16-22 CITY 86063QANS5 Stifel Bank & Trust 57311 2.85 245,000.00 245,000.00 257,132.40
05-18-18 05-18-22 CITY 29278TBF6 Enerbank Usa 57293 2.95 245,000.00 245,000.00 257,627.30
05-31-17 05-31-22 CITY 02587CFM7 American Express Bk 35328 2.40 245,000.00 245,000.00 254,640.02
06-01-17 05-31-22 CITY 51210SMT1 Lakeside Bank 19573 2.00 245,000.00 245,026.85 253,401.79
05-10-18 05-10-23 CITY 61747MX30 Morgan Stanley Bank Na 32992 3.15 245,000.00 245,000.00 264,858.48
05-11-18 05-11-23 CITY 87164WWF1 Synchrony Bank 27314 3.15 245,000.00 245,000.00 264,875.38
05-11-18 05-11-23 CITY 17312QL23 Citibank Na 7213 3.15 245,000.00 245,000.00 264,875.38
05-15-18 05-15-23 CITY 20033AYEO Comenity Capital Bank 57570 3.10 245,000.00 245,000.00 264,548.55
TOTAL CERTIFICATES OF DEPOSIT 2,695,000.00 2,695,026.85 2,840,259.05
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TREASURER'S REPORT OF INVESTMENTS

CORPORATE NOTES

03-10-20 03-01-23 CITY 30231GAR3 Exxon Mobil
03-10-20 05-13-22 CITY 037833BF6 Apple Inc
03-10-20 11-03-22 CITY 594918BH6 Microsoft Corp
03-10-20 01-13-23 CITY 037833DE7 Apple Inc
03-10-20 12-14-22 CITY 92826CAC6 VISA Inc
06-10-20 04-15-23 CITY 30231GBL5 Exxon Mobil Corp
06-10-20 05-11-23 CITY 166764BV1 Chevron Corp
08-14-20 08-14-23 CITY 94988J5R4 Wells Fargo Bank

TOTAL CORPORATE BONDS

STATE OF CALIFORNIA LOCAL AGENCY INVESTMENT FUND
09-01-84 n/a CITY ACCOUNT 98-19-620
06/23/08 n/a PCA ACCOUNT 40-19-060

TOTAL LAIF ACCOUNTS

CAMP- CALIFORNIA ASSET MANAGEMENT PROGRAM
6080-01 n/a CITY ACCOUNT 6080-01

TOTAL CAMP ACCOUNTS

TOTAL CITY INVESTMENTS

CITY OF PALMDALE

February 28, 2021

273
2.70
2.65
2.40
2.80
1.75
1.14
3.55

0.78
0.78

1,000,000.00
1,000,000.00
1,000,000.00
1,000,000.00
1,500,000.00
5,000,000.00
2,075,000.00
3,000,000.00

1,045,330.00
1,039,820.00
1,047,870.00
1,041,800.00
1,572,135.00
5,000,000.00
2,075,000.00
3,000,000.00

1,052,024.89
1,044,894.60
1,051,523.94
1,051,978.36
1,584,140.90
5,131,579.15
2,110,739.09
3,000,000.00

15,575,000.00

15,821,955.00

16,026,880.93

53,899,652.15
59,939,028.96

53,899,652.15
59,939,028.96

53,899,652.15
59,939,028.96

113,838,681.11

113,838,681.11

113,838,681.11

10,248,123.11

10,248,123.11

10,248,123.11

10,248,123.11

10,248,123.11

10,248,123.11

179,356,804.22

179,579,023.02

180,749,431.00
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TREASURER'S REPORT OF INVESTMENTS

CITY OF PALMDALE

February 28, 2021

LIBRARY INVESTMENTS

PURCHASE MATURITY ACCOUNT INTEREST INVESTED
DATE DATE FUND NUMBER RATE AMOUNT
STATE OF CALIFORNIA LOCAL AGENCY INVESTMENT FUND
11-20-84 n/a LIBRARY 16-19-012 0.78 12,415.55
TOTAL LIBRARY INVESTMENTS 12,415.55
FISCAL AGENT CASH
PURCHASE MATURITY ACCOUNT INTEREST INVESTED
DATE DATE FUND NUMBER RATE AMOUNT
BOND PROCEEDS
SIERRA GATEWAY COMMUNITY FACILITIES DISTRICT 91-1
Fiscal Agent: U.S. Bank National Association (fka First Trust)
05-10-95 n/a BOND 95421220 0.01 106.62
05-10-95 n/a IMPROVEMENT 95421222 0.01 154,925.25
City Held Cash ~ (Fund 736-114000) ($255,885.63)
TOTAL SIERRA GATEWAY COMMUNITY FACILITIES DISTRICT 91-1 155,031.87
BOND PROCEEDS
RITTER RANCH COMMUNITY FACILITIES DISTRICT 93-1
Fiscal Agent: U.S. Bank National Association (fka First Trust)
04-06-95 n/a RESERVE-SEN 95420880 n/a 0.00
04-06-95 n/a IMPV-ACQUI 95420884 0.01 2,585,147.63
04-06-95 n/a BOND 95420887 0.00 0.15
City Held Cash ~ (Fund 738-114000) ($1,000,675.82)
TOTAL RITTER RANCH COMMUNITY FACILITIES DISTRICT 93-1 2,585,147.78
BOND PROCEEDS
ANAVERDE COMMUNITY FACILITIES DISTRICT 2003-1
Fiscal Agent: U.S. Bank National Association (fka First Trust)
08-01-19 n/a RESERVE 242969003 0.00 724,070.31
08-01-19 n/a SP TAX - REFUNDING BC 242969004 0.01 361,362.97
08-01-19 n/a SP TAX - REFUNDING BC 242969005 0.01 300.42
City Held Cash ~ (Fund 734-114000) $900,917.97
TOTAL ANAVERDE COMMUNITY FACILITIES DISTRICT 2003-1 1,085,733.70
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CITY OF PALMDALE
TREASURER'S REPORT OF INVESTMENTS
February 28, 2021
BOND PROCEEDS
2005 $7.2M COMMUNITY FACILITIES DISTRICT 05-1 (TRADE AND COMMERCE CENTER)
Fiscal Agent: U.S. Bank National Association (fka First Trust)

08-02-05 n/a SPEC TRB SER A/B 790330000 0.01
08-02-05 n/a RESERVE FUND 790330002 0.01
City Held Cash ~ (Fund 735-114000) $744,688.56

TOTAL 2005 $7.2M COMMUNITY FACILITIES DISTRICT 05-1 (TRADE AND COMMERCE CENTER)

BOND PROCEEDS
2006-1 Godde Hill Estate Sewer Improvements LOIB
Fiscal Agent: U.S. Bank National Association (fka First Trust)

11-08-06 n/a REDEMPTION FUND 106844000 0.01
11-08-06 n/a ADM EXP 106844002 0.01
11-08-06 n/a RESERVE FUND 106844003 0.01
City Held Cash  (Fund 739-114000) $127,799.09

TOTAL 2006-1 Godde Hill Estate Sewer Improvements LOIB

BOND PROCEEDS

2007 $19.9M COP Power Plant Land Acquisition

Fiscal Agent: U.S. Bank National Association (fka First Trust)

04-12-07 n/a LEASE PAYMENT 112055000 0.01
04-12-07 n/a RESERVE FUND 112055001 0.00

TOTAL 2007 $19.9M COP Power Plant Land Acquisition

BOND PROCEEDS

2007 $6.5M COMMUNITY FACILITIES DISTRICT 05-1 (TRADE AND COMMERCE CENTER)

Fiscal Agent: U.S. Bank National Association (fka First Trust)

08-23-07 n/a BOND FUND 117856000 0.01
08-23-07 n/a RESERVE FUND 117856002 0.01

TOTAL 2007 $6.5M COMMUNITY FACILITIES DISTRICT 05-1 (TRADE AND COMMERCE CENTER)

166,450.30
555,457.60

721,907.90

48,239.10
1,594.27
107,255.46

157,088.83

13,100.56
1,500,571.25

1,513,671.81

157,565.85
497,633.47

655,199.32
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CITY OF PALMDALE
TREASURER'S REPORT OF INVESTMENTS
February 28, 2021

FISCAL AGENT CASH
PURCHASE MATURITY ACCOUNT INTEREST INVESTED
DATE DATE FUND NUMBER RATE AMOUNT

BOND PROCEEDS

2012 PFA $8.7M LEASE REVENUE BONDS

Fiscal Agent: U.S. Bank National Association (fka First Trust)

12-19-12 n/a REVENUE FD 201546000 0.00 84,867.51

12-19-12 n/a INTEREST ACCOUNT 201546001 n/a 0.00

12-19-12 n/a PRINCIPAL ACCOUNT 201546002 n/a 0.00
TOTAL 2012 PFA $8.7M LEASE REVENUE BONDS 84,867.51

2013 HA PALMDALE TRANSIT VILLAGE HOMES LLC ESCROW

Fiscal Agent: U.S. Bank National Association (fka First Trust)

10-11-13 n/a ESCROW FUND 206455000 0.00 2,979,512.65
TOTAL 2013 HA TRANSIT VILLAGE HOMES ESCROW 2,979,512.65

2015 HA DEBT SERVICE RESERVE

Fiscal Agent: Bank of America

11-19-15 n/a DEBT SVC RESERVE 1257964992 0.08 39,058.80
TOTAL 2015 HA DEBT SERVICE RESERVE 39,058.80

PARS RESTRICTED CASH FOR PENSION STABILIZATION TRUST FUND

05-23-18 n/a CITY 104790895775 Public Agency Retirement Services 2.60 2,812,034.39
TOTAL PARS PENSION TRUST FUND 2,812,034.39

BOND PROCEEDS

2015 HA $4.3M MULTIFAMILY HOUSING REVENUE BONDS

Fiscal Agent: U.S. Bank National Association (fka First Trust)

09-03-15 n/a BOND FUND 277067000 0.00 120,513.50

09-03-15 n/a INTEREST ACCT 277067001 0.01 160.01

09-03-15 n/a BOND RESERVE 277067003 0.00 281,018.53

09-03-15 n/a REPAIR & REPLACE FUN 277067004 0.00 1,012,831.15
TOTAL 2015 HA $4.3M MULTIFAMILY HOUSING REVENUE BONDS 1,414,523.19
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CITY OF PALMDALE
TREASURER'S REPORT OF INVESTMENTS
February 28, 2021
BOND PROCEEDS
2017 PFA $17.4M LEASE REVENUE BONDS
Fiscal Agent: U.S. Bank National Association (fka First Trust)

04-05-17 n/a REVENUE FUND 271128000 0.00 1.34
04-05-17 n/a PRINCIPAL ACCT 271128002 n/a 0.00
TOTAL 2017 PFA $17.4M LEASE REVENUE BONDS 3 1.34

Total City Held Cash (XXX-114000) $516,844.17

GRAND TOTAL - FISCAL AGENT CASH $ 14,203,779.09




Cash on Hand
Pooled Cash Investments

City:
Insur Fund:

Library Investments

Subtotal

City/AD/CFD/PCA/PFA/HA

Fiscal Agent Cash

Grand total

CITY OF PALMDALE
TREASURER'S REPORT OF INVESTMENTS
February 28, 2021
SUMMARY OF CASH AND INVESTMENTS
Page 1 of 1

181,791,313
($1,041,882)

The interest rate quoted on LAIF, AIM, and Fiscal Agent/Trustee accounts is the most current rate available.

LAIF & AIM interest rates are as of February 28, 2021.

S:\Cash and Investment\Investment\Investment Reports\20-21\8. February 2021\[8 February 2021 Investment Report City.xIs] Monthly

27,231,031
($1,663,930)
($8,042,724)
$6,185,711

$0
180,749,431

$12,416

204,471,934

14,203,779

218,675,713
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POOLED CASH - LOCAL AGENCY INVESTMENT FUND (LAIF) & CALIFORNIA ASSET MANAGEMENT PROGRAM (CAMP)
February 28, 2021

CITY OF PALMDALE
TREASURER'S REPORT OF INVESTMENTS

TRANSACTION INTEREST
DATE DEPOSIT WITHDRAWAL RECEIVED BALANCE
CITY ACCOUNT 98-19-620
Beginning Balance 53,899,652.15
Subtotal $ - $ - 53,899,652.15
PCA ACCOUNT 40-19-060
Beginning Balance 59,939,028.96
Subtotal $ - $ - 59,939,028.96
LIBRARY ACCOUNT 16-19-012
Beginning Balance 12,415.55
Subtotal $ - $ - 12,415.55
CAMP - CALIFORNIA ASSET MANAGEMENT PROGRAM
Beginning Balance 10,247,373.51
02/26/21 749.60
Subtotal $ - $ 749.60 10,248,123.11
Total $ - $ 749.60 124,099,219.77
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CITY OF PALMDALE

TREASURER'S REPORT OF INVESTMENTS

POOLED CASH - INVESTMENTS MATURED OR CALLED

February 28, 2021

TN = US Treasury C =Call
FP = Federal Paper M = Maturity
CD = Certificate of Deposit CB = Corporate Bond
FACE
PURCHASE MATURITY REDEMPTION VALUE INTEREST NET INVESTED GAIN/
ISSUER DATE DATE DATE REDEEMED RECEIVED FUNDS AMOUNT (LOSS)
3130ADME9 Fed Home Ln Bk 05-10-18 02-08-21 02-08-21 2,000,000.00 $  23,750.00 $ 2,023,750.00 2,026,423.82 ($26,423.82)
3134GVAQ1 Freddie Mac 02-12-20 02-12-25 02-12-21 5,000,000.00 $  43,750.00 $ 5,043,750.00 5,034,728.30 ($34,728.30)
3130AHZT3 Federal Home Loan Bank  02-26-20 02-26-24 02-26-21 5,000,000.00 $  42,500.00 $ 5,042,500.00 5,031,052.70 ($31,052.70)
$ 12,000,000.00 $ 110,000.00 $ 12,110,000.00 $ 12,092,204.82  $  (92,204.82)

Total Number of Transactions: 3
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CITY OF PALMDALE
TREASURER'S REPORT OF INVESTMENTS

POOLED CASH - INVESTMENTS PURCHASED
February 28, 2021
TN =US Treasury
FP = Federal Paper
CD = Certificate of Deposit
CN = Corporate Notes

ACCRUED
PURCHASE MATURITY FACE PREMIUM / PURCHASE INTEREST NET Yield Next Coupon
ISSUER DATE DATE VALUE (DISCOUNT) PRICE PURCHASED PURCHASE Amount
UBS Financial Services, Inc. 01-15-21 05-31-23 $ 3,000,000.00 $ - $ 3,000,000.00 $ - $ 3,000,000.00
$ 3,000,000.00 $ - $ 3,000,000.00 $ - $ 3,000,000.00
Total Number of Transactions: 1
10
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SUCCESSOR AGENCY TO THE COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF PALMDALE

TREASURER'S REPORT OF INVESTMENTS
February 28, 2021

SUCCESSOR AGENCY POOLED CASH INVESTMENTS

PURCHASE MATURITY ACCOUNT/ INTEREST INVESTED
DATE DATE FUND INSTITUTION RATE AMOUNT TOTAL
STATE OF CALIFORNIA LOCAL AGENCY INVESTMENT FUND
09-01-84 n/a SA ACCOUNT 65-19-035 0.78 5,182,015.96
TOTAL LAIF ACCOUNTS $ 5,182,015.96
FISCAL AGENT CASH
BOND PROCEEDS
CRA - 2002 Sub Lien Tax Allocation Bonds $5.3M ($5,329,748.25)
Fiscal Agent: U.S. Bank National Association
08-20-02 n/a RESERVE FUND 94460700 0.01 527,740.04
08-20-02 n/a INTEREST ACCT 94460701 0.01 191,289.94
08-20-02 n/a PRINCIPAL ACCT 94460702 0.01 7,047.50
TOTAL CRA - 2002 Sub Lien Tax Allocation Bonds $5.3M ($5,329,748.25) $ 726,077.48
BOND PROCEEDS
2016 SA $31.5M Tax Allocation Refunding Bonds Series A
Fiscal Agent: U.S. Bank National Association (fka First Trust)
04-26-16 n/a DEBT SERVICE 245113000 0.00 1,436,325.00
04-26-16 n/a INTEREST ACCT 245113001 N/A 0.00
TOTAL 2016 SA $31.5M Tax Allocation Refunding Bonds Series A $ 1,436,325.00
GRAND TOTAL - FISCAL AGENT CASH $2,162,402
SUMMARY OF CASH AND INVESTMENTS
Cash on Hand $ 5,490,748
Pooled Cash Investments $ 5,182,016
Successor Agency Fiscal Agent Cash $2,162,402
Grand total $

12,835,166

* The interest rate quoted on LAIF and Fiscal Agent/Trustee accounts is the most current rate available.

LAIF interest rates are as of February 28, 2021.

S:\Cash and Investment\investment\Investment Reports\20-21\8. February 2021\[8 February 2021 Investment Report Successor Agency.xls] Monthly
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SUCCESSOR AGENCY TO THE COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF PALMDALE
TREASURER'S REPORT OF INVESTMENTS

POOLED CASH - LOCAL AGENCY INVESTMENT FUND (LAIF)
February 28, 2021

TRANSACTION INTEREST
DATE DEPOSIT WITHDRAWAL RECEIVED BALANCE
SA ACCOUNT 65-19-035
Beginning Balance $ 5,182,015.96

Subtotal $ - $ - $ - $ 5,182,015.96



City Council Staff Report

DATE: APRIL 6, 2021
TO: HONORABLE MAYOR AND CITY COUNCIL
FROM: CITY MANAGER’S OFFICE

FINANCE DIVISION
DISTRICT:  ALL

SUBJECT: RECEIVE AND FILE THE ANNUAL REPORT ON DEVELOPMENT
IMPACT FEES FOR FISCAL YEAR ENDED JUNE 30, 2020 AND
ADOPT FINDINGS TO COMMIT FUNDS HELD IN THE LITTLEROCK
DRAINAGE FEE FUND, FIRE FACILITIES FUND, AND THE SEWER
UPGRADE FUND.

ISSUE

Receive and file the Annual Report on Development Impact Fees for Fiscal Year Ended
June 30, 2020 and adopt findings to commit funds held in the Littlerock Drainage Fee
Fund, Fire Facilities Fee Fund, and the Sewer Upgrade Fee Fund.

RECOMMENDATION

Staff recommends that the City Council receive and file the Annual Report on
Development Impact Fees for Fiscal Year Ended June 30, 2020 and adopt findings to
commit funds held in the Pearland Drainage Fee Fund, Littlerock Drainage Fee Fund,
Fire Facilities Fee Fund, and the Sewer Upgrade Fee Fund.

BACKGROUND

Government Code Section 66001 (AB1600) requires the City to review, on an annual
basis, the status of collected development impact and mitigation fees. Any fees that
remain unexpended and unencumbered for more than five years may be retained if the
City Council adopts certain findings which substantiate the need for retaining such
funds.

The City of Palmdale is authorized under state law to require development applicants to
contribute fees towards the cost of off-site public improvements which are needed as a
result of the new development. The fees are charged based upon a pro-rata share of
the cost of the new improvements. This report provides information related to the status
of these funds for the year ended June 30, 2020.

A public notice was issued on March 22, 2021 to allow public inspection of the
Development Impact Fee Report.
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Report to Mayor and City Council

Re: Development Impact Fee Report for Year Ended June 30, 2020
April 6, 2021

Page 2

DISCUSSION

The attached schedule provides a breakdown of accounts for the year ending June 30,
2020. All the accounts presently maintain positive cash positions and were allocated
interest earnings on a pro-rata basis as prescribed by state law. The statute also
specifies that the report include the following:

The amount of each development fee.

The beginning and ending fund balance for each development fee account.

The amount of funds expended on each project for the year just ended.

The amount of developer fees collected and interest earned for the year just

ended.

e A description of each interfund transfer or loan made from each development fee
account.

e If applicable, the amount of refunds made pursuant to the Government Code

Section 66001.

As of June 30, 2020, the Littlerock Drainage Fee Fund, Fire Facilities Fund, and the
Sewer Upgrade Fee Fund hold funds that are five years old. Based on this report,
$60,578 of the $67,253 balance in the Littlerock Drainage Fee Fund, $2,719,588 of the
$6,640,345 in the Fire Facilities Fee Fund, and $698,195 of the $768,078 balance in the
Sewer Upgrade Fee Fund have been held for longer than five years. At this time, the
City Council can make a finding that these uncommitted funds have a specified purpose
and that there is a reasonable relationship between the fee and the purpose for which it
was charged. Unless this finding is made, the collected fees will need to be refunded to
the current record owner or owners of lots or units of the development project.

The funds being accumulated in the Littlerock Drainage Fund are to be used for several
large first priority drainage projects. The funds being accumulated in the Fire Facilities
Fee Fund are to be used for fire facility projects. The funds being accumulated in the
Sewer Upgrade Fund are to be used for sewer upgrade projects. Presently, there are
not funds available to commence any of the projects.

FISCAL IMPACT

Drainage Funds totaling $60,578 in the Littlerock Drainage Fee Fund are to be held for
projects noted in the City of Palmdale Master Plan of Drainage dated August 1996.
Funds totaling $2,719,588 in the Fire Facilities Fee Fund will be held for the benefit of
the Consolidated Fire Protection District of the Los Angeles County District to benefit
area three within the City of Palmdale for future fire station projects. Funds d totaling
$698,195 in the Sewer Upgrade Fee Fund will be held for projects noted in the Ten Year
Capital Improvement Plan.

STRATEGIC PLAN
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Report to Mayor and City Council
Re: Development Impact Fee Report for Year Ended June 30, 2020

April 6, 2021

Page 3

Goal II: Ensure long-term fiscal health of the City and maintain funding for services.
B. Manage resources, costs and liabilities to ensure the City’s long-term fiscal

health.
Prepared by: Janelle Samson, Assistant Finance Manager
Certified as to availability of Funds: Keith Kang, Finance Manager
Approved by: J.J. Murphy, ICMA-CM, City Manager
Approved as to form: Christopher Beck, City Attorney
ATTACHMENTS

1. Annual Report on Development Impact Fees for Year Ended June 30, 2020
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CPAs & BUSINESS ADVISORS

City of Palmdale
Annual Report
On
Development Impact Fees
For
Fiscal Year Ended
June 30, 2020

Prepared by
Eide Bailly, LLP

Rancho Cucamonga, California
March 8, 2021
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EideBailly.

CPAs & BUSINESS ADVISORS
March 8, 2021

Keith Kang, Finance Manager
City of Palmdale

38300 N. Sierra Highway
Palmdale, Ca. 93550

Re:  Acceptance of Annual Report on Development Impact Fees and Adopt Findings to
Commit Funds Held in the Littlerock Drainage Fee Fund, Fire Facilities Fee Fund
and the Sewer Upgrade Fee Fund

Dear Mr. Kang:

The firm of Eide Bailly, LLP, recently completed an analysis of the City’s accounting records for
completing the City’s annual report on development impact fees. This correspondence and
accompanying schedules comprises the annual report and should be made available for public
inspection.

The City of Palmdale is authorized under state law to require development applicants to contribute
fees towards the cost of off-site public improvements which are needed as a result of the new
development. The fees are charged based upon a pro-rata share of the cost of the new
improvements. This report provides information related to the status of these funds for the year
ended June 30, 2020. State law requires the City to provide a public notice that specifies that this
report is available for inspection.

Government Code Section 66001 (AB1600) requires the City to review on an annual basis the
status of collected development impact and mitigation fees. In the event that any fees remain
unexpended and unencumbered for more than five years, the City may retain the fees if the City
Council adopts certain findings which substantiate the need for retaining such funds. In the event
that the findings are not adopted to support the retention of the funds, the unexpended fees must
be returned to the current owner(s) of the subject property.

The attached schedule provides a breakdown of accounts for the year ending June 30, 2020. All
the accounts maintaining positive cash positions were allocated interest earnings on a pro-rata
basis as prescribed by state law. The statues also specify that the report include the following:

e The amount of each development fee

e The beginning and ending fund balance for each development fee account

e The amount of funds expended on each project for the year just ended

e The amount of developer fees collected and interest earned for the year just ended

e A description of each interfund transfer or loan made from each development fee account

What inspires you, inspires us. | eidebailly.com
10681 Foothill Bivd., Ste. 300 | Rancho Cucamonga, CA 917303831 | T 909.466.4410 | F 909.466.4431 | EOE
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e Ifapplicable, the amount of refunds made pursuant to the Government Code Section 66001

As of June 30, 2020, the following accounts holds funds that are over five years old:

Littlerock Drainage Fee Fund $ 60,578
Fire Facilities Fee Fund 2,719,588
Sewer Upgrade Fee Fund 698,195

At this time, the City Council can make a finding that these uncommitted funds have a specified
purpose and that there is a reasonable relationship between the fee and the purpose for which it
was charged. Unless this finding is made, the collected fees will need to be refunded to the current
record owner or owners of lots or units of the development project.

The funds being accumulated in the Littlerock Drainage Fee Fund are to be used for large drainage
projects. Funds being accumulated in the Fire Facilities Fee Fund are being accumulated for fire
facility projects and the funds being accumulated in the Sewer Upgrade Fee Fund are to be used
for large sewer upgrade projects. Presently, there are not funds available to commence the projects.
City staff recommends that the City Council specify that the uncommitted funds in the Littlerock
Drainage Fee Fund are to be used for the projects noted in the City of Palmdale Master Plan of
Drainage dated August 1996. That the uncommitted funds in the Fire Facilities Fee Fund will be
held for the benefit of the Consolidated Fire Protection District of Los Angeles County District
Area 3 for future fire station projects. And the uncommitted funds held in the Sewer Upgrade Fee
Fund will be held for projects noted in the Ten-Year Capital Improvement Plan.

Action To Be Taken By City Council

1. Accept the Annual Report on Development Impact Fees held longer than five years and adopt
the following findings.

2. That the Drainage funds held and totaling $60,578 in the Littlerock Drainage Fee Fund are to
be held for projects noted in the City of Palmdale Master Plan of Drainage dated August 1996.
That the funds held totaling $2,719,588 in the Fire Facilities Fee Fund will be held for the
benefit of the Consolidated Fire Protection District of the Los Angeles County District Area 3
for future fire station projects. And that the funds totaling $698,195 in the Sewer Upgrade Fee
Fund will be held for projects noted in the Ten-Year Capital Improvement Plan.

Our firm appreciates the assistance and cooperation your City staff extended to us during our work.

If you or any City officials have questions regarding this report, I can be contacted at (909) 466-
4410.

Sincerely yours,

Gt —

Joe Aguilar
Of Eide Bailly, LLP

Attachments



City of Palmdale
Summary of Local Agency Improvement Fees
(AB1600 Development Impact Fees)
Report for Fiscal Year Ended June 30, 2020

Non Total Non Developer
Project AB 1600 AB1600 AB1600 Fees Interest Other Beginning Ending
Amount Revenue Expenditures  Expenditures Collected Income Income Transfers Transfers Balance Balance
Project Expended 2019-2020 2019-2020 2019-2020 2019-2020 2019-2020  2019-2020 In Out 7/1/2019 6/30/2020
Traffic Impact Fee (Fund 209/221)
Street Signal Debt Service $ 873,619 $ 873,619
Ave R 45th St E Traffic Signal 37,220 37,220
Totals $§ 910,839 § - $ 910,839 $ - $ 1043865 $ 63872 § - $ - $ - $ 2671244 § 2,868,142

{BE13154E-54BD-47BA-8BA6-AGDOCAD521CE}.xIsx
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City of Palmdale
Summary of Local Agency Improvement Fees

(AB1600 Development Impact Fees)
Report for Fiscal Year Ended June 30, 2020

Non Interest Total Non Developer
Project AB 1600 Expense AB1600 AB1600 Fees Interest Other Beginning Ending
Amount Revenue General Fund  Expenditures Expenditures Collected Income Income Transfers Transfers Balance Balance
Project Expended 2019-2020 Advance 2019-2020 2019-2020 2019-2020  2019-2020  2019-2020 In Out 7/1/2019 6/30/2020
Parks Development Fee (Fund 208/220)
Playhouse HVAC Upgrade $ 6,061 $ 6,061
Marie Kerr Park Development 331 331
Sam Yellen Park 227,338 227,338
J Davies Hertg Airpark Plant42 10,000 10,000
Drytown WP-Refurbishment 957,979 957,979
Massari Renovations 17,958 17,958
Mcadam Park Restroom Upgrade 23,824 23,824
Rancho Vista Park 211,649 211,649
Arnie Quinones Park 27,437 27,437
QOasis Park Improvements 10,300 10,300
Mk Park TOT Lot ADA 210,167 210,167
Drytown WP Lazy River Replastr 555,750 555,750
Totals $ 2,258,794 $ - $ 266,000 $ 2,258,794 $ - $1,778932 $ 199,869 $ - $ - $ - $ 3,146,548 $ 2,600,555

{BE13154E-54BD-47BA-8BA6-AGDOCAD521CE}.xIsx



City of Palmdale

Summary of Local Agency Improvement Fees

(AB1600 Development Impact Fees)
Report for Fiscal Year Ended June 30, 2020

Non Total Non Developer
Project AB 1600 AB1600 AB1600 Fees Interest Other Beginning Ending
Amount Revenue Expenditures  Expenditures Collected Income Income Transfers Transfers Balance Balance
Project Expended 2019-2020 2019-2020 2019-2020 2019-2020 2019-2020  2019-2020 In Out 7/1/2019 6/30/2020
Amargosa Drainage Fee (Fund 212/222)
Drainage Admin $ 37,700 $ 37,700
Amargosa Creek Upper Rechg 218,604 218,604
Totals $ 256,304 § - $ 256,304 $ - $ 192,363 $ 46§ - $ - $ - $ 44,733 $ (19,162)

{BE13154E-54BD-47BA-8BA6-AGDOCAD521CE}.xIsx
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City of Palmdale

Summary of Local Agency Improvement Fees
(AB1600 Development Impact Fees)
Report for Fiscal Year Ended June 30, 2020

Non Interest Total Non Developer
Project AB 1600 Expense AB1600 AB1600 Fees Interest Other Beginning Ending
Amount Revenue Interfund Expenditures Expenditures Collected Income Income Transfers Transfers Balance Balance
Project Expended 2019-2020 Drainage 2019-2020 2019-2020 2019-2020  2019-2020  2019-2020 In Out 7/1/2019 6/30/2020
Anaverde Drainage Fee (Fund 213/223)
Drainage Admin $ 6,000 $ 6,000
Amargosa Crk Upper Rechg Proj 169,588 169,588
$ 175588 $ - 128,466 $ 175,588 $ - $ 408418 $ 18112 $ - $ - $ - $  (8,843,197) $ (8,720,721)
Note: Ending balance includes the following:

Loan payable due to Pearland Drainage Fund of $6,636,221.

{BE13154E-54BD-47BA-8BA6-AGDOCAD521CE}.xIsx
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City of Palmdale

Summary of Local Agency Improvement Fees
(AB1600 Development Impact Fees)
Report for Fiscal Year Ended June 30, 2020

Non Interest Total Non Developer
Project AB 1600 Expense AB1600 AB1600 Fees Interest Other Beginning Ending
Amount Revenue Interfund Expenditures Expenditures Collected Income Income Transfers Transfers Balance Balance
Project Expended 2019-2020 Drainage 2019-2020 2019-2020 2019-2020  2019-2020  2019-2020 In Out 7/1/2019 6/30/2020
Portal Ridge Drainage Fee (Fund 214/224)
Drainage Admin $ 6,000 $ 6,000
Amargosa Crk Upper Rechg Proj 631,287 631,287
$ 637,287 $ - - $ 637,287 $ - $ - $ 2,769 § - $ - $ - $ 589,781 $ (44,737)

{BE13154E-54BD-47BA-8BA6-AGDOCAD521CE}.xIsx
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Sum

City of Palmdale
mary of Local Agency Improvement Fees

(AB1600 Development Impact Fees)
Report for Fiscal Year Ended June 30, 2020

Non Total Non Developer
Project AB 1600 AB1600 AB1600 Fees Interest Other Beginning Ending
Amount Revenue Expenditures  Expenditures Collected Income Income Transfers Transfers Balance Balance
Project Expended 2019-2020 2019-2020 2019-2020 2019-2020 2019-2020  2019-2020 In Out 7/1/2019 6/30/2020
Pearland Drainage Fee (Fund 215/225)
Drainage Admin $ 6,000 $ 6,000
Amargosa Creek Upper Rechg 40,177 40,177
30th/N Ave S Storm Drain Impr 28,343 28,343
40th/N Ave S Storm Drain Impr 24,030 24,030
$ 98,550 § - $ 98,550 § - $ 65,988 § 135522 § - $ - $ - $ 9,805,032 § 9,907,992

Note: Ending balance includes loan receivable due from Anaverde Drainage Fund of $6,636,221.
Note: There is no finding in the Pearland Fund, since the loan reduced the cash balance of the fund.

{BE13154E-54BD-47BA-8BA6-AGDOCAD521CE}.xIsx
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City of Palmdale
Summary of Local Agency Improvement Fees

(AB1600 Development Impact Fees)
Report for Fiscal Year Ended June 30, 2020

Non Total Non Developer
Project AB 1600 AB1600 AB1600 Fees Interest Other Beginning Ending
Amount Revenue Expenditures  Expenditures Collected Income Income Transfers Transfers Balance Balance
Project Expended 2019-2020 2019-2020 2019-2020 2019-2020 2019-2020  2019-2020 In Out 7/1/2019 6/30/2020
Littlerock Drainage Fee (Fund 216/226)
Drainage Admin $ 6,000 $ 6,000
$ 6,000 $ - $ 6,000 $ - $ - $ 1,716 $ - $ - $ - $ 71,537 $ 67,253

{BE13154E-54BD-47BA-8BA6-AGDOCAD521CE}.xIsx



City of Palmdale
Summary of Local Agency Improvement Fees

(AB1600 Development Impact Fees)
Report for Fiscal Year Ended June 30, 2020

Non Total Non Developer
Project AB 1600 AB1600 AB1600 Fees Interest Other Beginning Ending
Amount Revenue Expenditures  Expenditures Collected Income Income Transfers Transfers Balance Balance
Project Expended 2019-2020 2019-2020 2019-2020 2019-2020 2019-2020  2019-2020 In Out 7/1/2019 6/30/2020
Fire Facilities Impact Fee (Fund 217/227)
City Admin Charges $ 49,039 $ 49,039
$ 49,039 $ - $ 49,039 § - $ 980,806 $ 155,473 § - $ - $ - $ 5,553,105 $ 6,640,345

{BE13154E-54BD-47BA-8BA6-AGDOCAD521CE}.xIsx
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City of Palmdale
Summary of Local Agency Improvement Fees

(AB1600 Development Impact Fees)
Report for Fiscal Year Ended June 30, 2020

Non Total Non Developer
Project AB 1600 AB1600 AB1600 Fees Interest Other Beginning Ending
Amount Revenue Expenditures  Expenditures Collected Income Income Transfers Transfers Balance Balance
Project Expended 2019-2020 2019-2020 2019-2020 2019-2020 2019-2020  2019-2020 In Out 7/1/2019 6/30/2020
Sewer Upgrade Impact Fee (Fund 225/228)
Sewer Upgrd-45th E/Ave Rto S $ 151,040 $ 151,040
$ 151,040 $ - $ 151,040 $ - $ 500 $ 20,066 $ - $ - $ - $ 898,552 $ 768,078

{BE13154E-54BD-47BA-8BA6-AGDOCAD521CE}.xIsx
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City of Palmdale
Summary of Local Agency Improvement Fees
(AB1600 Development Impact Fees)
Report for Fiscal Year Ended June 30, 2020

Non Total Non Developer
Project AB 1600 AB1600 AB1600 Fees Interest Other Beginning Ending
Amount Revenue Expenditures  Expenditures Collected Income Income Transfers Transfers Balance Balance
Project Expended 2019-2020 2019-2020 2019-2020 2019-2020 2019-2020  2019-2020 In Out 7/1/2019 6/30/2020
Public Facilities Impact Fee (Fund 247/229)
City Facilities $ 2,100 $ 2,100
Library Improvements 27,470 27,470
$ 29,570 $ - $ 29,570 $ - $ 466,952 $ 11,213 $ - $ - $ - $ 146,149 § 594,744

{BE13154E-54BD-47BA-8BA6-AGDOCAD521CE}.xIsx



City of Palmdale
Summary of Local Agency Improvement Fees

(AB1600 Development Impact Fees)
Report for Fiscal Year Ended June 30, 2020

Non Total Non Developer
Project AB 1600 AB1600 AB1600 Fees Interest Other Beginning Ending
Amount Revenue Expenditures  Expenditures Collected Income Income Transfers Transfers Balance Balance
Project Expended 2019-2020 2019-2020 2019-2020 2019-2020 2019-2020  2019-2020 In Out 7/1/2019 6/30/2020
Big Rock Drainage Impact Fee (Fund 230)
Drainage Admin $ 6,000 $ 6,000
$ 6,000 $ - $ 6,000 $ - $ - $ 1,747 $ - $ - $ - $ 72,769 $ 68,516

{BE13154E-54BD-47BA-8BA6-AGDOCAD521CE}.xIsx



City Council Staff Report

DATE: APRIL 6, 2021
TO: HONORABLE MAYOR AND CITY COUNCIL
FROM: CITY ATTORNEY’S OFFICE

DISTRICT: ALL

SUBJECT: APPROVE SECOND AMENDMENT TO ENGAGEMENT
AGREEMENT (A-5943) WITH MICHELMAN & ROBINSON, LLP FOR
LEGAL SERVICES IN THE AMOUNT OF $100,000 FOR A TOTAL
CONTRACT AMOUNT OF $250,000

ISSUE

Approve the Second Amendment to Engagement Agreement with Michelman &
Robinson, LLP for legal services in the amount of $100,000 for a total contract amount
of $250,000.

RECOMMENDATION
Staff recommends that the City Council:

1. Approve the Second Amendment to Engagement Agreement with Michelman &
Robinson, LLP for legal services in the amount of $100,000 for a total contract
amount of $250,000.

2. Authorize the City Manager or his designee to execute the Amendment with
Micheman & Robinson, including minimal and/or non-substantive changes.

BACKGROUND

The law firm of Michelman & Robinson, LLP has represented the City since 2017,
providing general advice regarding insurance coverage. Last year, Michelman &
Robinson took on the City’s defense in an insurance coverage lawsuit filed by Special
District Risk Management Authority.

DISCUSSION

To address the additional cost associated with the pending litigation, the Second
Amendment to the Engagement Agreement will increase the not-to-exceed agreement
amount by $100,000 to $250,000.

FISCAL IMPACT

The Second Amendment to the Engagement Agreement will increase the not-to-
exceed amount of the agreement by $100,000, however, this amount is not

42



Report to Mayor and City Council

Re: Second Amendment to Engagement Agreement between the City of Palmdale and
Michelman & Robinson, LLP

April 6, 2021

Page 2

guaranteed. Fees will only be paid to the extent services are provided. Funds for this
agreement are currently budgeted in the City Attorney’s Office budget accounts.

STRATEGIC PLAN
Goal II: Ensure long-term fiscal health of the City and maintain funding for services.

A. Manage resources, costs and liabilities to ensure the City’s long-term fiscal

health.
Prepared by: Noel Doran, Assistant City Attorney
Certified as to availability of Funds: Keith Kang, Finance Manager
Approved by: J.J. Murphy, ICMA-CM, City Manager
Approved as to form: Christopher Beck, City Attorney
ATTACHMENTS

Second Amendment with Michelman & Robinson, LLP
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Agreement A-5943

SECOND AMENDMENT TO THE ENGAGEMENT AGREEMENT FOR LEGAL
SERVICES BETWEEN THE CITY OF PALMDALE AND MICHELMAN & ROBINSON,
LLP

This Second Amendment to the Engagement Agreement (A-5943) for legal services
between the City of Palmdale and Michelman & Robinson, LLP (“Amendment”), dated
April 6, 2021, is by and between CITY OF PALMDALE, a Municipal Corporation, having
a mailing address of 38300 N. Sierra Highway, Palmdale, CA 93550 (“City”) and
MICHELMAN & ROBINSON, LLP, having a mailing address of 10880 Wilshire Blvd., 19
Floor, Los Angeles, California 90024 (“M&R”).

WHEREAS, City and M&R entered into an the Engagement Agreement for legal
services between the City of Palmdale and Michelman & Robinson, LLP (Palmdale
Agreement A-5943), pursuant to California Business and Professions Code Section
6148 (“Agreement”); and

WHEREAS, City and M&R desire to amend the contract amount of the
Agreement to provide for additional services.

NOW THEREFORE, in consideration of the foregoing and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree as follows:

1. The maximum contract amount in Section 2 of the Agreement is increased by
$100,000 for a new, not to exceed amount, of $250,000.00.
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Agreement A-5943

2. All other terms and conditions remain the same.

IN WITNESS WHEREOF, the parties have caused this Amendment to be effective as of

April 6, 2021.

CITY:
City of Palmdale,

a Municipal Corporation

By:

Steven D. Hofbauer

Mayor

Attest:

By:

Shanae S. Smith,
City Clerk

Approved as to form:

By:

Christopher Beck
City Attorney

M&R:
Michelman & Robinson, LLP

By:

Edward Vaisbort
Counsel

Date:
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City Council Staff Report

DATE: APRIL 6, 2021
TO: HONORABLE MAYOR AND CITY COUNCIL
FROM: ECONOMIC AND COMMUNITY DEVELOPMENT DEPARTMENT

ECONOMIC DEVELOPMENT DIVISION
DISTRICT: 2

SUBJECT: ADOPT RESOLUTION CC 2021-023 DECLARING CERTAIN
PARCELS OF LAND OWNED BY THE CITY OF PALMDALE AS
SURPLUS (APN 3126-022-926; APN 3126-022-927; APN 3126-022-
928; and, APN 3126-022-929)

ISSUE

Adopt Resolution CC 2021-023 declaring certain parcels of land owned by the City of
Palmdale as surplus.

RECOMMENDATION
Staff recommends that the City Council:

1. Adopt Resolution CC 2021-023 declaring parcels APN 3126-022-926, APN 3126-
022-927, APN 3126-022-928, and APN 3126-022-929 as surplus property; and,

2. Authorize the City Manager or his designee to prepare and execute all necessary
documents required by state law related to surplus property.

BACKGROUND

In 2019, Assembly Bill (AB) 1486 amended the Surplus Land Act (SLA) modifying the
process local agencies must follow when looking to dispose of surplus land. Generally,
the purpose of the amendments is to promote affordable housing development on
unused or underutilized public land throughout the state to respond to the affordable
housing crisis. Per AB 1486, agencies would need to declare land either “surplus land”
or “exempt surplus land” at a public meeting before taking any action to dispose of it.
Agencies would then be required to send a written notice of availability (NOA) to entities
and agencies outlined in the SLA including the California Department of Housing and
Community Development (HCD) and housing sponsors.

Once a property has been declared as surplus land and notifications have been issued,
entities will have 60 days after receipt of the NOA to notify the agency, in writing, its
intent to purchase or lease the property. If the agency receives written notice, the agency
will enter good faith negotiations to determine a mutually satisfactory sales price or lease
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Report to Mayor and City Council

Re: Proposed Resolution CC 2021-023
April 6, 2021

Page 2

terms. If the price or terms cannot be agreed upon after a good faith negotiation period
of not less than 60 days, the land may be disposed of without further regard to the SLA.

DISCUSSION

Staff has identified four city owned parcels: APN 3126-022-926, APN 3126-022-927,
APN 3126-022-928, and APN 3126-022-929, that would be considered surplus land.
Prior to disposing of the properties, either through a long-term lease or sale, the City
Council must first declare them as surplus land under state law. Once declared as
surplus land, the City will follow the notice and negotiation procedures outlined in the
SLA. Declaring the parcels as surplus land does not preclude the City from developing
the properties in the future. It simply provides flexibility to move forward with a potential
public private partnership to develop the properties. Any future property sale,
development agreement, and entitlements for one or more of the properties would still
need to come before the City Council for approval per the Palmdale Municipal Code.

FISCAL IMPACT
There is no fiscal impact associated with this action.

STRATEGIC PLAN
Goal II: Ensure long-term fiscal health of the City and maintain funding for services.

A. Manage resources, costs, and liabilities to ensure the City’s long-term fiscal
health.

Prepared by: Carlene Saxton, Director of Economic and
Community Development
Certified as to availability of Funds: Keith Kang, Finance Manager

Approved by: J.J. Murphy, ICMA-CM, City Manager
Approved as to form: Christopher Beck, City Attorney
ATTACHMENT
1. APN Map
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CITY COUNCIL
CITY OF PALMDALE, CALIFORNIA

RESOLUTION NO. CC 2021-023

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF PALMDALE,
CALIFORNIA DECLARING CERTAIN PARCELS OF LAND OWNED BY
THE CITY AS SURPLUS (APN 3126-022-926; APN 3126-022-927; APN
3126,022-928; AND APN 3126-022-929)

WHEREAS, The City of Palmdale (City) owns four parcels of real property,
identified as APN 3126-022-926, APN 3126-022-927, APN 3126-022-928, and APN
3126-022-929 (Parcels) located at the southeast corner of Columbia Way (Ave M) and
Sierra Highway;

WHEREAS, Under the Surplus Land Act (Government Code Sections 54220-
54234) (SLA), surplus land is defined as “land owned in fee simple by any local
agency for which the local agency’s governing body takes formal action in a regular
public meeting declaring that the land is surplus and is not necessary for the agency’s
use. Land shall be declared either “surplus land” or “exempt surplus land,” as
supported by written findings, before a local agency may take any action to dispose of
it consistent with an agency’s policies or procedures;

WHEREAS, City staff has evaluated the Parcels and has determined that the
Parcels are not necessary for the City’s use and recommend they be declared surplus
land and disposed of pursuant to the SLA;

WHEREAS, As required by Government Code Sections 54222-54234, City staff
will provide notices of availability of surplus land for to local public entities and housing
Sponsors;

WHEREAS, If one of the entities or housing sponsors desires to purchase the
Parcels to develop affordable housing, it must indicate its intent to do so in writing
within 60 days of receiving the notice, and the City and the other entity or housing
sponsor may negotiate price and terms for the disposition of the property; and,

WHEREAS, In the event no agreement is reached between the City and any
interested entity or housing sponsor, the City will be free to dispose of the Parcels as
determined appropriate by the City Council.

NOW THEREFORE, BE IT RESOLVED, THE CITY COUNCIL OF THE CITY OF
PALMDALE DOES HEREBY FIND, DETERMINE, RESOLVE AND ORDER AS
FOLLOWS:
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Resolution No. CC 2021-023
Page 2 of 2

SECTION 1. Recitals. The Recitals set forth above are true and correct and
are incorporated into this Resolution by this reference.

SECTION 2. Surplus Property. The City Council hereby declares that the four
Parcels are not necessary for the City’s use and are surplus land as defined in the Act.

SECTION 3. Authority. The City Council authorizes the City Manager, or his
designee, to prepare and execute all necessary documents required by state law
related to the surplus Parcels listed above including, without limitation, notices of
availability of the surplus property as provided by state law.

SECTION 4. The City Clerk shall certify to the adoption of this resolution.

PASSED, APPROVED and ADOPTED this 6™ day of April, 2021.

Approved as to form: Steven D. Hofbauer, Mayor
ATTEST:

Christopher L. Beck Shanae S. Smith, City Clerk

City Attorney

I, Shanae S. Smith, City Clerk of Palmdale, California, do hereby certify that the
foregoing resolution was duly passed, approved, and adopted by the City Council of
the City of Palmdale at a regular meeting of said Council held on the 6th day of April,
2021 by the following roll call vote:

AYES:

NOES:

ABSTAIN: ABSENT:

Date:

Shanae S. Smith, City Clerk
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City Council Staff Report

DATE: APRIL 6, 2021
TO: HONORABLE MAYOR AND CITY COUNCIL
FROM: PUBLIC WORKS DEPARTMENT

CAPITAL IMPROVEMENT PROGRAM DIVISION
DISTRICT: 2

SUBJECT: APPROVE AGREEMENT NO. A-7417 WITH SOUTHERN
CALIFORNIA REGIONAL RAIL AUTHORITY (SCRRA) TO PROVIDE
RAILROAD DESIGN AND REVIEW SERVICES ASSOCIATED WITH
PN 787, RANCHO VISTA BOULEVARD WIDENING FROM 3RP
STREET EAST TO 8™ STREET EAST, IN THE AMOUNT OF $299,100.

ISSUE

Approve Agreement No. A-7417 with Southern California Regional Rail Authority
(SCRRA) for railroad design and review services in the amount of $299,100.

RECOMMENDATION
Staff recommends that the City Council:

1. Approve Agreement No. A-7417 with Southern California Regional Rail Authority
(SCRRA) to provide Railroad Design and review Services associated with PN 787,
Rancho Vista Boulevard Widening from 3™ Street East to 8™ Street East, in the
amount of $299,100.

2. Authorize the City Manager, or his designee to execute Agreement No. 7417 with
Southern California Regional Railroad Authority, including minimal and/or non-
substantive changes.

BACKGROUND

This is the first phase of the Rancho Vista Boulevard Widening project. This phase was
originally part of an existing Project Report approved in 2005 for Rancho Vista Boulevard
Widening from Fairway Drive to 20" Street East. Without knowing the timeline and
budgeting available for the Rancho Vista Boulevard Grade Separation project, this project
will provide interim improvements in this area to aid traffic congestion and circulation.

DISCUSSION

The proposed project will construct a third lane in each direction along Rancho Vista Blvd.,
between 3 Street East and 8" Street East, along with the widening of the arterial
approaches to Rancho Vista Boulevard at 3™ Street East, Sierra Highway, 8" Street
East/Lockheed Way. In addition, roadway transitions at 3 Street East and 8" Street
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Report to Mayor and City Council

Re: Agreement No. A-7417, SCRRA Railroad Design Review Consulting Services
April 6, 2021

Page 2

East, and the widening of the at-grade crossing of Rancho Vista Boulevard with the Union
Pacific Railroad (UPRR) and SCRRA/Metrolink. The project will also improve railroad
crossing safety upgrades, intersection and bike lane improvements, signal modifications,
and striping improvements.

Parsons, the project consultant, is currently working on finalizing 65% complete
engineering plans. At this stage of the project, it is necessary for SCRRA to become
involved in the technical design and review of plans and specifications that will affect the
operation and functionality of their respective tracks. As a result, SCRRA has submitted
a Railroad Design and Review Services scope of work and cost proposal in the amount
of $299,100. Note: design plans for the project cannot be finalized and approved without
review and approval by SCRRA and therefore it is necessary to execute Agreement No.
A-7417.

Based on the information contained herein, staff recommends that the City Council
approve Agreement No. A-7417 with SCRRA for Railroad Design and Review Services
for PN 787, Rancho Vista Boulevard Widening from 3" Street East to 8" Street East.

FISCAL IMPACT

Funding for this project is budgeted in capital improvement Account No. S0072204-
724525-3043, Rancho Vista Blvd. Widening, 3™ Street East to 8" Street East, with an
available balance of $1,412,200. A total of $2,437,000 (Prop. C-25 grant funds) was
originally allocated by Metro for environmental clearance and final design for this project.

STRATEGIC PLAN
Goal llI: Invest in infrastructure to improve community livability.

A. Plan and maintain safe and attractive neighborhoods, streets, facilities, and
public spaces with exciting programming that promotes active fun for everyone.

Prepared by: Chuck Heffernan, P.E.,Director of Public Works

Certified as to availability of Funds: Keith Kang, Finance Manager

Approved by: J.J. Murphy, ICMA-CM, City Manager

Approved as to form: Christopher Beck, City Attorney
ATTACHMENT

Agreement No. A-7417
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A-7417

DESIGN SERVICES AGREEMENT

BETWEEN
SOUTHERN CALIFORNIA REGIONAL RAIL

AUTHORITY (SCRRA)
AND THE
CITY OF PALMDALE

FOR

RANCHO VISTA BLVD (AVE P) WIDENING PROJECT
AT

SCRRA MP 69.95 - VALLEY SUBDIVISION
DOT NO.: 750643P
CPUC NO.: 101VY-69.95

IN

PALMDALE
LOS ANGELES COUNTY, CALIFORNIA
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Rancho Vista Blvd (Ave P) Widening A-7417

Design Services Agreement SCRRA Project No: 861000
SCRRA File No.: S0001193
Valley Subdivision MP 69.95

This Design Services Agreement ("AGREEMENT") is made and entered into as of the 6" day of
April, 2021, by and between the SOUTHERN CALIFORNIA REGIONAL RAIL
AUTHORITY, a joint powers authority existing under the laws of the State of California
(hereinafter referred to as "SCRRA"), to be addressed at 900 Wilshire Blvd., Suite 1500, Los
Angeles, CA 90017 and the CITY OF PALMDALE, a general law city and municipal
corporation organized and existing under the laws of the State of California, (hereinafter referred
to as “CITY”), to be addressed at 38300 Sierra Highway, Palmdale, CA 93550. CITY and SCRRA
may be referred to singly as “PARTY” and collectively as “PARTIES.”

RECITALS:

SCRRA is a five-county joint powers authority, created pursuant to California Public Utilities
Code Section 130255 and California Government Code Section 6500 et seq., to build, maintain,
administer, and operate the “METROLINK” commuter train system on railroad rights-of-way
owned by the member agencies and through other shared use and joint operation agreements. The
five-county member agencies are comprised of the following: Los Angeles County Metropolitan
Transportation Authority (“METRO”), Ventura County Transportation Commission (“VCTC”),
Orange County Transportation Authority (“OCTA”), San Bernardino County Transportation
Authority (“SBCTA?”), and Riverside County Transportation Commission (“RCTC”).

SCRRA controls, administers, operates, and maintains the railroad track, structures, signals,
communication systems, and appurtenances on the rail line known as the Valley Subdivision in
the area traversed by Rancho Vista Blvd (Ave P) in the City of Palmdale. SCRRA and the
“Operating Railroads” [as used herein “Operating Railroads” means any passenger or freight-
related railroad company(s) operating on SCRRA track(s), including the National Railroad
Passenger Corporation (AMTRAK), the Union Pacific Railroad Company (UPRR), and the
Burlington Northern and Santa Fe Railway Company (BNSF)] operate trains and rail equipment
through this at-grade highway railroad crossing location on right-of-way owned by METRO, in
accordance with the Shared Use Agreement dated December 20, 1990, and the Agreement between
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Rancho Vista Blvd (Ave P) Widening A-7417

Design Services Agreement SCRRA Project No: 861000
SCRRA File No.: S0001193
Valley Subdivision MP 69.95

SCRRA, its Member Agencies, and the National Railroad Passenger Corporation (Amtrak) and

known as the “Intercity Agreement”.

CITY is a municipal corporation duly organized and validly existing under the laws of the State
of California with the power to carry on its business as it is now being conducted under the statutes
of the State of California and the Charter of the City of Palmdale.

The CITY desires to widen Rancho Vista Blvd (Ave P) at and beyond the highway-rail at-grade
crossing, herein referred to as the "PROJECT". Rancho Vista Blvd (Ave P) intersects the SCRRA
Valley Subdivision and UPRR Mojave Subdivision, herein referred to as the “CROSSING” and
identified as US DOT No. 750643P and CPUC No. 101VY-69.95 (UPRR 001B-412.20) at
milepost 69.95 (UPRR milepost 412.20). The CROSSING is shared between SCRRA and UPRR,
with SCRRA owning the railroad facilities on the west side of the CROSSING and UPRR owning
the facilities on the east side of the CROSSING. As part of the street widening, PROJECT wiill
bring the CROSSING up to current SCRRA standards.

SCRRA does not receive any funding through its budget process to support third party projects
such as this one. SCRRA is required to enter into agreements, service contracts, and memorandum
of understandings, and obtain deposits to cover the expenses of its staff, consultants, and
contractors in the support of third-party projects. Therefore, CITY and SCRRA wish to enter into
this AGREEMENT to establish roles, responsibilities, funding and processes for engineering
design, engineering reviews, comments, and approvals of final engineering Plans, Specifications
and Estimates (PS&E) for the PROJECT as it pertains to SCRRA facilities. City acknowledges
and understands that the CROSSING is shared between SCRRA and UPRR. CITY will enter into
a separate agreement with UPRR for design of UPRR facilities at the CROSSING.

In conjunction with the PROJECT, SCRRA, at the CITY’s sole cost and expense, will provide
design support including engineering design review, design support and technical information,
railroad signal and communications design of SCRRA facilities only, development of the

Construction and Maintenance (C&M) Agreement, and attendance at design meetings and site
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Rancho Vista Blvd (Ave P) Widening A-7417

Design Services Agreement SCRRA Project No: 861000
SCRRA File No.: S0001193
Valley Subdivision MP 69.95

visits as required to accommodate the PROJECT, hereinafter referred to as “RAILROAD DESIGN
SERVICES”, and as detailed in Section I.1. of this AGREEMENT.

The PARTIES acknowledge that if CITY and its consultants and contractors need access within
or adjacent to the railroad right-of-way to perform any design or construction work, a separate
Right of Entry  Agreement (Form 5 and Form 6, available at
https://www.metrolinktrains.com/about/agency/engineering--construction/) between SCRRA and
each entity must be issued before access can be provided.

The PARTIES acknowledge that a separate Construction & Maintenance (“C&M”) Agreement
will be negotiated and entered into subsequently by the PARTIES for the actual construction and
maintenance of the altered CROSSING, subject to negotiation and acceptance of terms by all
parties. The PARTIES agree to enter into the C&M Agreement after designs are completed, but
before construction begins. The C&M Agreement will protect the PARTIES interest during
construction of the PROJECT.

AGREEMENT

IN CONSIDERATION of the promises and mutual understandings of the PARTIES, and the
faithful performance thereof:

SECTION I
SCRRA agrees as follows:

1. SCRRA shall provide "RAILROAD DESIGN SERVICES" as detailed herein during the
development of the design of the PROJECT as follows;

a. Develop railroad signal design plans for all SCRRA railroad signal and
communication facilities to provide for additional railroad warning facilities, as
required by the California Public Utilities Commission (“CPUC”) and the latest
SCRRA grade crossing safety standards.

i.  Develop railroad signal design plans to provide for advance preemption

time, traffic signal interconnection.
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Rancho Vista Blvd (Ave P) Widening A-7417

Design Services Agreement SCRRA Project No: 861000
SCRRA File No.: S0001193
Valley Subdivision MP 69.95

ii.  Design coordination between UPRR railroad signal & communication.

b. Review and provide comments on engineering documents (plans, specifications,
and reports) for the PROJECT as submitted by CITY for consistency and
compliance with SCRRA design standards and criteria.

c. Attend coordination meetings and make site visits as required.

d. Provide design support and technical information to the design team including
furnishing SCRRA design criteria, SCRRA standard drawings, other similar
SCRRA engineering documents, and supporting GO-88B application preparation
as needed.

e. Provide SCRRA administrative support for the PROJECT to assist CITY in the
development of the PROJECT including interdepartmental support.

f. Develop Construction and Maintenance Agreements acceptable to all parties for
the PROJECT. Said Agreements must be in place prior to permitting construction
on SCRRA right-of-way.

g. Provide flagging and railroad protective services for site visits during design phase.
Provide cable marking for site visits during design phase. All services under this
section are for RAILROAD DESIGN SERVICES only.

2. SCRRA shall issue Contract Task Orders (CTO’s) with its design consultant(s) upon
receipt of CITY’s deposit, and as needed for required signal, communication, or other

design services.

3. SCRRA will consider CITY’s comments and responses on the plans, specifications, and
estimates ("PS&E") and direct its consultant(s) accordingly if any such changes requested
by CITY, are consistent with the conditions present at the specific crossing, signal system
requirements, and if such changes are in accordance with SCRRA’s design manuals,
standards guidelines and practices and sound industry practice and comply with the current
SCRRA guidelines and standards. However, the final decision on whether to accept
CITY’s requested changes to railroad elements shall rest solely with SCRRA but shall not

be unreasonably denied.
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4. The performance of any additional services beyond the RAILROAD DESIGN SERVICES
defined in Section 1.1. and outlined in EXHIBIT “A”, shall require an amendment to this
AGREEMENT signed by both parties.

5. SCRRA will provide Railroad Protective Services (Roadway Worker in Charge, Railroad
Safety training, signal/communication cable marking), at CITY cost, to facilitate access for

CITY staff, contractors or consultants to the Right-of-Way for survey purposes.

6. SCRRA equipment determined to be obscured and/or signals and communication
facilities determined to be in conflict with construction will be relocated, if necessary.
Relocations will be designed by SCRRA and relocated by SCRRA at CITY’s expense.
SCRRA facilities that cannot be relocated because of operational or other constraints may
require alteration to the design or construction procedures.

7. SCRRA shall designate a Project Manager as a single point of contact to oversee and
manage SCRRA’s obligations under this AGREEMENT in coordination with CITY’s

designated representative.

8. Provide quarterly project status reports to CITY no later than the 30th of the month
following the end of each quarter reflecting draw down of funds and funds expended for
the PROJECT, including a progress report that includes status, schedule update,

anticipated cash flow and draw downs, and expenditures to budget.

9. To provide a reconciliation report to CITY within one-hundred eighty (180) days of
completion of PROJECT, identifying the PROJECT surplus or deficit.
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SECTION Il
CITY agrees as follows:

1. CITY shall designate its Project Manager or his or her designee as its single point of contact
to coordinate with SCRRA for all RAILROAD DESIGN SERVICES under this
AGREEMENT.

2. CITY shall fund and bear the cost of one hundred percent (100%) of all RAILROAD
DESIGN SERVICES as defined in Section | and outlined in EXHIBIT “A” of this
AGREEMENT. The costs associated with the RAILROAD DESIGN SEVICES are only
estimates and may vary, for which CITY shall be responsible for reimbursement of one
hundred percent (100%) of all costs incurred by SCRRA.

3. The total cost of the RAILROAD DESIGN SERVICES provided by this AGREEMENT
shall not exceed the sum of $299,100. Within thirty (30) days of execution of this
AGREEMENT, CITY agrees to deposit the amount of $299,100 which shall bring the total
deposit to one hundred percent (100%) of the estimated cost of RAILROAD DESIGN
SERVICES to be provided by SCRRA under EXHIBIT “A” of this AGREEMENT.
SCRRA will use the deposit to pay for actual costs up to the "not-to-exceed" total amount.
SCRRA shall notify CITY in writing when seventy-five percent (75%) of the deposited
funds have been exhausted and include an estimate of what, if any, additional funds are
estimated to be needed to complete the services under this AGREEMENT.

4. CITY shall be responsible for and fund any other costs associated with obtaining permits,
right-of-way, encroachments, easements, and other entitlements necessitated by the
PROJECT prior to construction of the PROJECT. CITY shall perform all coordination
with third parties and statutory authorities.

5. If a construction contract for the PROJECT has not been awarded and a Notice to Proceed
issued within two years of the execution of the C&M agreement, SCRRA’s design shall be

changed to incorporate any SCRRA revised design requirements, at CITY’s expense.
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CITY shall identify and locate all utility facilities within the PROJECT RIGHT-OF-WAY,
in its PS&E package submittals as required, and will protect or provide for relocation of
such facilities. In the event that any utility work within the PROJECT RIGHT-OF-WAY
needs to be undertaken for any existing public and/or private utility during the design phase
of the PROJECT, CITY will make all necessary agreements with the owners for the
protection, relocation or removal of said facilities. CITY shall also provide copies of its
letters of agreement with utility companies to SCRRA showing that arrangements have
been made for the protection, relocation or removal of all conflicting facilities within the
PROJECT RIGHT-OF-WAY.

In the event that any work under this AGREEMENT involves entry onto the Railroad
RIGHT-OF-WAY by CITY, its consultant(s) or contractor(s), CITY shall require that all
Parties comply and/or execute any necessary Right-of-Entry forms (Form 5, 6, 37) from
SCRRA prior to the performance of such work.

CITY shall obtain and comply with any and all necessary approvals, real estate permits,
licenses or easements, GO-88B applications, and other authorizations required by
applicable laws, regulations, rules, or ordinances prior to commencement of any work
within the Railroad RIGHT-OF-WAY .

Should the funds deposited by CITY pursuant to this AGREEMENT be depleted before
the RAILROAD DESIGN SERVICES are completed, and/or, services provided by
SCRRA and its consultant(s) and contractor(s) exceed the original estimate provided in
Exhibit “A,” SCRRA may stop all work and not recommence until the not-to-exceed limit
is amended in writing by the mutual consent of both Parties is received along with the

additional deposit required, but only after the 30-day notification period.

Any monies received from CITY under this AGREEMENT in excess of the amount needed
for completion of the RAILROAD DESIGN SERVICES shall be returned to CITY within
180 days of completion of the RAILROAD DESIGN SERVICES if funds are not
designated by CITY for the contemplated C&M Agreement.
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SECTION Il
MUTUAL AGREEMENT:

1. Neither SCRRA, nor the Operating Railroads as identified by SCRRA, nor any of
SCRRA'’s board members, member agencies, officers, agents, volunteers, contractors, or
employees, shall be responsible for any damage or liability occurring by reason of any acts
or omissions on the part of CITY under or in connection with any aspect of the PROJECT,
work, authority or obligation agreed to by the CITY under this AGREEMENT. CITY shall
indemnify, defend and hold harmless SCRRA, any Operating Railroads, as identified by
SCRRA, as well as their respective board members, member agencies, officers, agents,
volunteers, contractors, and employees (“SCRRA Indemnities”) from any and all liability,
loss, expense (including reasonable attorneys’ fees and other defense costs), demands,
suits, liens, damages, costs, claims, including but not limited to, claims for bodily injury,
death, personal injury, or property damage, that are incurred by or asserted against the
SCRRA Indemnities arising out of or connected with any negligent acts or omissions on
the part of CITY, its council, officers, agents, contractors, or employees under or in
connection with any aspect of the PROJECT, work, authority or obligation agreed to by
the CITY under this AGREEMENT. This indemnity shall survive completion of the
PROJECT and the Services and termination of this AGREEMENT.

2. Neither CITY, nor its council, officers, agents, contractors, or employees shall be
responsible for any damage or liability occurring by reason of any acts or omissions on the
part of SCRRA, or the Operating Railroads as identified by SCRRA, under or in connection
with the Services, work, authority or obligation agreed to by SCRRA under this
AGREEMENT. SCRRA shall indemnify, defend and hold harmless CITY, as well as their
respective council, officers, agents, contractors, and employees (“CITY Indemnities™)
from any and all liability, loss, expense (including reasonable attorneys’ fees and other
defense costs), demands, suits, liens, damages, costs, claims, including but not limited to,
claims for bodily injury, death, personal injury, or property damage, that are incurred by or
asserted against the CITY Indemnities arising out of or connected with any negligent acts
or omissions on the part of SCRRA, any Operating Railroads as identified by SCRRA, as
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well as their respective board members, officers, agents, volunteers, contractors or
employees under or in connection with any aspect of the Services, work, authority or
obligation agreed to by SCRRA under this AGREEMENT. This indemnity shall survive
completion of the PROJECT and the Services and termination of this AGREEMENT.

3. Termination for Convenience: Either Party may terminate this Agreement by providing

thirty (30) days written notice of its intent to terminate for convenience to the other Party;

4. Approval by SCRRA shall mean only that the PS&E meet the standards of SCRRA, and
such approval by SCRRA shall not be deemed to mean that the PS&E or construction is
structurally sound and appropriate or that the PS&E meet applicable regulations, laws,
statutes, local ordinances, building codes, or any combination thereof.

5. In addition to the rights and obligations established in Sections I11.1. and I11.2. herein, and
in contemplation of the provisions of Government Code §895.2 imposing certain tort
liability jointly upon public entities solely by reason of such entities being PARTIES to an
agreement, as defined in Government Code 8895, each of the PARTIES hereto, pursuant
to the authorization contained in Government Code §895.4 and 8895.6, will assume the
full liability imposed upon it or any of its officers, agents or employees by law for injury
caused by any negligent or wrongful act or omission occurring in the performance of this
AGREEMENT to the same extent that such liability would be imposed in the absence of
8895.2 of such code. To achieve this purpose, each party agrees to indemnify and hold
harmless the other for any cost or expense that may be imposed upon such other solely by
virtue of said §895.2. The provisions of Civil Code 82778 are made a part hereof as if
incorporated herein. Should any rights or obligations in this Section I11.3. be in conflict
with Sections 111.1. and 111.2., above, the rights and obligations established in this Section
111.3. shall prevail.

6. This AGREEMENT contains the entire understanding of the PARTIES and cannot be
amended or modified except by a written amendment executed by both PARTIES.
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To the extent reasonably practicable, SCRRA and CITY shall work to resolve any disputes

in a timely manner to avoid delay costs.

The unenforceability, invalidity, or illegality of any provision of this AGREEMENT shall

not render the other provisions unenforceable, invalid, or illegal.

If any term, provision, covenant or condition of this Agreement is held to be invalid, void
or otherwise unenforceable, to any extent, by any court of competent jurisdiction, the
remainder of this Agreement shall not be affected thereby, and each term, provision,
covenant or condition of this Agreement shall be valid and enforceable to the fullest extent

permitted by law.

In addition to the specific provisions of this AGREEMENT, delay in performance by any
party hereunder shall not be a default where delays or defaults are due to war; insurrection;
strikes; lock-outs; riots; floods; earthquakes; weather; fires; casualties; accidents;
emergencies; acts of God; acts of the public enemy; epidemics; quarantine restrictions;
freight embargoes; lack of transportation; unusually severe weather; Federally-mandated
inspections and maintenance; and/or any other causes beyond the control or without the
fault of the party claiming an extension of time for any such cause. An extension of time
for any such cause shall only be for the period of the enforced delay, which period shall

commence to run from the time of commencement of the cause.

This AGREEMENT shall be construed and interpreted under the laws of the State of
California.
Any notice sent by first class mail, postage paid, to the address and addressee, shall be

deemed to have been given when in the ordinary course it would be delivered. The
representatives of the PARTIES who are primarily responsible for the administration of
this AGREEMENT, and to whom notices, demands and communications shall be given,

are as follows:
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ToCITY To SCRRA

Chuck Heffernan, P.E. Justin Fornelli, P.E.

Director of Public Works Chief, Program Delivery

City of Palmdale Southern California Regional Rail Authority
38300 Sierra Highway 2558 Supply St, Bldg. A

Palmdale, CA 93550 Pomona, CA 91767

13. Force Majeure: Either Party shall be excused from performing its obligations under this
Agreement during the time and to the extent that it is prevented from performing by an
unforeseeable cause beyond its control, including but not limited to; any incidence of fire,
flood; act of God; commandeering of material, products, plants or facilities by the federal,
state or local government; national fuel shortage; or a material act or omission by the other
Party; when satisfactory evidence of such cause is presented to the other Party, and
provided further that such nonperformance is unforeseeable, beyond the control and is not

due to the fault or negligence of the Party not performing.

This Agreement shall be made effective upon execution by both Parties.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have caused this AGREEMENT to be duly executed in by
their duly qualified and authorized officials.

SOUTHERN CALIFORNIA REGIONAL
RAIL AUTHORITY

By:

Stephanie N. Wiggins
Chief Executive Officer

Date:

APPROVED AS TO FORM:

By:

Don O. Del Rio

General Counsel

Date:

CITY OF PALMDALE

By:

Steven D. Hofbauer
Mayor

Date:

APPROVED AS TO FORM:

By:
Christopher L. Beck
City Attorney
Date:
ATTEST BY:
By:

Shanae S. Smith
City Clerk
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EXHIBIT "A"
RANCHO VISTA BLVD (AVE P) WIDENING DESIGN SERVICES AGREEMENT
BUDGETED SCHEDULE AND COST

Date 10-Feb-21

SCRRA Project No. 861000

Project Name Rancho Vista Blvd (Ave P) Widening
Schedule 3/1/21- 12/31/21

QUANTITY

NO. TEM No.of Meeting Hours No.of Total i ynTcosT —TOTAL COST
Months per Persons
Month

Scope of Work for RAILROAD DESIGN REVIEW SERVICES

1 Project Management and Administration

1.1 General PM Work 9 1 2 1 18 HR $250 $4,500
1.2 Design Coordination Meetings 9 1 2 2 36 HR $250 $9,000
1.3 Develop and coordinate Construction and

Maintenance Agreements after design completion and 40 HR $250 $10,000

prior to Construction

Sub-Total 94 HR $23,500

2 Document Review/Design Support

2.1 Review Design Documents by Engineering, Safety,

Operations
60% 1 12 2 24 HR $250 $6,000
100% / IFB / Conformed Documents 1 12 2 24 HR $250 $6,000
Design Review Consultant 1 1 LS $50,000 $50,000
2.2 Assistin GO88-B Preparation 3 1 2 2 12 HR $250 $3,000
2.3 Site Visits 2 1 3 2 12 HR $250 $3,000
Sub-Total 73 HR $68,000

3 Signal Design
3.1 Review of Communications & Signal Design 20 2 40 HR $250 $10,000
3.2 PTC Support 10 2 20 HR $250 $5,000
3.3 Signal Consultant 1 LS $130,000 $130,000
Sub-Total $145,000
4 Flagging & Safety Training
4.1 Flagging 5  DAYS $1,750 $8,750
4.2 Safety Training 2 EA $1,500 $3,000
4.3 SCRRA Cable Marking 2 EA $500 $1,000
Sub-Total $12,750
Sub-Total (ltems 1-4) $249,250.00
Contingency (20%) $49,850.00
TOTAL ESTIMATED COST $299,100.00
Notes:

1 The anticipated duration of the design phase of the projectis 9 months.

2 The cost of the SCRRA services shown is an estimate only and CITY will reimburse SCRRA on the basis of actual costs and expenses.

3 CITY shall reimburse SCRRA the actual costs and expenses incurred by SCRRA and its contractors and consultants for all services and
work performed in connection with this project, including an allocated overhead representing SCRRA’s costs for administration and
management.

Task 4.2 Roadway Worker Protection trainings based upon 10 trainees per session.

-13-
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City Council Staff Report

DATE: APRIL 6, 2021
TO: HONORABLE MAYOR AND CITY COUNCIL
FROM: PUBLIC WORKS DEPARTMENT

ENVIRONMENTAL & TECHNOLOGY DIVISION
DISTRICT: 2

SUBJECT: ADOPT RESOLUTION NO. CC 2021-032, A RESOLUTION OF THE
CITY COUNCIL OF THE CITY OF PALMDALE AUTHORIZING THE
CITY MANAGER AND CITY ATTORNEY TO NEGOTIATE THE
TERMS AND CONDITIONS OF AGREEMENT NO. A-7432 WITH
PFMG SOLAR, A LAND LEASE OPTION AGREEMENT FOR A
POTENTIAL SOLAR PROJECT TO SUPPLY POWER FOR EPIC

ISSUE

Adopt Resolution No. CC 2021-032, for the purpose of authorizing the City Manager and
City Attorney to negotiate and finalize Agreement No. A-7432 with PFMG Solar, a land
lease option agreement for a potential solar project to supply power for EPIC.

RECOMMENDATION

Staff recommends that the City Council adopt Resolution No. CC 2021-032 for the
purpose of authorizing the City Manager and City Attorney to negotiate the terms and
conditions of Agreement No. A-7432 with PFMG Solar, a land lease option agreement for
a potential solar project to supply power for EPIC.

BACKGROUND

During the March 16, 2021 Council meeting, the City Council finalized the implementation
dates for its Community Choice Aggregation (CCA) program, Energy for Palmdale’s
Independent Choice (EPIC). As part of supplying energy to residents and local
businesses, EPIC must ensure that City participants receive the appropriate mix of
renewable energy and that resource adequacy needs are also being met.

As part of staff's due diligence, conversations began with PFMG to look at a potential
solar project. Exploring a project shows it has the potential to not only create local jobs,
both with the construction and maintenance of the solar facility, but to provide additional
benefits to EPIC by bringing down overall rates for participants.

To fully ascertain if a potential solar project can provide positive benefits to EPIC
customers, PFMG must submit an application to be placed in the queue with the California
Independent System Operator (CAISO) prior to the prescribed deadline, otherwise,
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PFMG will have to wait a year to submit the application. Upon approval of the application,
CAISO will prescribe the cost for the solar project to interconnect in the State’s grid, which
will allow PFMG to determine its rates and staff to determine the feasibility of the project.

Before the application can be submitted, PFMG requires a Land Lease Option Agreement
in place. The Land Lease Option Agreement will be for City owned property located
southeast of Sierra Highway and Avenue M.

Once the interconnect fees have been determined, PFMG would prepare a final land
lease agreement and a solar product agreement. The City could then determine the true
feasibility of the project and potential benefits it could provide to EPIC.

DISCUSSION

The PFMG application is due soon. Staff recommends the City Council adopt Resolution
No. CC 2021-032, for the purpose of authorizing the City Manager and City Attorney to
negotiate the terms and conditions of Agreement No. A-7432 with PFMG Solar, a land
lease option agreement for a potential solar project to supply power for EPIC.

FISCAL IMPACT

PFMG agrees to pay the City $10 for the lease option. Once final costs are determined,
PFMG will propose annual lease payments for the land to the City. The potential
agreement could help stabilize EPIC’s rates, which would affect the costs for energy paid
by the City.

STRATEGIC PLAN
Goal Il: Ensure long-term fiscal health of the City and maintain funding for services.

D. Pursue alternative financing opportunities for continued infrastructure
improvements and quality community programs.

Goal llI: Invest in infrastructure to improve community livability.
B. Implement and administer environmentally sustainable programs.

Prepared by: Chuck Heffernan, P.E., Director of Public Works

Certified as to availability of Funds: Keith Kang, Finance Manager

Approved by: J.J. Murphy, ICMA-CM, City Manager

Approved as to form: Christopher Beck, City Attorney
ATTACHMENTS

1. Resolution No. CC 2021-032
2. DRAFT Agreement No. A-7432, Land Lease Option Agreement
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CITY COUNCIL
CITY OF PALMDALE, CALIFORNIA

RESOLUTION NO. CC 2021-032

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF PALMDALE,
AUTHORIZING THE CITY MANAGER AND CITY ATTORNEY TO
NEGOTIATE THE TERMS AND CONDITIONS OF AGREEMENT NO. A-
7432 WITH PFMG SOLAR, A LAND LEASE OPTION AGREEMENT FOR
A POTENTIAL SOLAR PROJECT TO SUPPLY POWER FOR EPIC

WHEREAS, on November 17, 2020, the City Council of the City of Palmdale
adopted Resolution No. 2020-106, entitted “A RESOLUTION OF THE CITY OF
PALMDALE APPROVING THE UPDATED PALMDALE COMMUNITY CHOICE
AGGREGATION PROGRAM IMPLEMENTATION PLAN AND STATEMENT OF
INTENT PURSUANT TO PUBLIC UTILITIES CODE SECTION 366.2(c)3”; and

WHEREAS, on March 2, 2021, the City Council of the City of Palmdale adopted
Resolution CC 2021-016, “A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
PALMDALE, APPROVING EXECUTION OF A LETTER OF CREDIT AND FILING OF
ADVICE LETTER TO SATISFY THE FINANCIAL SECURITY REQUIREMENT; FILING
OF THE INITIAL RENEWABLE PORTFOLIO STANDARDS PROCUREMENT PLAN;
AND FILING OF YEAR-AHEAD RESOURCE ADEQUACY FORECAST,; and

WHEREAS, Energy for Palmdale’s Independent Choice (EPIC), will be providing
energy for residential and municipal customers in October 2022 and commercial
customers in May 2023; and

WHEREAS, EPIC will be required to provide the appropriate amount of renewable
energy and make arrangements for the appropriate amount of Resource Adequacy; and

WHEREAS, the City has land that can be used for utility purposes, specifically to
produce solar energy that can help EPIC meet its energy obligations; and

WHEREAS, prior to determining the feasibility of providing the solar energy, an
interconnect agreement with the California Independent System Operator (CAISO) must
be executed to determine the cost of interconnection.

NOW THEREFORE, BE IT RESOLVED, THE CITY COUNCIL OF THE CITY OF
PALMDALE DOES HEREBY FIND, DETERMINE, RESOLVE AND ORDER AS
FOLLOWS:

SECTION 1. The City Council authorizes the City Manager and City Attorney to
negotiate the terms and conditions of draft Agreement No. A-7432 with PFMG, a Land
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Lease Option Agreement (attached). Any lease of City property must be contingent upon
the property being used for the purposes of producing solar energy for EPIC, pursuant
to a power purchase, or similar, agreement.

SECTION 2. The City Council authorizes the City Manager to execute, on behalf
of the City, the finalized Land Lease Option Agreement and authorizes staff to continue
conversations with PFMG once the interconnection agreement with CAISO is complete,
determining the interconnection cost and feasibility of the solar project.

SECTION 3. If the proposed solar project is feasible, the City Council authorizes
staff to bring forward a potential Land Lease Agreement and associated power purchase
agreement for solar services to EPIC at a later time for City Council approval.

SECTION 4. The City Clerk shall certify to the adoption of this resolution.

PASSED, APPROVED and ADOPTED this 6™ day of April, 2021.

Approved as to form: Steven D. Hofbauer, Mayor
ATTEST:

Christopher L. Beck Shanae S. Smith, City Clerk

City Attorney

I, Shanae S. Smith, City Clerk of Palmdale, California, do hereby certify that the
foregoing resolution was duly passed, approved, and adopted by the City Council of the
City of Palmdale at a regular meeting of said Council held on the 6™ day of April, 2021
by the following roll call vote:

AYES:

NOES:

ABSTAIN: ABSENT:

Date:

Shanae S. Smith, City Clerk
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OPTION TO LEASE AGREEMENT

THIS OPTION TO LEASE AGREEMENT (this “Agreement”) is made and entered into
as of (the “Effective Date™), by and between (“Optionor”)
and (“Optionee”; and together with the Optionor, collectively,
the “Parties” and individually a “Party”).

Background:

A. Optionor owns those certain lands situated in the County of , State of
, consisting of approximately acres, more or less, as more fully described on
Exhibits A-1 through A-1(a) attached hereto and made a part hereof (collectively, the “Land”),
together with any and all improvements located thereon and certain related rights and interests.
Each individual assessor’s tax parcel comprising the Land is referred to herein as a “Parcel”, and
collectively, as the “Parcels”. Exhibits A-1 et seq. attached hereto and made a part hereof
contain a designation of the individual tax parcels owned by Optionor.

B. Optionee is in the business of developing, constructing and operating solar power
electrical generating facilities.

C. Optionee desires to acquire the exclusive and irrevocable right and option to lease
any or all of the Parcels from Optionor for solar electrical generating facilities, and Optionor is
willing to grant such option to lease the Parcels subject to and in accordance with the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, and intending to be legally bound hereby, the Parties hereto agree as
follows:

ARTICLE 1

The Option

1.1 Grant of Option. Subject to the terms and conditions of this Agreement, Optionor
hereby grants to Optionee an exclusive and irrevocable option to lease any or all of the Parcels,
exercisable during the Term (as hereinafter defined) (the “Option”). If Optionee exercises the
Option prior to the end of the Term then the Parties shall execute and deliver a lease for the
Parcels covered by the exercise of the Option substantially in the form of Lease attached hereto
as Exhibit D (the “Lease”). Optionor understands that this Agreement is not an offer or
commitment by Optionee to conclude any leases, easements, or other agreements and that
Optionee’s obligation to enter into the Lease is contingent upon Optionee being satisfied, in its
sole and absolute discretion, with the suitability of any or all of the Parcels for solar electrical
generating facilities in all respects.

1.2 Due Diligence.
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@) During the Term (as defined below), Optionee shall have the right, at
Optionee’s sole cost and expense, to enter and access the Parcels for the purposes of
investigating the suitability of the Parcels for development of a solar energy project. In
connection therewith, Optionee may, at Optionee’s sole cost and expense, conduct site
assessment tests, environmental tests, engineering assessments and tests, surveys and other
investigations related to determining the suitability of the Parcels for the development of a solar
energy project. In addition, before the Effective Date, Optionor delivered to Optionee copies of
all of Optionor’s development plans, property and topographical surveys, geotechnical and soil
reports, wetlands delineations, engineering reports, and other studies and reports intended for use
in the assessment and permitting of solar energy generation on the Parcels (each individually a
“Property Study” and collectively the “Property Studies”). Optionor grants to Optionee the right
to review and utilize any such Property Studies for the purposes of site assessment or permitting
for the solar energy project. Upon Optionee’s request, Optionor shall provide to Optionee copies
of any further Property Studies in Optionor’s possession now or at any point during the Term.
Optionee shall indemnify, defend and hold Optionor harmless from any and all losses, damages,
claims, expenses and other liabilities, including reasonable attorneys’ fees, that result from the
acts or omissions of Optionee or its agents in performing any due diligence activities, as
described above, including inspection and/or testing activity on or about the Parcels; provided,
this indemnity shall not apply to conditions existing at the Parcels that are merely discovered by
Optionee or to any act or omission of Optionor, its employees, representatives or agents. This
indemnification obligation shall survive the termination of this Agreement and the exercise of
the Option by Optionee. Further, Optionee shall promptly pay all costs, fees and expenses
incurred as a result of or associated with such due diligence activities, as described above,
including inspection work and testing done or caused to be done by it on the Parcels and shall
keep the Parcels free from any and all mechanics’ or similar liens or charges resulting from such
inspection work and promptly discharge, at its sole cost and expense any such liens or charges if
lodged against the Parcels or the Optionor.

(b) Optionor shall not make any or all of the Parcels available for purchase,
lease, or other encumbrance to any party other than Optionee (or Optionee’s permitted
successors and/or assigns), except to the extent that such encumbrance shall not materially affect
the rights granted to Optionee upon execution of the Lease.

1.3 Option Payments.

@) Within fifteen (15) business days following the Effective Date, Optionee
shall pay the sum of Ten Dollars ($10.00) (the “Initial Option Payment”) to Optionor by wire
transfer or check in immediately available funds.

(b) The Initial Option Payment and the Extension Option Payment (as defined
below) are collectively referred to herein as the “Option Payments”. The Option Payments made
hereunder shall be deemed earned by Optionor upon payment thereof by Optionee and shall be
nonrefundable, except as otherwise expressly provided herein.

1.4 Term of Option. The term (the “Term”) of the Option for each Parcel shall
commence on the Effective Date and shall expire on the earlier of (a) the day immediately
preceding the commencement date of a Lease entered into for the Parcel subject to such Lease,
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or (b) the date which is twenty four (24) months from the Effective Date. Thirty (30) days prior
to the end of such Option period, Optionee shall have the right to extend the Term for an
additional twenty four (24) month period upon written notice to Optionor and upon payment of
the sum of Ten Dollars ($10.00) to Optionor for such extended Term (the “Extension Option
Payment”). Optionee shall have the right to terminate this Agreement as to any or all of the
Parcels at any time, by giving written notice to the Optionor of its intention to do so thirty (30)
days in advance of the stated termination date. If such termination is as to only some but not all
of the Parcels, this Agreement shall remain in effect as to the remainder of the Parcels, and
Optionee may record an amendment to the Memorandum (as defined below) to provide for the
revised definition of Parcels which shall remain subject to the terms of this Agreement.

15 Exercise.

@) Option Exercise Notice. If this Agreement has not been previously
terminated in accordance with the terms hereof, then, at any time during the Term, Optionee may
exercise the Option to lease any or all of the Parcels by (i) giving written notice of exercise of the
Option, in the form of Exhibit B attached hereto and made a part hereof and delivered in
accordance with Section 3.4 (each, an “Option Exercise Notice”), which Option Exercise Notice
shall specify the Parcel(s) to be leased pursuant to the particular Option Exercise Notice, and
(ii) signing two (2) copies of the Lease and delivering such copies thereof to Optionor with such
Option Exercise Notice. If Optionee exercises the Option in accordance with this Section 1.5,
the Optionor shall be obligated to lease the Parcel(s) identified in the Option Exercise Notice to
Optionee and Optionee shall be obligated to lease such Parcel(s) from Optionor in accordance
with the Lease, and Optionor shall sign the Lease and deliver fully-executed counterparts thereof
to Optionee. The date of the Lease shall be the date on which Optionee delivers an Option
Exercise Notice to Optionor.

1.6 Expiration of Option. In the event that the Option for any Parcels remains
unexercised at the end of the Term, then this Agreement shall terminate at the end of the Term
for any Parcels for which the Option remains unexercised.

ARTICLE 2

Representations, Warranties and Covenants

2.1 Representations and Warranties of Optionor. Optionor hereby represents and
warrants to Optionee as of the Effective Date:

@) Organization; Capacity.

Q) Optionor is a duly organized, validly existing and currently
subsisting under the laws of the state of with full power to enter into this
Agreement and is duly qualified to transact business in California.

(b) Authority. The execution and delivery of this Agreement has been duly
authorized and approved by all requisite action of Optionor, and, to Optionor’s Knowledge, no
other authorizations or approvals, whether of governmental bodies or otherwise, will be
necessary in order to enable Optionor to enter into or to comply with the terms of this
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Agreement. As used herein, “Knowledge of Optionor or Optionor’s Knowledge” or any other
similar knowledge qualification, means the actual or constructive knowledge of

(©) Binding Effect of Documents. This Agreement and the other documents
to be executed by Optionor hereunder, upon execution and delivery thereof by Optionor, will
have been duly entered into by Optionor, and will constitute legal, valid and binding obligations
of Optionor, subject to the application by a court of general principles of equity and to the effect
of any applicable bankruptcy, insolvency, reorganization, moratorium or similar law affecting
creditors’ rights generally. To Optionor’s Knowledge, neither this Agreement nor anything
provided to be done under this Agreement violates or shall violate any contract, document,
understanding, agreement or instrument to which Optionor is a party or by which it is bound.

(d) Bankruptcy. Optionor has not (i) made a general assignment for the
benefit of creditors, (ii) filed any voluntary petition in bankruptcy, (iii) received notice of the
appointment of a receiver to take possession of all or substantially all of its assets, (iv) received
notice of the attachment or other judicial seizure of all or substantially all of its assets,

(v) admitted in writing its inability to pay its debts as they come due, or (vi) made an offer of
settlement, extension or composition to its creditors generally.

(e) Encumbrances. Except as set forth on Schedule 1 attached hereto and
made a part hereof, Optionor has not granted or entered into and has not agreed to grant or enter
into any oral or written liens, encumbrances, covenants, conditions, reservations, restrictions,
easements, leases, licenses, occupancies, tenancies, mineral rights, water rights or other matters
affecting, relating to or encumbering the Land or any portion thereof (collectively,
“Encumbrances”).

()] Notice or Violations; Environmental Laws. Optionor covenants,
represents and warrants that it has not received any written notice from any governmental
authority regarding the failure of any Parcel to comply with any codes, ordinances, statutes or
other laws regulating Hazardous Materials (as hereinafter defined) or any other related
remediation of any such Hazardous Materials, that it has and will not introduce any Hazardous
Materials to the Premises prior to or during the Term hereof, that it will provide notice of any
such notice or knowledge of the existence of Hazardous Materials, and it will promptly
remediate any such Hazardous Materials provided such situation has not be caused by the Tenant
or its agents. As used herein, the term “Hazardous Materials” shall mean any substance, material
or waste that is classified as hazardous or toxic or is otherwise regulated under any federal, state
or local law, regulation or ordinance intended to protect public safety, health or the environment.

(9) Condemnation. Optionor has not received written notice of any pending
or threatened condemnation proceeding affecting all or any portion of any Parcel.

(h) Title. To Optionor’s Knowledge, Optionor owns the Land in fee simple,
subject to no liens or encumbrances except as disclosed in Schedule 1 of this Agreement or
recorded in the applicable land records of County,
This Agreement and the rights and privileges granted herein are subject to and restricted by aII
limitations, covenants, reservations, exceptions, conditions, restrictions, rights, titles, interests,
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profits a prendre, licenses, easements, rights of way, and estates vested in any other(s) of record
as of the Effective Date, and/or apparent from an inspection of Land, including but not limited to
any and all recorded gas, oil, coal, and mineral estate(s) affecting or pertaining to the Land,
which encumber and bind Optionor in Optionor’s use, enjoyment, right of possession, and/or title
in or to the Land.

(i) Condition of Land. OPTIONOR PROVIDES NO WARRANTY
EXPRESS OR IMPLIED WITH RESPECT TO THE CONDITION OF THE LAND OR ANY
PORTION THEREOF OR THE SUITABILITY OF THE LAND FOR ANY INTENDED USE
BY OPTIONEE, INCLUDING, WITHOUT LIMITATION, USE OF THE LAND FOR A
SOLAR ENERGY PROJECT. Optionee is solely responsible for conducting its own inspection
and evaluation of Land.

2.2 Covenants of Optionor.

@) Operation of Property. Optionor hereby covenants with Optionee that,
during the Term, (i) Optionor shall use reasonable efforts to maintain the Land in a manner
generally consistent with the manner in which Optionor has maintained the Land prior to the
Effective Date, and (ii) except as may be otherwise expressly permitted in this Agreement,
Optionor shall not create any lease, easement, restriction or other matter that encumbers title to
the Land or any water rights that are part and parcel of, appurtenant to, or used on the Land,
without the prior written consent of Optionee (such consent not to be unreasonably withheld).
Notwithstanding the foregoing, Optionor shall have the right to grant easements or rights-of-way
for utility lines through the Land, provided that either such utility lines are around the perimeter
of the property lines of the Land and will not in any manner prevent or materially restrict
Optionee’s proposed operations or use of the Land, or Optionor has first obtained the prior
written consent of Optionee (including, but not limited to, Optionee’s consent to the locations of
any such utility lines), such consent not to be unreasonably withheld. In the event any
undisclosed or new encumbrances appear or are discovered pertaining to any of the Parcels
(except to the extent resulting from the actions of Optionee or its contractors), Optionor shall, at
its sole expense, cause the same to be removed within fifteen (15) business days after request by
Optionee and, if Optionor fails to do so, Optionee may (in addition to any other rights Optionee
has due to such breach by Optionor), but shall not be required to, take any and all actions and
make such payments as necessary to cause any such encumbrances to be removed and Optionor
shall immediately repay Optionee the costs thereof.

(b) Notice to Optionee. Optionor hereby covenants and agrees to notify
Optionee in writing promptly of the occurrence of any of the following: (i) a fire or other
casualty causing damage to the any of the Land; (ii) receipt of notice of any eminent domain
proceedings or condemnation of or affecting any of the Land (and Optionee shall have the right
to attend and participate in any such proceedings); (iii) receipt of notice from any governmental
authority or insurance underwriter relating to the condition or use of any of the Land, or any real
property adjacent to any of the Land, if known to Optionor, or setting forth any requirements
with respect thereto; (iv) receipt of any notice of default from the holder of any lien or security
interest in or encumbering any of the Land; or (v) notice of any actual or threatened litigation
against Optionor with respect to the Land or affecting or relating to any of the Land, or any water
rights that are part and parcel of, appurtenant to, or used on any of the Land.
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(©) Non-Disturbance Agreements. In the event that Optionee determines any
Encumbrances might be senior in priority to Optionee’s rights under this Agreement, Optionor
shall obtain and deliver to Optionee, within fifteen (15) days after Optionee’s request therefor, a
fully executed, acknowledged, and recordable consent, crossing agreement or subordination
and/or non-disturbance agreement in a form reasonably approved in writing by Optionee from
each party that holds such Encumbrances. A non-disturbance agreement is an agreement
between Optionee and a lienholder which provides that the lienholder shall not disturb
Optionee’s possession or rights under this Agreement or terminate this Agreement so long as
Optionor is not entitled to terminate this Agreement under the provisions hereof.

2.3  Representations and Warranties of Optionee. Optionee hereby represents and
warrants to Optionor as of the date of this Agreement:

@) Organization. Optionee is a limited liability company existing in good
standing under the laws of Delaware with full power to enter into this Agreement, and Optionee
is duly qualified to transact business in California.

(b) Authority. The execution and delivery of this Agreement has been duly
authorized and approved by all requisite action and the consummation of the transactions
contemplated hereby will be duly authorized and approved by all requisite action of Optionee,
and no other authorizations or approvals, whether of governmental bodies or otherwise, will be
necessary in order to enable Optionee to enter into or to comply with the terms of this
Agreement.

(c) Binding Effect of Documents. This Agreement and the other documents
to be executed by Optionee hereunder, upon execution and delivery thereof by Optionee, will
have been duly entered into by Optionee, and will constitute legal, valid and binding obligations
of Optionee. Neither this Agreement nor anything provided to be done under this Agreement
violates or shall violate any contract, document, understanding, agreement or instrument to
which Optionee is a party or by which it is bound.

2.4  Covenants of Optionee. During the Term, Optionee hereby covenants with
Optionor that (a) Optionee shall not, without the prior written consent of Optionor, which
consent shall not be unreasonably withheld, request, apply for or obtain any change in the zoning
designation or land use classification for any Parcel or any permit or entitlement for the
development of any Parcel, other than for purposes of development of solar power electrical
generating facilities, provided, that any change requested, applied for, or obtained to support
solar power electrical generating facilities is only effective for a Parcel upon exercise of the
Option by Optionee for said Parcel in accordance with the terms of this Agreement; (b) Optionee
shall maintain, at its sole cost and expense, and shall upon request deliver proof thereof to
Optionor, with Optionor named as an additional insured therein, (i) commercial general liability
insurance to afford protection with limits, per person and for each occurrence, of not less than
Two Million Dollars $2,000,000.00) general aggregate/Two Million Dollars ($2,000,000.00)
personal injury/bodily injury per occurrence, and (ii) if, and to the extent, required by law,
workmen’s compensation or similar insurance offering statutory coverage with limits of not less
than Two Million Dollars ($2,000,000.00; and (c) Optionee shall comply in all material respects
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with all laws, including laws relating to the presence, release or threat of release of any
Hazardous Materials.

2.5 Brokerage Commissions. Optionee hereby represents and warrants to Optionor
that Optionee has made no statement or representation nor entered into any agreement with a
broker, salesman or finder in connection with the transactions contemplated by this Agreement.
Optionor hereby represents and warrants to Optionee that Optionor has made no statement or
representation nor entered into any agreement with a broker, salesman or finder in connection
with the transactions contemplated by this Agreement. Each of the Parties hereby agrees to
indemnify, hold harmless, protect and defend the other Party from and against any loss or claim
which may arise as a result of any violation of the above representation and warranty, and this
indemnification shall survive the termination of this Agreement, or exercise of the Option, as
applicable.

ARTICLE 3

Miscellaneous

3.1  Confidentiality. Prior to the commencement of the term of any Lease, or the
cancellation of this Agreement as provided herein, Optionee and Optionor agree that they will
keep confidential the economic and commercial terms of this Agreement, except that Optionee
and Optionor may disclose such terms to their respective agents (including, but not limited,
appraisers, accountants, attorneys, lenders or prospective future purchasers) in furtherance of due
diligence and other investigations, or the negotiation and execution of any Lease under this
Agreement, or as otherwise required by law. In the event of a breach or threatened breach by a
party to this Agreement or its agents or representatives of this Section 3.1, the non-breaching
party shall be entitled to an injunction restraining the other party or its agents or representatives
from disclosing, in whole or in part, any confidential information.

3.2  Public Disclosure. Any formal press release to the public of information with
respect to the lease contemplated herein or any matters set forth in this Agreement will be made
only in the form reasonably approved by the Parties and their respective counsel.

3.3  Assignment. Optionee shall at all times have the right to sell, assign, encumber,
transfer, or grant subordinate rights and interests (including subleases and licenses) in all of its
rights and interests under this Agreement (collectively, “Transfers”), in each case without
Optionor’s consent; provided, however, that (i) any and all such transfers shall be subject to all
of the terms, covenants and conditions of this Agreement, (ii) no such Transfer shall be effective
unless Optionee has provided to Optionor in advance of the proposed Transfer the name, address
and title of the proposed entity accepting said Transfer (the “Assignee”), (iii) the Assignee agrees
in writing to be bound to the terms and conditions of this Agreement, and (iv) the Assignee either
(A) shall have a net worth of at least Ten Million Dollars ($10,000,000), or (B) shall be an
Affiliate of Optionee. For purposes of this Section: an “Affiliate” shall mean any corporation,
limited liability company, partnership, or other entity which controls, is controlled by, or is under
common control with Lessee; “control” in this context shall mean the right directly or indirectly
to exercise fifty percent (50%) or more of the voting or governing power of the entity. No such
Transfer, or grant shall relieve Optionee of its obligations under this Agreement unless Optionee
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assigns its entire interest under this Agreement and the Assignee expressly assumes all
Optionee’s duties and obligations under this Agreement after the effective date of such
assignment, in which event (i) Optionee shall have no liability hereunder for any duties and
obligations under this Agreement that occur after any period following the effective date of such
assignment, and (ii) references to “Optionee” in this Agreement shall be deemed to mean the
Assignee of such interest. The burdens of the Option and other rights contained in this
Agreement shall run with and against the Land and shall be a charge and burden thereon for the
duration of this Agreement and shall be binding upon and against Optionor and its successors,
assigns, permittees, licensees, lessees, employees, and agents. The Option and the other rights of
Optionee hereunder shall inure to the benefit of Optionee and its successors, permitted assigns,
permittees, licensees, and sublessees.

3.4 Notices. All notices under this Agreement shall be properly given only if made in
writing and mailed by certified mail, return receipt requested, postage prepaid, or delivered by
hand (including messenger or recognized delivery, courier or air express service) to the Party at
the address set forth in this Section 3.4 or such other address as such Party may designate by
notice to the other Party. Such notices and other communications shall be effective on the date
of receipt (evidenced by the certified mail receipt) if mailed or on the date of such hand delivery
if hand delivered. Unless changed in accordance with this Agreement, the addresses for notices
given pursuant to this Agreement shall be as follows:

If to Optionor:

If to Optionee:

With a copy

3.5  Madifications. This Agreement cannot be changed orally, and no executory
agreement shall be effective to waive, change, modify or discharge the Agreement in whole or in
part unless such executory agreement is in writing and is signed by the parties against whom
enforcement of any waiver, change, modification or discharge is sought.
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3.6 Successors and Assigns. The terms and provisions of this Agreement are to apply
to and bind the permitted successors and assigns of the Parties.

3.7 Entire Agreement. This Agreement, including the Exhibits, contains the entire
agreement between the Parties pertaining to the subject matter hereof, and fully supersedes all
prior written or oral agreements and understandings between the Parties pertaining to such
subject matter.

3.8 Further Assurances. Each Party agrees that it will, without further consideration,
execute and deliver such other documents and take such other action, whether prior or
subsequent to the commencement of the term of any Lease, as may be reasonably requested by
the other party to consummate more effectively the purposes or subject matter of this Agreement.

3.9  Counterparts; Delivery; Storage and Electronic Signatures. This Agreement may
be executed in one or more counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same instrument. The electronic transmission of any
signed original counterpart of this Agreement shall be deemed to be the delivery of an original
counterpart of this Agreement. This executed Agreement, together with any attachments hereto,
may be photocopied and stored on computer tapes, disks, and similar electronic storage media
(“Imaged Document”). If an Imaged Document is introduced as evidence in any judicial,
arbitration, mediation, or administrative proceeding, no party to this document shall object to the
admissibility of the Imaged Document on the basis that such was not originated or maintained in
documentary form under either the hearsay rule, the best evidence rule, or other rule of evidence.
Each Party to this Agreement agrees that electronic signatures of the Parties included in this
document are intended to authenticate this writing and to have the same force and effect as
manual signatures. As used herein, “electronic signature” means any electronic sound, symbol,
or process attached to or logically associated with a record and executed and adopted by a party
with the intent to sign such record, including, without limitation, facsimile or email electronic
signatures.

3.10 Severability. If any provision of this Agreement is determined by a court of
competent jurisdiction to be invalid or unenforceable, the remainder of this Agreement shall
nonetheless remain in full force and effect.

3.11  Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of California without giving effect to any choice or
conflict of law provision or rule

3.12 No Third Party Beneficiary. The provisions of this Agreement and of the
documents to be executed and delivered in accordance herewith and the Lease(s), are and will be
for the benefit of Optionor and Optionee and their respective successors-in-interest only, and are
not for the benefit of any third party; accordingly, no third party shall have the right to enforce
the provisions of this Agreement or of the documents to be executed and delivered in accordance
herewith and the Lease(s).

3.13 Attorneys’ Fees. The prevailing party in any action or proceeding for the
enforcement, protection or establishment of any right or remedy under this Agreement shall be
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entitled to recover its reasonable attorneys’ fees and costs in connection with such action or
proceeding from the non-prevailing party.

3.14 Captions. The Section headings appearing in this Agreement are for convenience
of reference only and are not intended, to any extent and for any purpose, to limit or define the
text of any Section or any subsection hereof.

3.15 Construction. The Parties acknowledge that the Parties and their respective
counsel have reviewed and revised this Agreement and that any rule of construction to the effect
that any ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agreement or any exhibits or amendments hereto.

3.16 Time of Essence. Time is of the essence for the performance of every obligation
under this Agreement.

3.17 Memorandum of Option. At the election of Optionee, the Parties shall execute,
acknowledge, and cause to be recorded in the Official Records of County,
, @ memorandum of the Option (a “Memorandum”). Optionee shall pay
the cost of such recordation. Not later than twenty (20) business days following the termination
of this Agreement, Optionee shall record a notice in the Official Records of Somerset County
terminating the Memorandum recorded in such county and the existence and validity of the
Option.

3.18 Estoppel Certificate. Optionor agrees that, from time to time not less than ten
(10) days’ after Optionee’s request, Optionor shall deliver to Optionee a statement in writing
certifying, if true, the following: (i) that this Agreement is unmodified and in full force and effect
(or if there have been modifications, a description of such modifications and that this Agreement
as modified is in full force and effect); (ii) the dates to which Option Payments have been paid;
(iii) that Optionee is not in default under any provision of this Agreement, or, if in default, the
nature thereof in detail; and (iv) such further matters as may be reasonably requested by
Optionee, it being intended that any such statement may be relied upon by any mortgagees or
prospective mortgagees of Optionee, or any prospective assignee of any mortgagees, or any
prospective and/or subsequent purchaser or transferee of all or a part of Optionee’s interest in the
Land.

3.19 Data Collection. From time to time during the term of this Agreement and in
partial consideration hereof, Optionee may, subject to Optionor’s prior written approval (not to
be unreasonably withheld, conditioned, or delayed), place one or more meteorological data
collection stations at mutually agreed locations on the Land with such instruments and other
equipment as reasonably necessary to collect meteorological data in connection with Optionee’s
proposed use of the Land.

[signatures appear on following page]
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IN WITNESS WHEREOF, Optionor and Optionee have executed this Agreement as of
the Effective Date.

OPTIONOR:

By:

Name:

Title:

[signatures continue on following page]

11



OPTIONEE:

By:

Name:
Title:

12
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SCHEDULE 1 - ENCUMBRANCES

{TO BE COMPLETED BY OPTIONOR BEFORE THE
OPTION TO LEASE AGREEMENT IS SIGNED BY THE PARTIES}
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EXHIBITS A-1 - Leqgal Description of Land

and

EXHIBITS A-1(a) Description of Tax Parcels

{TO BE COMPLETED BEFORE THE
OPTION TO LEASE AGREEMENT IS SIGNED BY THE PARTIES}
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Exhibit A-1

Legal Description

{TO BE COMPLETED BEFORE THE
OPTION TO LEASE AGREEMENT IS SIGNED BY THE PARTIES}
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Exhibit A-1(a)

Description of Tax Parcel

{TO BE COMPLETED BEFORE THE
OPTION TO LEASE AGREEMENT IS SIGNED BY THE PARTIES}
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EXHIBIT B

Form of Notice of Exercise of Option

Re: Property Located at

Ladies and Gentlemen:

This notice is given pursuant to Section 1.5 of that certain Option to Lease
Agreement dated as of , by and between as Optionor, and
as Optionee, (the “Option Agreement”). Terms defined in the Option
Agreement shall have the same meanings in this notice.

Optionee hereby exercises the Option with respect to, and agrees to lease, the
Parcels identified on Schedule 1 attached hereto and made a part hereof.

Dated: , 20

By
Name:
Title:
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Schedule 1

Description of Parcels Being Leased

{TO BE COMPLETED BY OPTIONEE BEFORE THE
NOTICE OF EXERICSE OF OPTION IS DELIVERED TO OPTIONOR}
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EXHIBIT C

Intentionally Omitted
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EXHIBIT D

Form of Lease

[see attached]
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SOLAR AND STORAGE LEASE AGREEMENT

THIS SOLAR AND STORAGE LEASE AGREEMENT (the “Agreement”) is
entered into as of , 202_ (the “Effective Date”), by
(“Landlord”) and Con (“Tenant”). Landlord and Tenant are sometimes
referred to individually in this Agreement as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, Landlord is the fee title owner of that certain real property
containing approximately [acreage to be inserted] acres located in County,
, @s more particularly described on Exhibit A attached hereto and made a part
hereof (“Landlord’s Property”);

WHEREAS, Landlord and Tenant are parties to that certain Option to Lease
Agreement, dated (the “Option Agreement”), pursuant to which Landlord
granted to Tenant the exclusive and irrevocable right and option to lease any or all of the
Landlord’s Property as described in the Option Agreement for solar electrical generating
facilities;

WHEREAS, Tenant exercised the option to lease that portion of the Landlord’s
Property defined as the Premises below in accordance with the Option Agreement by delivering
to Landlord that certain Option Exercise Notice, dated , 202_ (the “Option
Exercise Notice”);

WHEREAS, Landlord desires to lease that portion of Landlord’s Property defined
as the Premises below to Tenant, as further described herein, together with all rights, privileges
and appurtenances pertaining to such Landlord’s Property, including, without limitation, all
right, title and interest of Landlord in and to rights-of-way, easements and appurtenances (the
portions of Landlord’s Property leased by Tenant and upon which Tenant may construct the
Solar Project Improvements (defined herein) together with the Easements (defined herein) are
collectively referred to hereinafter as the “Premises” and more particularly described on
Exhibit B attached hereto and made a part hereof by reference);

WHEREAS, Tenant desires to lease the Premises from Landlord in order to
construct, install, develop, own, operate, use, modify, maintain, repair, relocate, replace and
remove from time to time an integrated assembly of one or more solar photovoltaic (PV)
electricity generation and energy storage projects (collectively, the “Solar Project”) comprised
of certain equipment and facilities (the “Solar Project Improvements”);

NOW, THEREFORE, for Ten and 00/100 dollars ($10.00) cash in hand paid and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties, intending to be legally bound, hereby agree as follows:

LEASE

1. Grant of Lease. Commencing on the Effective Date, Landlord hereby grants, demises
and leases unto Tenant, and Tenant hereby leases from Landlord, upon the terms and conditions
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described herein, the exclusive use and possession upon, over and across the Premises, together
with all rights and appurtenances, privileges and easements pertaining to or in any way
benefiting, belonging or appertaining to the Premises and Landlord’s Property, including,
without limitation, the Easements (defined below) and any other right, title and interest of
Landlord in and to adjacent streets, alleys, rights of way, easements or appurtenances (the
“Lease”).

1.1 Premises Subject to Lease; Amendments. Landlord and Tenant hereby
acknowledge and agree that the Premises shall consist of one or more area(s) or location(s)
which will be occupied by the Solar Project together with ancillary buildings and other
improvements related thereto and the Access Area Easement(s), Utility Line Area Easement(s),
and Solar Easement(s) as referenced on Exhibit B-1 (collectively the “Easements”). Landlord
and Tenant hereby acknowledge and agree that the Solar Project and Easements may be located
in any location(s) on the Landlord’s Property as reasonably desired by Tenant. Prior to the
Construction Commencement Date, Tenant shall notify Landlord of the intended location for the
Solar Project, including the Easements (the “Project Area”). The Parties agree Tenant may
amend and replace the approximate description of the Premises attached as Exhibit B to this
Agreement at any time up until thirty (30) days following the Commercial Operation Date;
provided, however, the amended description of the Premises shall include a portion of the
original Premises description, unless the Parties agree the Premises may be located on another
portion of Landlord’s Property.

1.2 Purpose of Lease. Tenant shall have the exclusive right to use the Premises and
the free flow of sunshine and solar irradiation to and across the Premises for Energy Production
Purposes (as defined below) and to derive all profits therefrom. Such Tenant exclusive right
prohibits the obstruction or interference by Landlord (other than Tenant and persons claiming
through or under Tenant) with the free flow of sunshine and solar irradiation throughout the
entire area of the Premises, which shall consist of horizontally three hundred and sixty degrees
(360°) from each point within the Premises where any Solar Project Improvements are or may be
located at any time or from time to time to the boundaries of the Premises, and vertically through
all space above the surface of the Premises. For purposes of this Agreement, “Energy
Production Purposes” means utilizing photovoltaic modules and related equipment to convert
energy derived from the sun into usable electric energy, and collecting, storing and transmitting
the energy so converted, together with all Construction and Operation Activities. “Construction
and Operation Activities” includes without limitation: (a) surveying, constructing, installing,
using, replacing, altering, relocating, inspecting, reconstructing and removing from time to time,
and maintaining and operating, the Solar Project Improvements, including overhead and
underground electrical transmission and communications lines, electric transformers,
telecommunications equipment, power generation and/or storage facilities (including battery
storage) to be operated in conjunction with solar arrays installed on the Premises, roads,
meteorological equipment and solar measurement equipment, control buildings, switch yards,
maintenance yards, and other structures, facilities and equipment used in connection therewith on
the Premises; (b) using, occupying, removing, disposing of and/or altering any and all
improvements, crops (growing or grown), trees, vegetation, structures and other improvements
or features on the Premises without further consent or approval from Landlord or any third party
and without compensation or liability to Landlord or any third party; (c) undertaking any other
activities, whether accomplished by Tenant or a third party authorized by Tenant, that Tenant




reasonably determines in its sole discretion are necessary, useful or appropriate to accomplish
any of the foregoing, including without limitation, exercising the right of ingress to and egress
from the Solar Project Improvements (whether located on the Premises or on adjacent property
over and across Landlord’s Property by means of roads and lanes thereon if existing, or
otherwise by such route or routes as Tenant may construct from time to time) (the “Access
Rights”), and any necessary mitigation activities (e.g., the preservation of agricultural land or
habitat) required by the relevant governmental agencies. Nothing in this Agreement is intended
to grant or convey to Tenant any right to enter upon, access, or utilize any real or personal
property not owned or controlled by Landlord or defined as the Premises or the Easements.

1.3 Solar Project Improvements. Tenant will have the free and unrestricted right, at
any time and from time to time during the Lease Term (defined below), for itself or through
contractors or agents, to enter the Premises and use the Easements and to construct and install the
Solar Project Improvements and to alter, relocate, remove and make additions to the
improvements located on the Premises and to construct on the Premises, and any portion thereof,
related or ancillary buildings and other improvements permitted under applicable law which are,
in Tenant’s sole discretion, necessary, appropriate or incidental to the Solar Project without the
requirement of any prior consent or approval by Landlord.

1.4 Solar Project Incentives and Benefits. Landlord has transferred and assigned and
does by these presents transfer and assign to Tenant, and Tenant accepts from Landlord, all
federal, state and/or local governmental incentives applicable to or otherwise available as a result
of the development and operation of the Solar Project, including, without limitation, all tax
credits, grants, accelerated depreciation, power purchase agreements, cost recovery programs,
renewable energy credits, environmental credits or other incentives or benefits that may apply
(the “Incentives”). Tenant may, from time to time during the Lease Term, in the name of
Landlord, Tenant or both, file with the appropriate governmental authorities one or more
applications for such Incentives, which may include having conditions placed on the use of the
Premises that are consistent with the operation of the Solar Project. Landlord will cooperate
fully with Tenant in seeking to obtain and in obtaining such Incentives, which Tenant may then
allocate, transfer or assign to other persons; provided, however, that all costs and expenses
incident to filing such applications will be paid by Tenant. Landlord further agrees, promptly
upon request by Tenant, to sign such applications Tenant may seek to file with governmental and
other authorities in order to obtain any Incentives; provided, however, that all costs and expenses
incident to filing such applications and obtaining approval thereof will be paid by Tenant.

2. Lease Term. The Lease Term shall consist of the following time periods:

2.1 Construction Period. The Lease construction period shall be for a term (the
“Construction Period”) commencing on the Lease Commencement Date, which for purposes of
this Agreement shall mean the earlier of (“Lease Commencement Date”): (i) the date that
Tenant commences the grading of the Premises in preparation for the construction of the Solar
Project Improvements (the “Construction Commencement Date”) and (ii) one hundred and
eighty (180) days from date of the Option Exercise Notice, and unless sooner terminated as
provided herein, ending on the date that is the earlier of (y) the first day of the month following
the date of completion and final acceptance of the Solar Project for operation (the “Commercial
Operation Date”), and twenty four (24) months following the commencement of the
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Construction Period. In addition to any other rights to terminate by Tenant as described herein,
Tenant shall have the right to terminate this Agreement at any time during the Construction
Period by giving written notice to the Landlord of its intention of terminate sixty (60) days in
advance of the stated termination date. In the event that this Agreement terminates pursuant to
this Section, neither Party will have any further rights or obligations hereunder except for
provisions hereof which expressly survive a termination or the expiration of this Agreement.

2.2 QOperations Period. On the day immediately following the last day of the
Construction Period (the “Operations Period Commencement Date”), the term of the Lease
shall automatically (and without the need for any additional documentation) be extended for a
period of twenty five (25) years from the Operations Period Commencement Date (the
“Operations Term”). In addition, Tenant shall have the right (the “Renewal Option”) to
extend the Lease beyond the Operations Term for three (3) successive periods of five (5) years
each (each a “Renewal Term”, and together with the Operations Term, the “Operations
Period”), by giving written notice of such election to extend to Landlord prior to the expiration
of the Operations Term or relevant Renewal Term, as applicable (the Construction Period, the
Operations Term and any Renewal Term shall hereinafter be collectively referred to as the
“Lease Term”). In order to prevent the inadvertent failure of Tenant to exercise any of the
Renewal Options within the time specified above, the Lease Term shall not expire unless and
until Tenant fails to exercise a Renewal Option within fifteen (15) days after receiving notice
from Landlord that the applicable Renewal Option has not been exercised, or unless and until
Tenant gives notice to Landlord that it will not be exercising any remaining Renewal Options;
provided, however, that Landlord’s notice shall not be given prior to the date upon which the
applicable Operations Term or Renewal Term would expire without exercise of such Renewal
Option. If Landlord fails to give Tenant such notice on or after the expiration of the applicable
Operations Term or Renewal Term, and Tenant occupies the Premises after the expiration of the
applicable Operations Term or Renewal Term as if the Lease Term still was in effect, then
Tenant shall remain in possession subject to the provisions of this Agreement and the Lease
Term shall remain in effect (subject to the immediately preceding sentence). If Landlord then
gives Tenant such notice and Tenant exercises its Renewal Option, the effective date of such
exercise shall be retroactive to the date the Lease Term would have expired without such
exercise.

2.3  Termination of Lease. Tenant’s obligation to pay Rent and continue this Lease is
at all times expressly subject to satisfaction of each of the following conditions, which Tenant
agrees it shall at all times pursue in good faith: (i) Tenant’s obtaining and maintaining all
necessary or required approvals from state, federal and local authorities for the operation of the
Solar Project, (ii) Tenant’s obtaining and maintaining any agreement that is necessary for the
operation of the Solar Project, the sale and delivery of the electricity generated by it, including,
without limitation, an interconnection agreement and power purchase agreement with the
applicable utility company, or the sale of renewable energy credits under a renewable energy
credit agreement, and (iii) Tenant’s ability to continuously operate the Solar Project and utilize
the Premises for Energy Production Purposes. If any of the foregoing conditions is not satisfied
at any time following the Effective Date, Tenant shall have the right to terminate this Lease with
respect to all or any of the Premises upon written notice to Landlord.




3. Rent and Payments.

3.2  Rent. From and after the Lease Commencement Date until the expiration or
earlier termination of the Lease Term, Tenant will pay Landlord annual fixed rent of at least
$ per year, with the actual annual rent, subject to the aforesaid minimum, to be
calculated as set forth in the table below per acre of land comprising the Premises excluding the
Easements, prorated for any partial acre, with such amount to be paid in advance on an annual

basis (“Rent”).

Operations Term and
Renewal Term(s). The
Operations Period Rent shall
increase by % on every
fifth (5™ anniversary of the

Project Period Payments Paid
Construction Period $ In advance within thirty (30) days
following the Lease Commencement
Date and each anniversary of the
Lease Commencement Date
Operations Period $ during the In advance within thirty (30) days

following the Operations Period
Commencement Date (adjusted for
previously paid Construction Period
rent payments for the same period)
and each anniversary thereof

Operations Period
Commencement Date.

3.3  Late Payments. If Tenant fails to make any payment to Landlord required of it
hereunder when due, interest shall accrue on the overdue amount, from the date overdue until the
date paid, at a rate equal to percent (5%) per annum; provided that in no event shall such
interest exceed the maximum rate permitted by law (the “Interest Rate”).

GENERAL

4, Title and Removal of Solar Project Improvements.

4.1  Title. Unless abandoned by Tenant as set forth herein, Landlord shall have no
ownership, lien, security or other interest in any Solar Project Improvements installed on the
Premises or wherever located, regardless of whether such Solar Project Improvements are
deemed fixtures, or any profits derived therefrom, and Tenant may add to, relocate or remove
any or all Solar Project Improvements on the Premises at any time, in which event Tenant shall
perform the work provided in Section 4.2 following any such relocation or removal with respect
to the Solar Project Improvements so relocated or removed and not replaced. Without limiting
the foregoing, Landlord hereby waives, releases and relinquishes any and all liens upon, and
rights of distraint, levy, attachment or recourse to, the Solar Project Improvements and any other
trade fixtures, signs, equipment, machinery, inventory and personal property of Tenant on the
Premises. Except for the Rent described in Section 3 above, Landlord shall not be entitled to any
other payments or benefits accrued by or from the Solar Project Improvements, including but not
limited to renewable energy credits, environmental credits or tax credits.
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4.2 Removal and Restoration. Upon the expiration or earlier termination of this
Agreement, Tenant shall peaceably and quietly leave, surrender and return the Premises to
Landlord. Notwithstanding the foregoing, Tenant agrees and hereby covenants to dismantle and
remove at its sole cost and expense all Solar Project Improvements owned or installed by Tenant
or its affiliates on the Premises to a depth of three (3) feet below the surface of the ground within
six (6) months after the date of such expiration or earlier termination, but in no event later than
eighteen (18) months after the date of such expiration or earlier termination, and shall restore the
Premises to a condition, to the extent practical, and generally consistent with the conditions that
existed as of the Effective Date (without the obligation to restore or replant any trees or crops);
and Tenant shall have a continuing license to enter the Premises for such purposes during such
period. After the end of the six (6) month period from the date of expiration or earlier
termination, if all Solar Project Improvements are not fully removed, Tenant shall pay to
Landlord Rent for the Premises at the rate per diem that is then in effect immediately prior to the
expiration or termination of this Agreement, from six (6) months after the expiration or earlier
termination of this Agreement until the removal and restoration work has been completed. Such
rent shall be pro-rated based on the actual number of months Tenant continues to access the
Premises for its removal work. In addition to any other remedies available to Landlord, should
Tenant fail to remove any Solar Project Improvements that are required to be so removed within
eighteen (18) months of the date of expiration or earlier termination of this Agreement, then any
and all such Solar Project Improvements remaining on the Premises beyond such eighteen (18)
month removal period shall be deemed abandoned to Landlord and Tenant hereby agrees to
relinquish any and all rights to the same. No such relinquishment shall cause Tenant to be
released from its obligation to pay for the costs of removal of such property as provided in this
Section 4.2. Tenant covenants, represents and warrants that it has and will continue to account
for, and set aside funds for, all removal costs reasonably determined appropriate to remove its
property from the Premises at the end of the Term, as such amount may be revised from time to
time in the ordinary course of Tenant’s accounting of such asset removal obligation (ARO).
Further, Tenant will provide and maintain any and all removal bond(s) required by any state or
local governmental authority relating to such ARO for so long as such authority requires such
bond(s).

S. Taxes.

5.1  TaxPayment. Landlord will pay when due all real property taxes and
assessments (collectively, “Real Estate Taxes™) imposed on Landlord’s Property, including the
Premises, except for any portion of the Real Estate Taxes solely and directly attributable to the
value of the Solar Project Improvements as described below, or any difference in the property
taxes attributable to the Solar Project. Landlord will provide Tenant with a copy of the
applicable property tax bill at least thirty (30) days before its due date and Tenant shall pay, prior
to the delinquency date, the portion of the ad valorem Real Estate Taxes, if any, solely and
directly attributable to the value of the Solar Project Improvements as shown on the applicable
property tax bill for the period commencing as of the Construction Commencement Date and
continuing throughout the remainder of the Lease Term (prorated for any partial period at the
beginning or end of the Lease Term). If any such ad valorem Real Estate Taxes cover a period
that includes any period prior to the Construction Commencement Date or that extends beyond
the termination of this Agreement, or cover Landlord’s Property in addition to the Solar Project
Improvements on the Premises (as the same may be revised from time to time), then appropriate
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prorations shall be made. In no event shall Tenant be obligated to pay any inheritance, estate,
succession, gift, franchise, corporation, income, sale, net profit tax or capital levy that is or may
be imposed on Landlord, nor shall Tenant be obligated to pay any increase in Real Estate Taxes
resulting from any conveyance of Landlord’s Property by Landlord or its successors and assigns,
other than any conveyance that may be deemed to have occurred directly resulting from the
execution of this Agreement. Landlord shall pay Landlord’s portion (as determined above) of
the Real Estate Taxes assessed against Landlord’s Property concurrently with the providing to
Tenant of the copy of the applicable property tax bill (which Tenant shall pay to the applicable
taxing authority prior to the delinquency date) and if Landlord fails to do so, Tenant shall be
entitled (but not obligated) to make payments in fulfillment of Landlord’s obligations to the
taxing authority and may offset the amount of such payments (together with interest at the
Interest Rate) from amounts due Landlord under this Agreement. Tenant further agrees to
reimburse the Landlord for the amount of any increase in property tax on the Premises due to the
Solar Project. Notwithstanding anything to the contrary set forth in this Agreement or any
document executed and delivered in connection herewith, in the event that the execution and
delivery of this Lease creates any realty transfer tax liability incident to the Lease execution and
delivery the Tenant shall be solely responsible for the payment of the realty transfer taxes.

5.2  Rightto Contest. Tenant shall have the right to contest or to seek adjustments of
any Real Estate Taxes which it is obligated to pay pursuant to Section 5.1 above, either in its
own name or in the name of Landlord (as applicable), and Landlord shall cooperate with any
such contest or request for adjustment.

6. Insurance.

6.1 Tenant Insurance.

6.1.1 Policy Requirements. Prior to commencing construction or operation of
the Solar Project, Tenant will obtain and thereafter maintain, at its sole cost and expense, (i)
commercial general liability insurance to afford protection with limits, per person and for each
occurrence, of not less than Two Million Dollars $2,000,000.00) general aggregate/Two Million
Dollars ($2,000,000.00) personal injury/bodily injury per occurrence, and (ii) if, and to the
extent, required by law, workmen’s compensation or similar insurance offering statutory
coverage with limits of not less than Two Million Dollars ($2,000,000.00). Such insurance shall
be primary and shall name Landlord as an additional insured. Prior to the Construction
Commencement Date, Tenant will deliver to Landlord a properly executed certificate of
insurance evidencing the required coverage, Tenant will replace such certificates for policies
expiring during the Lease Term.

6.1.2 Blanket Policies. Notwithstanding anything in this Agreement to the
contrary, Tenant and any subtenant will have the right to maintain the insurance coverages set
forth in this Section 6 under policies containing provisions and/or under blanket insurance
policies covering other premises owned, leased or subleased by Tenant, any subtenant and/or
their affiliates so long as the coverage afforded thereby is equivalent to or greater than the
insurance coverages and limits required herein.
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7. Covenants, Representations and Warranties of Landlord. Landlord covenants,
represents and warrants to Tenant as of the Effective Date that:

7.2  To Landlord’s Knowledge, Landlord owns the Premises in fee simple, subject to
no liens or encumbrances, covenants, conditions, reservations, restrictions, easements, leases,
licenses, occupancies, or tenancies (oral or in writing) except as set forth on Exhibit C attached
hereto and made a part hereof (“Permitted Encumbrances™). This Agreement and the rights and
privileges granted herein are subject to and restricted by all limitations, covenants, reservations,
exceptions, conditions, restrictions, rights, titles, interests, profits a prendre, licenses, easements,
rights of way, and estates vested in any other(s) of record as of the Effective Date, and/or
apparent from an inspection of Land, including but not limited to any and all recorded gas, oil,
coal, and mineral estate(s) affecting or pertaining to the Land, which encumber and bind
Landlord in Landlord’s use, enjoyment, right of possession, and/or title in or to the Premises. As
used herein, “Knowledge of Landlord or Landlord’s Knowledge” or any other similar knowledge
qualification, means the actual or constructive knowledge of Linda Thomson or Michele L.
Clapper. Landlord has not (and has not agreed to do any of the following): granted, confirmed,
consented to, acknowledged or recognized any interest of any third party (including neighboring
land owners) in the Premises (including any claim, lien, encumbrance, mortgage, security
instrument, option, lease, easement, license, use or occupancy agreement or other reservation of
rights by or in favor of others, including water, mining, mineral or oil and gas rights, in each case
whether recorded or unrecorded) regarding the ownership, possession, improvement, financing,
or use of the Premises or solar energy development rights in the Premises or Landlord’s interest
in the Premises (collectively, “Third Party Interests™) that will be binding on Landlord or the
Premises after the Effective Date. If the foregoing representation and warranty is inaccurate, or
if any Third Party Interests are discovered or arise from and after the Effective Date, promptly
upon the reasonable request of Tenant, Landlord will at its own cost and expense obtain such
consents, releases, surface rights waivers, non-disturbance agreements, subordination agreements
or other written documents as Tenant may reasonably request with respect to any Third Party
Interests that, in Tenant’s sole discretion, would interfere with, conflict with, prohibit or restrict
Tenant’s ability to enter and use the Premises for Tenant’s intended use (including the
development, financing, construction, installation and operation of the Solar Project
Improvement on the Premises).Landlord makes no warranty regarding the ownership or other
right in or to oil, gas, coal, or other minerals on, in, or under the Premises.

7.3  LANDLORD PROVIDES NO WARRANTY EXPRESS OR IMPLIED WITH
RESPECT TO THE CONDITION OF THE PREMISES OR ANY PORTION THEREOF OR
THE SUITABILITY OF THE PREMISES FOR ANY INTENDED USE BY TENANT,
INCLUDING, WITHOUT LIMITATION, USE OF THE PREMISES FOR A SOLAR ENERGY
PROJECT. Tenant is solely responsible for conducting its own inspection and evaluation of
Premises.

7.4 Landlord has no knowledge of any pending or threatened suit, action, claim,
condemnation proceeding, violation of any legal requirement, legal proceeding, or any other
proceeding that could affect the Premises or any part thereof, Landlord’s right, power or
authority to lease the Premises or any part thereof, or the ability of the Tenant to develop the
Solar Project. Landlord covenants and agrees to give Tenant prompt notice of the institution or
occurrence of any such circumstance;
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7.5 Landlord warrants that it has not received notice of any existing violations of
federal, state or local law, ordinance or regulation relating to the generation, manufacture,
production, use, storage, release, discharge, disposal, transportation or presence of any substance,
material, or waste which is now or hereafter classified as hazardous or toxic, or which is
regulated under current or future federal, state, or local laws or regulations (collectively
“Hazardous Materials™) on or under the Premises. Except in strict accordance with applicable
laws, Landlord shall not cause any Hazardous Materials to be brought onto the Premises during
the Lease Term. To Landlord’s Knowledge, there are no historical or archaeological features or
endangered species habitats located on the Premises; Landlord covenants and agrees to give
Tenant prompt notice of the institution or occurrence of any such circumstance;

7.6 Landlord’s activities and any grant of rights Landlord has made or makes (oral or
written) to any person or entity, whether located on the Premises or elsewhere, will not currently
or prospectively interfere with Tenant’s use of the Premises;

7.7  Landlord, at its sole cost and expense, will remove from the Premises any
personal property, equipment or improvements within two (2) weeks of Landlord’s receipt of
written notice from Tenant. Notwithstanding anything to the contrary contained herein,
Landlord will reimburse Tenant for all costs and expenses for any damage to Tenant’s Solar
Project Improvements resulting from Landlord’s or its agents’ entry onto the Premises;

7.8 Landlord represents and warrants that neither the Landlord’s Property nor the
Premises is subject to any real property tax exemption pursuant to any federal, state or local real
property tax exemption or preferential treatment, including those that could result in any rollback
or retroactive taxes being assessed against the Landlord’s Property or the Premises;

7.9  Landlord shall not materially interfere with the free, unobstructed and open and
unobstructed access to the sun over and across the Premises. At the reasonable request of
Tenant, Landlord will also clear and keep clear from any property adjacent to the Premises that is
owned by Landlord any trees or other items that obstruct the sunshine or solar irradiation needed
to operate the Solar Project, but Landlord will not be otherwise responsible for any maintenance
of the Premises or the Solar Project;

7.10 Provided that Tenant is not in default hereunder beyond all applicable notice and
cure periods, Tenant shall be entitled to lawfully, peaceably and quietly hold, occupy, possess
and enjoy the Premises for the Lease Term without hindrance or ejection by any person, subject
to the terms of this Agreement; and

7.11 Landlord covenants and agrees that it will not enter into any transaction, take any
action, or by inaction permit any event to occur which would result in any of the representations,
warranties, and covenants of Landlord contained herein to not be true, correct, and satisfied at
and as of the time immediately after the occurrence of such transaction, action or event.

8. Covenants, Representations and Warranties of Tenant. Tenant covenants, represents
and warrants to Landlord as of the Effective Date that:

8.1 Tenant has the good and lawful right, power and authority to execute this
Agreement and to do all things necessary to perform its terms;
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8.2 Tenant will construct, operate and maintain the Solar Project Improvements
during the Lease Term in good order, condition and repair in accordance with solar industry
standards, maintenance requirements and standards and in accordance with all federal, state and
local laws, regulations, ordinances and decrees applicable to the Premises including, without
limitation, any environmental laws or regulations;

8.3  Tenant shall keep the Premises free and clear of all liens and claims of liens for
labor and services performed on, and materials, supplies, or equipment furnished to, the Premises
in connection with Tenant’s use of the Premises pursuant to this Agreement; provided, however,
that if Tenant wishes to contest any such lien, Tenant shall not be in breach of this Agreement if
Tenant, within thirty (30) days after it receives notice of the filing of such lien, removes or bonds
over such lien from the Premises pursuant to applicable law;

8.4  Tenant will pay for all utilities and services to the Premises that Tenant uses
during the Term, including, but not limited to, water, sewer, gas, and electricity, if any;

8.5  Tenant will keep the Premises reasonably free of debris; and
8.6  Tenant will obtain and maintain the insurance required pursuant to Section 6.1.

9. Condemnation. In the event title or possession of all or any part of the Premises is taken
by condemnation or other eminent domain proceedings pursuant to any law, general or special,
by an authority (a “Condemning Authority”) having the power of eminent domain, or is sold to
a Condemning Authority under threat of the exercise of that power, or should a partial taking
render the Premises unsuitable for Tenant’s use, in Tenant’s sole judgment, then Tenant may, at
its sole option, terminate this Agreement upon notice to Landlord as to all or any portion(s) of
the remainder of the Premises not taken. In any event, this Agreement shall terminate with
respect to rights and obligations not then accrued (excluding those accruing on account of such
taking under this Section) with respect to any area of the Premises taken at the time the
Condemning Authority takes possession of the applicable area. In the event of such partial
taking wherein Tenant does not elect to terminate this entire Agreement, this Agreement shall
remain in effect with respect to the area of the Premises with respect to which this Agreement is
not terminated and the payments owed under Section 5 shall be adjusted accordingly based on
the change in the acreage of the Premises. All payments made on account of any taking by a
Condemning Authority shall be made directly to the Party entitled thereto under this Agreement.
In the event of a total or partial taking, Tenant shall be entitled to all awards and compensation
from the Condemning Authority for the reasonable removal and relocation costs of any of the
Solar Project Improvements (including any taken or damaged), and for the loss and damage to
any such property that Tenant elects or is required not to remove, and for the loss of use of the
property by Tenant (including, without limitation, the leasehold value of this Agreement and the
loss of business), provided that if such Condemning Authority makes any payments to Landlord
that include amounts to which Tenant is entitled under this Agreement or applicable law,
Landlord shall hold the same in trust for Tenant and shall forthwith make payment to Tenant of
the award to which it is entitled. It is agreed that Tenant shall have the right to participate in any
settlement proceedings and that Landlord shall not enter into any binding settlement agreement
without the prior written consent of Tenant, which consent shall not be unreasonably withheld.
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10. Assignment.

10.2 Transfers by Tenant. Tenant shall at all times have the right to encumber,
mortgage, or grant subordinate rights and interests (including subleases and licenses) in all of its
rights and interests under this Agreement without Landlord’s consent. In addition, Tenant shall
at all times have the right to sell, assign or transfer all of its rights and interests under this
Agreement (collectively, “Transfers”), in each case without Landlord’s consent; provided,
however, that (i) any and all such Transfers shall be subject to all of the terms, covenants and
conditions of this Agreement, (ii) no such Transfer shall be effective unless Tenant has provided
to Landlord in advance of the proposed Transfer the name, address and title of the proposed
entity accepting said Transfer (the “Assignee”), (iii) the Assignee agrees in writing to be bound
to the terms and conditions of this Agreement, and (iv) the Assignee either (A) shall have a net
worth of at least Ten Million Dollars ($10,000,000), or (B) shall be an Affiliate of Tenant. For
purposes of this Section: an “Affiliate” shall mean any corporation, limited liability company,
partnership, or other entity which controls, is controlled by, or is under common control with
Tenant; “control” in this context shall mean the right directly or indirectly to exercise fifty
percent (50%) or more of the voting or governing power of the entity. No such Transfer, or grant
shall relieve Tenant of its obligations under this Agreement unless Tenant assigns its entire
interest under this Agreement and the Assignee expressly assumes all Tenant’s duties and
obligations under this Agreement after the effective date of such assignment, in which event (i)
Tenant shall have no liability hereunder for any duties and obligations under this Agreement that
occur after any period following the effective date of such assignment, and (ii) references to
“Tenant” in this Agreement shall be deemed to mean the Assignee of such interest.

10.3 Transfers by Landlord. Landlord shall have full right and authority to Transfer to
one or more transferees, any or all right or interest in the Premises, which may include
Landlord’s right to payment under this Agreement, so long as such Transfers do not impair or
interfere with Tenant’s rights under this Agreement. To the extent such transferee assumes any
or all of Landlord’s obligations under this Agreement, Landlord shall be relieved of such
obligations so long as such Transfer is accompanied by an assignment and assumption pursuant
to a written document. Landlord shall notify Tenant in writing of any such Transfer and send
Tenant a signed copy of such assignment and assumption along with the name, address and
telephone number of the assignee.

11. Financing Conditions and Required Modifications. If any lender or Leasehold
Mortgagee (hereinafter defined) shall request any modification or amendment to this Agreement
as a condition to any financing for the Solar Project Improvements, to making a mortgage loan,
or to a bond, equity, or security offering, Landlord covenants and agrees to cooperate in good
faith, but at Tenant’s cost, and make such modifications and amendments to the Agreement as
reasonably requested by such party, including the execution of such instrument (in recordable
form to the extent required) effecting such modifications and amendments, provided that such
modifications and amendments do not materially increase the obligations of Landlord hereunder
or materially reduce the rights or remedies of Landlord hereunder, For purposes of this
Agreement, “Leasehold Mortgagee” shall mean any mortgagee or holder of any mortgage, deed
of trust or other security interest in this Agreement or in any Solar Project Improvements.
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12. Default.

12.1 Landlord’s Termination and Remedies. Landlord shall have the right to terminate
this Agreement if (a) a material default in the performance of Tenant’s obligations under this
Agreement shall have occurred and remains uncured, (b) Landlord notifies Tenant in writing of
the default, which notice sets forth in reasonable detail the facts pertaining to the default, (c) the
default shall not have been remedied (i) within thirty (30) days after Tenant receives the written
notice if the default is the failure to timely make any monetary payment required hereunder, or
(ii) within ninety (90) days after Tenant receives the written notice in the case of any other
default hereunder, or, if the cure will take longer than ninety (90) days with respect to a default
that is subject to this subparagraph (ii), Tenant has not begun diligently to undertake the cure
within the relevant time period and thereafter does not prosecute the cure to completion, and
(d) if appropriate, Landlord notifies any lender or Leasehold Mortgagee in accordance with any
financing agreements or terms structured under Section 11 of this Agreement, and the default
shall not have been remedied within the time periods set forth in any such agreement or terms
with any such lender or Leasehold Mortgagee.

12.2  Tenant Termination and Remedies. If Landlord breaches any provision of this
Agreement and such breach is not cured within fifteen (15) business days after written notice
from Tenant, then, in addition to any other remedies Tenant may have at law or in equity, Tenant
may terminate this Agreement or may cure such breach on Landlord’s behalf and all reasonable
costs incurred by Tenant in this respect shall be reimbursed by Landlord to Tenant upon demand
(with interest accruing on any unpaid amounts at the Interest Rate), or Tenant may elect to offset
amounts due from Landlord pursuant to this Section against future payments due from Tenant to
Landlord pursuant to this Agreement. Tenant shall have the right to terminate this Agreement by
thirty (30) days’ prior written notice with no further liability upon either the termination of its
power purchase agreement with its customer relating to the Solar Project or upon a force majeure
event, change in law, or other event causing the Solar Project to be uneconomical for Tenant.

12.3  Each Party shall use good faith commercially reasonable efforts to minimize its
damages and the other Party’s liability arising from or in connection with this Agreement.

13. Indemnity.

13.1 Indemnity by Tenant. Tenant shall indemnify, defend, and hold harmless
Landlord and Landlord’s members, directors, lenders, officers, employees, agents, and
contractors (each, an “Landlord Indemnified Party” and collectively, “Landlord Indemnified
Parties”) from and against any and all losses, damages, claims, expenses and other liabilities,
including reasonable attorneys’ fees (collectively, “Damages”), resulting from or arising out of
(a) any operations or activities of Tenant on the Premises; (b) any negligent act or negligent
failure to act on the part of Tenant or anyone else engaged in doing work for Tenant; (c) any
breach of this Agreement by Tenant; or (d) the failure to be true of any representation or
warranty made by Tenant in this Agreement. This indemnification shall survive the termination
of this Agreement. This indemnification shall not apply to Damages claimed by an Landlord
Indemnified Party to the extent such Damages are caused by any negligent act or omission or
willful misconduct on the part of the Landlord Indemnified Parties, or any breach of this
Agreement by the Landlord Indemnified Parties.

13

103



13.2  Indemnity by Landlord. Landlord shall indemnify, defend (with counsel
reasonably acceptable to Tenant), and hold harmless Tenant and Tenant’s members, partners,
mortgagees, officers, employees, agents, and contractors (each, a “Tenant Indemnified Party”
and collectively, “Tenant Indemnified Parties”) from and against any and all Damages resulting
from or arising out of (a) any operations or activities of Landlord on the Premises; (b) any
negligent act or negligent failure to act on the part of Landlord or anyone else engaged in doing
work for Landlord, (c) any activities of Landlord on the Premises prior to the Effective Date; (d)
any breach of this Agreement by Landlord; or (e) the failure to be true of any representation or
warranty made by Landlord in this Agreement. This indemnification shall survive the
termination of this Agreement. This indemnification shall not apply to Damages claimed by a
Tenant Indemnified Party to the extent such Damages are caused by any negligent act or
omission or willful misconduct on the part of the Tenant Indemnified Parties, or any breach of
this Agreement by the Tenant Indemnified Parties.

14. Notice. All notices under this Agreement shall be properly given only if made in writing
and mailed by certified mail, return receipt requested, postage prepaid, or delivered by hand
(including messenger or recognized delivery, courier or air express service) to the party at the
address set forth in this Section 14 or such other address as such party may designate by notice to
the other party. Such notices and other communications shall be effective on the date of receipt
(evidenced by the certified mail receipt) if mailed or on the date of such hand delivery if hand
delivered. Unless changed in accordance with this Agreement, the addresses for notices given
pursuant to this Agreement shall be as follows:

If to Landlord:

If to Tenant:

Any Party hereto may, from time to time, by notice in writing served upon the other as aforesaid,
designated a different mailing address(es) or different person(s) to which all such notices or
demands are thereafter to be addressed.

15. Memorandum. The Parties will execute and deliver concurrently with the execution of
this Agreement a memorandum in the form set forth on Exhibit E attached hereto and
incorporated herein by this reference, which Tenant may record in the real property record in the
county in which the Premises are located. Following amendment to or termination of this
Agreement and upon the request of either Party, the Parties agree to execute and record
additional memoranda or documents as necessary and requested to reflect such amendment or
termination in the real property record in said county.

16. Partial Invalidity. If any term or provision of this Agreement or the application thereof
to any person, property or circumstance which is not of essence to this Agreement shall to any
extent be determined to be invalid or unenforceable, the remainder of this Agreement or the
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application of such term or provision to persons, properties and circumstances other than those
which it is invalid or unenforceable, will not be affected thereby, and each remaining term and
provision of this Agreement will be valid and be enforced to the fullest extent permitted by law.
The provisions of this Section 16 shall survive the termination of this Agreement.

17. Certificates. Upon written request by either Tenant or Landlord, the other Party will,
without charge, at any time and from time to time, certify in writing to the best of its knowledge:
(a) as to whether this Agreement has been supplemented or amended, and if so, the substance
and manner of such supplement or amendment; (b) as to the existence of any known default or
Event of Default hereunder; (c) as to the existence of any known offsets, counterclaims or
defenses thereto on the part of the non-defaulting Party; and (d) as to any other matters as may be
reasonably requested. Any such certificate may be relied upon by the Party requesting it and by
any other person, firm or corporation to whom the same may be exhibited or delivered, and the
contents of such certificate will be binding on the Party executing same. Such certificate will be
provided to the requesting Party within ten (10) days after that Party’s request therefor.

18. Binding Effect. All of the provisions of this Agreement will be binding upon and inure
to the benefit of the Parties and their respective permitted successors, successors-in-title,
subtenants, and assigns. If any of the Parties consist of more than one person or entity, each such
person and entity will be jointly and severally liable for the performance of this Agreement.

19. Confidentiality.

19.1 Confidential Information. Each Party (the “Receiving Party”) shall maintain in
the strictest confidence, for the benefit of the other Party (the “Disclosing Party”) all
information disclosed to the Receiving Party by the Disclosing Party and marked or otherwise
designated as being “CONFIDENTIAL” (“Confidential Information”). Without limiting the
foregoing (a) the financial terms of or payments under this Agreement shall be considered the
“Confidential Information” of each Party as to the other, and (b) all information comprising
Tenant’s plans with respect to the Premises, and all information comprising Tenant’s site or
product design, methods of operation, methods of construction, power production or availability
of the Solar Project shall also be considered the “Confidential Information” of Tenant as the
Disclosing Party, whether disclosed by Lessee or discovered by Landlord. Notwithstanding any
of the foregoing, in no event shall any of the following information constitute the Confidential
Information of either Party: (i) information that is in the public domain by reason of prior
publication through no act or omission of a Receiving Party or its employees or agents, and
(i) information that was already known to the Receiving Party, at the time of disclosure and
which the Receiving Party is free to use or disclose without breach of any obligation to any
person or entity.

19.2  Non-Use and Non-Disclosure Covenants. To the fullest extent permitted by law,
each Receiving Party shall not use the Confidential Information of the Disclosing Party for the
benefit of the Receiving Party outside of the contemplations of this Agreement, nor shall a
Receiving Party publish or otherwise disclose the Confidential Information of the Disclosing
Party to others, or permit its use by others for their benefit or to the detriment of the Disclosing
Party, except as contemplated by this Agreement. Notwithstanding the foregoing, a Receiving
Party may provide Confidential Information as required or appropriate to attorneys, accountants,
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lenders and potential lenders, investors and potential investors, or third parties who may be
assisting the Receiving Party in connection with this Agreement or with whom the Receiving
Party may be negotiating in connection with the Premises or the Solar Project, or the Receiving
Party’s financial, insurance or other planning, or as may be necessary to administer or enforce
this Agreement; provided that the Receiving Party shall first inform each such party to whom
such information is provided of the restrictions of this Section, and that the Receiving Party will
be responsible for any disclosures of the Confidential Information by any such recipient that is in
violation of this Section 19.2. Further, notwithstanding anything to the contrary herein, Tenant
shall have the right to disclose this Agreement and the Confidential Information that relates to
this Agreement or to the construction, operation or maintenance of the Solar Project to
governmental entities, regulatory entities, utility companies and other entities and agencies, to
the extent (and only to the extent) necessary in connection with Tenant’s due diligence,
processing of entitlements and approvals for Solar Project, financing of the Solar Project, to any
potential acquirer of all or substantially all of the Tenant’s assets or business, and otherwise as
reasonably appropriate in connection with the Solar Project.

19.3 Legally Compelled Disclosure. If a Receiving Party becomes legally compelled
to disclose any of the Confidential Information, that Party will provide the Disclosing Party with
notice of that requirement so that the Disclosing Party may seek a protective order or other
appropriate remedy at the Disclosing Party’s risk and expense. The Receiving Party will furnish
only that portion of the Confidential Information which is legally required, and the Receiving
Party will cooperate with the Disclosing Party’s counsel (at the Disclosing Party’s expense) to
enable the Disclosing Party to obtain a protective order or other reliable assurance that
confidential treatment will be accorded the Confidential Information.

19.4 Equitable Relief; Survival. The Parties acknowledge that it may be difficult to
estimate damages resulting from any breach of this Section. Consequently, the Parties shall be
entitled to injunctive or such other equitable relief as may be appropriate to prevent a breach or
threatened or continuing breach of this Section 19 without forgoing any legal relief to which the
Parties may otherwise be entitled to recover. The obligations of this Section 19 shall survive the
expiration or termination of this Agreement.

20. Brokerage.

20.1 Landlord. Landlord represents and warrants to Tenant that no broker, agent or
finder is entitled to any commission, fee, or similar compensation as a result of having dealt with
Landlord or having been engaged by Landlord in connection with this Agreement, and Landlord
hereby agrees to defend, indemnify and hold Tenant harmless from any cost, loss, damage or
expense, including, but not limited to, reasonable attorneys’ fees and expenses and costs of
litigation, which Tenant may incur, suffer or be threatened with on account of any claim for a
fee, commission or similar compensation by any broker, agent or finder who has dealt with
Landlord.

20.2 Tenant. Tenant represents and warrants to Landlord that no broker, agent or
finder is entitled to any commission, fee, or similar compensation as a result of having dealt with
Tenant or having been engaged by Tenant in connection with this Agreement, and Tenant hereby
agrees to defend, indemnify and hold Landlord harmless from any cost, loss damage or expense,
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including, but not limited to, reasonable attorneys’ fees and expenses and costs of litigation,
which Landlord may incur, suffer or be threatened with on account of any claim for a fee,
commission or similar compensation by any broker, agent or finder who has dealt with Tenant.

20.3  Survival. The Parties agree that the indemnities contained in this Section 20 will
survive the expiration or any permitted termination of this Agreement.

21.  Zoning and Permits. Tenant is hereby authorized, at any time and from time to time
during the terms of this Agreement, in the name of Landlord, Tenant or both, to file with the
appropriate governmental authorities one or more applications (a) to zone and/or to rezone the
Premises, or any portion thereof, to such zoning classifications as Tenant may from time to time
deem appropriate for such use, (b) to change the land use plan applicable to the Premises, (c) to
obtain use permits with respect to the Premises, or any portion thereof, for the installation and
operation of the Solar Project Improvements and other improvements authorized hereby, (d) to
obtain variances from zoning and use restrictions otherwise applicable to the Premises, or (e) to
have conditions placed on the use of the Premises in connection with any zoning or rezoning.
Landlord agrees to cooperate fully with Tenant in seeking to obtain and in obtaining such
rezoning, permits, variances and subdivisions; provided, however, that all costs and expenses for
filing such applications and obtaining approval thereof will be paid by Tenant. Landlord further
agrees, promptly upon request by Tenant, to sign such applications Tenant may seek to file with
governmental authorities in order to obtain any separate addresses, zoning, rezoning, change of
land use plan, building permits, licenses and other regulatory approvals required in connection
with Tenant’s use of the Premises and/or the demolition or construction of improvements on the
Premises; provided, however, that all costs and expenses incident to filing such applications and
obtaining approval thereof will be paid by Tenant. So long as Landlord shall comply with its
obligations to cooperate with Tenant with respect to zoning and permits as hereinabove set forth,
Landlord shall not have any liability to Tenant or any other person or entity for any loss, cost,
expense of Tenant related to its failure or inability to obtain any particular zoning or permits
related to the Solar Project.

22, No Waiver. No failure by Landlord or Tenant to insist upon the strict performance of
any term hereof or to exercise any right, power or remedy consequent upon a breach thereof, will
constitute a waiver of any such breach or of any such term or a mutual departure from the terms
of this Agreement. Either Party at any time may demand strict compliance with the terms of this
Agreement notwithstanding any prior failure to enforce any term of this Agreement.

23. Remedies Cumulative. No remedy herein conferred upon or reserved to Tenant or
Landlord shall exclude any other remedy herein or by law provided, but each shall be cumulative
and in addition to every other remedy given hereunder or now or hereafter existing at law or in
equity or by statute.

24. Force Majeure. If either Party hereto will be delayed, hindered in, or prevented from,
the performance of its obligations hereunder by reason of strikes, utility or government action,
pandemic, lockouts, labor troubles, failure of power, riots, insurrection, war, acts of God, acts of
terrorists, or other reason of like nature that are beyond the reasonable control of such Party
(each, a “Force Majeure Event”), such Party will be excused for the period of time equivalent
to the delay caused by such Force Majeure Event; provided such affected Party provides notice

17

107



to the other Party and uses reasonable efforts to avoid or remove such causes of non-performance
and shall continue such performance hereunder whenever such causes are removed. If an event
of Force Majeure shall have occurred and be continuing for a period of at least one hundred
eighty (180) consecutive days, then Tenant shall be entitled to terminate the Agreement upon
sixty (60) days’ prior written notice to the Landlord. If at the end of such sixty (60) day period
such event of Force Majeure shall still continue, the Agreement shall automatically terminate.
Upon such termination for an event of Force Majeure Event, neither Party shall have any liability
to the other (other than any such liabilities that have accrued prior to such termination).

25. Destruction and Damage. If any damage to the Solar Project or the Solar Project
Improvements renders all or a substantial portion of the overall Solar Project untenable or non-
operational, in Tenant’s sole judgment, or as a result of such casualty any agreement with the
utility is terminated (a “Substantial Interference”), then regardless of whether there are
insurance proceeds available to Tenant for such Substantial Interference, Tenant may terminate
this Agreement and Landlord shall have no claim against Tenant for, and will be deemed to have
released Tenant and Tenant’s agents and affiliates from responsibility for and waived any claim
of recovery for any cost, loss, expense or damages suffered or incurred by Landlord as a result of
such termination except for Tenant’s obligation to remove all Solar Project Improvements and to
restore the Premises as provided in Section 5.2 of this Agreement. Nothing set forth above shall
relieve either Party of any indemnity obligation that survives the termination of this Agreement.

26. Interest. In those circumstances where Tenant or Landlord fails or refuses to pay any
amounts owed under this Agreement and Landlord or Tenant elects to pay such amounts as
herein provided, interest shall accrue on the overdue amount at the rate of 10% per annum until
the date paid.

27.Governing Law.

This Agreement shall be governed by and construed in accordance with the internal laws
of the State of California without giving effect to any choice or conflict of law provision or rule.

28. No Third-Party Beneficiaries. This Agreement is solely for the benefit of the Parties
hereto and no right or cause of action shall accrue by reason hereof for the benefit of any third
party not a party hereto, other than the Tenant Indemnities, and any lender or Leasehold
Mortgagee.

29. General. Reference to Landlord and Tenant, whenever consistent with the context, will
include either the number and the neuter, feminine or masculine gender where the context
permits or requires. In the absence of a specific provision to the contrary, the Party upon whom
an obligation is imposed by this Agreement will perform the obligation at its own expense.
Section or paragraph headings relating to the content of the particular paragraphs are inserted
only for the purpose of convenience and are not to be construed as part of the particular
paragraphs to which they refer, and will not affect the meaning of this Agreement in any way.
This Agreement constitutes the entire agreement and understanding between the Parties hereto
and the Parties will not be bound by any prior or contemporaneous promises, representations,
agreements, understandings or inducements between the Parties respecting the subject matter
hereof or thereof other than those expressly set forth and stipulated in this Agreement. This
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Agreement may not be added to or modified in any way except by written agreement signed by
the Parties hereto. It is the intention of the Parties hereto to create an estate for years in the
Premises and to create the relationship of landlord and tenant and no other relationship
whatsoever, and nothing contained herein will be construed to create between Landlord and
Tenant any partnership or joint venture or the relationship of debtor and creditor or of principal
and agent for any purpose whatsoever. Time is of the essence of each and every provision
hereof. All exhibits to this Agreement are hereby incorporated in this Agreement and are made a
part hereof by reference.

30. Counterparts; Delivery; Storage and Electronic Signatures. This Agreement may be
executed in one or more counterparts, each of which will be deemed an original, but all of which
together will constitute one and the same instrument. The electronic transmission of any signed
original counterpart of this Agreement shall be deemed to be the delivery of an original
counterpart of this Agreement. This executed Agreement, together with any attachments hereto,
may be photocopied and stored on computer tapes, disks, and similar electronic storage media
(“Imaged Document”). If an Imaged Document is introduced as evidence in any judicial,
arbitration, mediation, or administrative proceeding, no party to this document shall object to the
admissibility of the Imaged Document on the basis that such was not originated or maintained in
documentary form under either the hearsay rule, the best evidence rule, or other rule of evidence.
Each Party to this Agreement agrees that electronic signatures of the Parties included in this
document are intended to authenticate this writing and to have the same force and effect as
manual signatures. As used herein, “electronic signature” means any electronic sound, symbol,
or process attached to or logically associated with a record and executed and adopted by a party
with the intent to sign such record, including, without limitation, facsimile or email electronic
signatures.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties have set their hands and affixed their seals
the day and year first above written.

LANDLORD:

By:
Name:
Title:
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TENANT:

By:

Name:
Title:
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EXHIBIT A
LANDLORD’S PROPERTY

All that certain piece, parcel or tract of land as described as Tax Parcel
, consisting of approximately acres, located in

County,
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EXHIBIT B
PREMISES

[insert description and depiction of the Premises and the Access Area
Easement(s), Utility Line Area Easement(s), and Solar Easement(s)]

[NOTE: THIS WILL BE PREPARED DURING OPTION PERIOD]
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EXHIBIT B-1

EASEMENTS

This Exhibit B-1 is attached to and made a part of Exhibit B to that certain
SOLAR LEASE AGREEMENT (“Agreement”) between and
, dated , 202_. Capitalized terms used below will have
the meaning attributed to them in the Agreement unless otherwise defined herein.

The Premises covered by the Agreement will include the following easements
which will be in effect during the Lease Term which are hereby granted in favor of Tenant, its
managers, members, officers, directors, investors, contractors, invitees and guests:

A non-exclusive easement for vehicular and pedestrian (including, without
limitation, construction vehicles and equipment) ingress and egress over the area depicted as the
“Access Area Easement” on Exhibit B, in order to provide access to the Premises for the design,
construction, installation, operation, maintenance and repair of the Solar Project Improvements;
and

A non-exclusive easement for the design, construction, installation, development,
ownership, operation, use, maintenance, repair, relocations, replacement and removal of an
integrated assembly of photovoltaic panels, mounting assemblies, inverters, converters, metering,
lighting fixtures, transformers, ballasts, disconnects, combiners, switches, wiring, wiring devices,
overhead and underground electrical energy collection fixtures, facilities and equipment,
overhead and underground generation-tie power line fixtures, facilities and equipment, overhead
and underground communications lines, energy storage facilities, fences and gates, overhead and
underground gas, electric, telecommunications, water, sewer or other utility fixtures, facilities
and equipment related to one or more solar electric generating facilities for the purpose of
connecting the Solar Project Improvements on the Premises to offsite electrical transmission
facilities or equipment or other utilities necessary or appropriate to service the Solar Project
Improvements over the area depicted as the “Utility Line Area Easement” on said Exhibit B.

An exclusive easement for the free flow of sunshine and solar irradiation
throughout the entire area of the Premises, which shall consist of horizontally three hundred and
sixty degrees (360°) from each point within the Premises where any Solar Project Improvements
are or may be located at any time or from time to time to the boundaries of the Premises, and
vertically through all space above the surface of the Premises (the “Solar Easement”).

[ACCESS AREA EASEMENT(S) AND UTILITY LINE AREA EASEMENT(S) TO BE
LOCATED PRIOR TO THE CONSTRUCTION COMMENCEMENT DATE AS PROVIDED
IN SECTION 3.1]
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EXHIBITC
PERMITTED ENCUMBRANCES

Ad valorem real property taxes for the calendar year in which the Effective Date occurs
which are not yet due and payable.

All matters which would be disclosed by a current and accurate survey and inspection of
the Premises.

All matters filed and properly indexed in the real property records of
County,
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EXHIBITD

FORM OF MEMORANDUM OF LEASE
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PREPARED BY
AND WHEN RECORDED RETURN TO:

Attention:

Legal Description and PIN(s):

See Schedule 1.

(Space Above for Recorder’s Use)

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (this “Memorandum”) is made and entered into as

of , 202_ (the “Effective Date”), by and between
(“Landlord”), whose address is , and (“Tenant”),
whose address is . Landlord and Tenant are sometimes referred to

individually as a “Party” and collectively as “Parties”.
Recitals

Whereas, Landlord is the owner of that certain real property located in
County, , being more particularly described on
Exhibit A attached hereto and made a part hereof (the “Landlord’s Property”).

Whereas, Landlord and Tenant are parties to that certain Solar Lease Agreement dated

, 202_ (as such may now or hereafter be amended, the “Agreement” and which
is hereby incorporated in its entirety into this Memorandum as though set forth in full), under
which Agreement, among other things, Landlord has leased to Tenant all or a portion of the
Landlord’s Property as more particularly described on Exhibit B attached hereto (together with
all appurtenances and rights related thereto, the “Premises”). Capitalized terms not otherwise
defined in this Memorandum shall have the meanings given in the Agreement.

Whereas, Landlord and Tenant now desire to provide for public notice of the existence of
the Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:

1. Lease of Property/Grant of Easements. Pursuant to the terms and
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conditions of the Agreement, (x) Landlord grants, demises, lets and leases unto Tenant, and
Tenant takes and leases from Landlord, a leasehold interest in the Premises (the “Lease”), as
described on Exhibit B, for various permitted uses associated with generation of power from
solar energy on the Premises, including, without limitation, for solar resource evaluation, solar
energy and battery storage development, the installation, construction, maintenance, repair,
replacement and removal of solar energy producing, battery storage and transmission facilities
and related solar energy uses and other energy-generating activities, including the right to
exclude all others, all as described in the Agreement, and (y) Landlord grants to Tenant the
Easements, consisting of (i) a non-exclusive easement for vehicular and pedestrian (including,
without limitation, construction vehicles and equipment) ingress and egress over in the area
described for the “Access Area Easement” on Exhibit B, in order to provide access to the
Premises for the design, construction, installation, operation, maintenance and repair of the Solar
Project Improvements, (ii) a non-exclusive easement for the design, construction, installation,
development, ownership, operation, use, maintenance, repair, relocations, replacement and
removal of an integrated assembly of photovoltaic panels, mounting assemblies, inverters,
converters, metering, lighting fixtures, transformers, ballasts, disconnects, combiners, switches,
wiring, wiring devices, overhead and underground electrical energy collection fixtures, facilities
and equipment, overhead and underground generation-tie power line fixtures, facilities and
equipment, overhead and underground communications lines, energy storage facilities, fences
and gates, overhead and underground gas, electric, telecommunications, water, sewer or other
utility fixtures, facilities and equipment related to one or more solar electric generating facilities
for the purpose of connecting the Solar Project Improvements on the Premises to offsite
electrical transmission facilities or equipment or other utilities necessary or appropriate to service
the Solar Project Improvements over in the area described for the “Utility Line Area Easement”
on Exhibit B, and (iii) an exclusive easement for the free flow of sunshine and solar irradiation
throughout the entire area of the Premises, which shall consist of horizontally three hundred and
sixty degrees (360°) from each point within the Premises where any Solar Project Improvements
are or may be located at any time or from time to time to the boundaries of the Premises, and
vertically through all space above the surface of the Premises.

2. Term. Subject to the terms and conditions set forth in the Agreement, the
Lease Term is comprised of a Construction Period and an Operations Term of
( ) years from the first day of the month following the date of completion and final
acceptance of the Solar Project for operation, unless sooner terminated as provided in the
Agreement. Landlord hereby grants to Tenant the right to extend the Lease Term for
( ) period(s) of ( ) year(s) each, subject to the terms and conditions set forth
in the Agreement.

3. Ownership of Facilities. Unless abandoned by Tenant per the terms of
the Agreement, Landlord has no right, title, ownership or other interest in any improvements,
personal property or trade fixtures installed or erected by Tenant on the Property. All
improvements installed or erected on the Property by Tenant shall not be deemed to be
permanent fixtures (even if permanently affixed to the Property) and shall be and remain the sole
property of Tenant.

4. Tenant’s Exclusive Rights to Sunshine/Solar irradiation/Freedom
from_Interference. Tenant’s exclusive rights to the flow of sunshine and solar irradiation to
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and across the Property and other property of Landlord pursuant to the Agreement prohibits the
obstruction or interference by Landlord (other than Tenant and persons claiming through or
under Tenant) with the free flow of sunshine and solar irradiation throughout the entire area of
the Property, which shall consist of three hundred sixty degrees (360) horizontally from each
point within the Property where any Solar Project Improvements are or may be located at any
time or from time to time to the boundaries of the Property, and vertically through all space
above the surface of the Property.

5. Leasehold Mortgage. Section 10.1 of the Lease provides that Tenant shall
have the right, without Landlord’s consent, to mortgage an otherwise encumber Tenant's
interests under the Agreement to secure a loan or other financing for the development and/or
construction of the Solar Project Improvements and/or the conversion, replacement or
refinancing of such a loan and/or the conversion, replacement and/or refinancing of any
subsequent loan.

6. Binding Effect; Running Covenant. The Agreement is binding upon
and inures to the benefit of the Landlord and Tenant and their respective heirs, successors and
assigns. It is intended to constitute a covenant that runs with the land, such that any purchaser of
Landlord’s interest in the Property shall take such interest subject to the Agreement.

7. Recording. This Memorandum is executed for the purpose of recordation
in Somerset County, in order to subject the Property to the Agreement and to give notice of all of
the terms, provisions and conditions of the Agreement. The leasehold estate created and
conveyed hereby is intended to be the same estate created by the Agreement and is further
intended to be governed by the Agreement and the provisions thereof.

8. Conflict of Provisions. This Memorandum is prepared for the purpose of
recordation and shall not alter or affect in any way the rights and obligations of Tenant and
Landlord under the Agreement. In the event of any inconsistency between this Memorandum
and the Agreement, the terms of the Agreement shall control.

0. Counterparts. This Memorandum may be executed in one or more
counterparts, each of which shall be deemed an original, and all of which when taken together,
shall constitute one and the same instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have executed this Memorandum as of the
Effective Date.

LANDLORD:
By:
Name:
Title:
STATE OF )
) SS.
COUNTY OF )
On this __ day of : , before me personally appeared

, to me known to be the person described in and who executed the
foregoing instrument, and acknowledged that (s)he executed the same as his/her free and
voluntary act.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal in the
County and State aforesaid, the day and year first above written.

[official seal]

NOTARY PUBLIC IN AND FOR THE STATE OF
Notary's Name (Printed):
My commission expires:

[SIGNATURES CONTINUE OF FOLLOWING PAGE]
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TENANT:

By:

Name:

Title:

STATE OF )
) SS.
COUNTY OF )

I, , Notary Public in and for said County and State, do hereby
certify that ,a of ,a

limited liability company, who is personally known to me to be a

of said limited liability company and personally known to me to be the
same person whose name is subscribed to the foregoing instrument, appeared before me this day
in person and acknowledged that he/she signed and delivered the said instrument as

of said limited liability company, pursuant to the authority given by the
of said limited liability company, as his/her free and voluntary act and
deed, and the free and voluntary act and deed of said limited liability company for the uses and
purposes therein set forth.

GIVEN under my hand and official seal, this the day of :

[official seal]

NOTARY PUBLIC IN AND FOR THE STATE OF
Notary's Name (Printed):
My commission expires:

[add appropriate acknowledgement]
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EXHIBIT A

DESCRIPTION OF LANDLORD’S PROERTY

[to be attached]
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EXHIBITB

DESCRIPTION OF PREMISES AND EASEMENTS

[to be attached]
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City Council Staff Report

DATE: APRIL 6, 2021
TO: HONORABLE MAYOR AND CITY COUNCIL
FROM: PUBLIC WORKS DEPARTMENT

CAPITAL IMPROVEMENT PROGRAM DIVISION
DISTRICT: 1

SUBJECT: APPROVE AGREEMENT NO. A-7415, WITH PARAGON PARTNERS,
LTD FOR CONSULTING SERVICES ON PN 653, THE SR-138
(PALMDALE BOULEVARD) WIDENING PROJECT IN THE AMOUNT
OF $178,850.

ISSUE

Approve Agreement No. A-7415 with Paragon Partners, LTD for consulting services on
PN 653, the SR-138 (Palmdale Boulevard) Widening Project in the amount of $178,850.

RECOMMENDATION
Staff recommends that the City Council:

1. Approve Agreement No. A-7415, with Paragon Partners for the SR-138 (Palmdale
Boulevard) Widening Project.

2. Authorize the City Manager or his designee to execute Agreement No. A-7415,
with Paragon Partners, LTD, including minimal and/or non-substantive changes.

BACKGROUND

State Route 138 (SR 138), otherwise known as Palmdale Boulevard, is a major arterial
roadway that runs east-west and traverses State Route 14 (SR 14) in the City of
Palmdale. It provides both local and regional access to the residential and business
communities on both the east and west sides of SR 14, and has an average daily traffic
volume of more than 25,000 vehicles.

The SR-138 Widening Project was initially funded in 2014 with the primary goals of
improving the safety of the railroad crossing at Palmdale Boulevard and increasing the
vehicular capacity of Palmdale Boulevard. The project budget was set at $25 million, with
a scope of work that included the reconfiguration of the railroad signal mast-arms and
other associated rail equipment to current standards, the widening of Palmdale Boulevard
to three lanes in each direction from 5" Street East to 10" Street East, and the
improvement of two intersections of Palmdale Boulevard at 6" Street East and Sierra
Highway.
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This scope of work has been advanced to 95% Plans, Specifications, and Estimates
(PS&E) with the California Department of Transportation (Caltrans), which represents the
point at which the City is required to start committing significant dollars to purchase right-
of-way from the 49 impacted parcels along Palmdale Boulevard. At this point, the City re-
evaluated the project budget, and due to a combination of stakeholder directed scope
creep, and the identification of a lengthy and costly right of way acquisition process, that
would likely include eminent domain legal proceedings, the total cost of the project grew
to its most recent £$40 million estimate.

DISCUSSION

In an effort to preserve funding and still improve the safety of the railroad crossing, and
avoid additional reconstruction in the future, the scope of work for the SR-138 Widening
Project has been revised. This revised scope now more specifically targets the railroad
safety improvement goal of the project and reduces the acquisition to +14 parcels, and
widening only where required by the intersection improvements of Palmdale Boulevard
and Sierra Highway. Moreover, this revised scope is intended to provide flexibility for
future widening projects, allowing agencies such as California Department of
Transportation (Caltrans), California High Speed Rail (CHSR), or the City of Palmdale, to
easily provide the capacity improvements at a later date.

Caltrans, as owner-operator of the roadway, will provide oversight and independent
guality assurance to the revised Project Approval/Environmental Document (PA/ED) and
the Plans, Specifications, and Estimates (PS&E), as well as be responsible for the
ultimate approval of each of these documents. As such, the City has shared the
conceptual plans for the revised scope of work with Caltrans and has received their
approval of the revised Project Approach and scope of work. Acquisition of right of way
and ultimately construction, will follow these steps.

FISCAL IMPACT

On March 6, 2013, the Palmdale City Council approved a Memorandum of
Understanding (MOU)/Funding Agreement (FA) with the Los Angeles County
Metropolitan Transportation Authority (LACMTA), via Palmdale Agreement No. A-4068,
authorizing the use of Measure R Equity Grant funds for the project referenced herein.
Under the terms and conditions contained in the Funding Agreement, LACMTA has
authorized the programming of Measure R Equity Grant funds in the amount of
$25,000,000 for environmental clearance, design, and construction. The City of
Palmdale is not required to provide an in-kind or cash match under Metro’s Measure R
Equity Grant program.

Funding for the Acquisition phase of this project is currently budgeted in Account No.
S0049208-724525-3025. To date, the overall project has expended +$3,659,841, and
has a remaining balance of +$21,340,159. The following tables show funding
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expenditures, both past and anticipated in the future, for the initial and revised scopes of
work.
INITIAL SCOPE OF WORK
CATEGORY | Expended** Future Total
Design $2,714,769 $487,851 $3,202,620
Acquisition $369,898 $2,172,507 $2,542,405
Miscellaneous $575,174 $500,000 $1,075,174
Construction $0 $33,027,037 $33,027,037
Total $3,659,841 $36,187,395 $39,847,236
REVISED SCOPE OF WORK
CATEGORY | Expended** Future Total
Design $2,714,769 $1,168,092 $3,882,861
Acquisition* $369,898 $343,850 $713,748
Miscellaneous $575,174 $500,000 $1,075,174
Construction $0 $14,510,000 $14,510,000
Total $3,659,841 $16,521,942 $20,181,783

*Acquisition Values require future appraisal. Numbers listed herein are estimates.
**Expended funds have already been utilized on the current scope of work.

The project schedule, both past and anticipated in the future, is outlined in the tables
below, and includes time to complete the Plans, Specifications and Estimates, coordinate
with Union Pacific Railroad (UPPR) and MetroLink, acquire real property from the
impacted parcels, advertise and award the project, and construct the infrastructure
improvements.

INITIAL SCOPE OF WORK

CATEGORY Start** Finish Duration
Design 09/24/14 03/29/22 2,743 days
Acquisition 04/23/18 03/15/22 1,422 days
Bidding 03/30/22 08/09/22 132 days
Construction 08/10/22 01/07/25 881 days
Total 09/24/14 01/07/25 3,758 days

REVISED SCOPE OF WORK

CATEGORY Start** Finish Duration
Design 03/02/21 05/08/23 570 days
Acquisition 06/22/21 04/24/23 480 days
Bidding 05/09/23 09/18/23 95 days
Construction 09/19/23 06/23/25 460 days
Total 03/02/21 06/23/25 1,125 days

As the tables above indicate, the revised scope of work reduces the overall project budget
from +$40 million to £$20 million (includes funds already expended on current scope of
work), while extending the estimated completion from January 2025 to June 2025.
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STRATEGIC PLAN

Goal llI: Invest in infrastructure to improve community livability.

C. Plan and maintain safe and attractive neighborhoods, streets, facilities, and public
spaces with exciting programming that promotes active fun for everyone.

Prepared by: Chuck Heffernan P.E., Director of Public Works

Certified as to availability of Funds: Keith Kang, Finance Manager

Approved by: J.J. Murphy, ICMA-CM, City Manager

Approved as to form: Christopher Beck, City Attorney
ATTACHMENTS

Agreement No. A-7415
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AGREEMENT NO. A-7415
CONTRACT FOR CONSULTANT SERVICES
BETWEEN THE CITY OF PALMDALE AND PARAGON PARTNERS LTD

THIS CONTRACT FOR CONSULTANT SERVICES (“Contract” herein) is made and
entered into this 6th day of April, 2021 by and between the City of Palmdale a public
body corporate and politic, (hereinafter called “CITY”) and Paragon Partners LTD
(hereinafter called “CONSULTANT”).

RECITALS

WHEREAS, City desires to engage CONSULTANT to provide certain
consultant services; and

WHEREAS, CONSULTANT represents that CONSULTANT has the expertise
and is qualified to perform the services described in this Contract. And, if required, is
duly registered under the laws of the State of California; and

WHEREAS, CONSULTANT desires to accept such engagement.
NOW, THEREFORE, the parties agree as follows:
1 DESCRIPTION OF WORK

1.1 The City hereby engages CONSULTANT, and CONSULTANT accepts such
engagement, to provide the following services:

CONSULTANT shall provide right of way management, title, appraisal, plat maps and
legal descriptions, and acquisition services for 2 partial take and temporary
construction easements, 10 partial highway easements and temporary construction
easements, and 4 temporary construction easements.

Additionally, CONSULTANT shall prepare Right of Way Data Sheets for inclusion in
the California Department of Transportation Supplemental Project Report, as well as
Right of Way Requirement Exhibits for presentation to the City for resolution.

CONSULTANT's work shall be governed by Title 49 of the Code of Federal
Regulations (CFR), Part 24, for the Uniform Relocation Assistance and Real Property
Acquisition Policies Act of 1970, including changes that became effective in February
2005, and be provided in compliance with the California Department of Transportation
right of way guidelines, as applicable.

CONSULTANT shall perform and complete all such work and services in a manner
satisfactory to CITY.
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1.2 Project deliverables shall be reviewed and approved by CITY to determine
acceptable completion. CITY shall have the right to review and inspect the work
during the course of its performance at such times as may be specified by CITY.

1.3 CONSULTANT shall not accept any change of scope, or change in contract
provisions, unless issued in writing, as a contract change order or amendment and
signed by CITY. Any extensions of time must be mutually agreed upon in writing and
executed by both parties.

14 CITY shall provide to CONSULTANT, without charge, all data, program
information, including reports, records, maps, and other information, now in CITY’s
possession, which may facilitate the timely performance of the work.

2 CITY PROJECT MANAGER

To provide the services required by this Contract, CONSULTANT shall act under the
authority and approval of a Project Manager appointed by CITY. The City Project
Manager will oversee the work under this Contract, assist CONSULTANT with any
necessary information, audit billings, and approve payments. CONSULTANT shall
channel reports, deliverables and special requests through the City Project Manager.

3 CONSULTANT’S KEY PERSONNEL
CONSULTANT’s Team and Key Personnel are as follows:

Phillip Bonina, CPM; Senior Project Manager
Marcial Fernandez; Senior Acquisition Agent
Lara Boyko; QA/QC Specialist

Colin Valles; Project Coordinator

This Consultant Services Contract has been awarded to CONSULTANT based on its
representation that those personnel and subcontractors listed above will perform the
portions of the work listed herein. CONSULTANT shall not deviate nor substitute any
of these team members without prior written approval by CITY.

4 COMMENCEMENT AND COMPLETION OF WORK

The execution of this Contract by the parties does not constitute an authorization to
proceed. The services of CONSULTANT shall commence when CITY, acting by and
through its Project Manager, has issued an Authorization to Proceed. CONSULTANT
shall complete all the work described in Section 1 and submit final deliverables within
six hundred thirty-five (635) working days following CONSULTANT’s receipt of
Authorization to Proceed. CONSULTANT shall have no claim for compensation for
any services or work, which has not been authorized by CITY’s Authorization to
Proceed.

5 TAXES
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5.1 CONSULTANT shall pay all sales, consumer, use, and other similar taxes
required to be paid by CONSULTANT in accordance with state and local laws.

52 CONSULTANT is an independent contractor and shall have no power or
authority to incur any debt, obligation or liability on behalf of CITY. No person
employed by CONSULTANT or acting on its behalf, in connection with this Contract
shall be considered the Agent or employee of CITY.

5.3 CONSULTANT shall be required to obtain a current City of Palmdale business
license, as required by the Palmdale Municipal Code, before an Authorization to
Proceed is issued.

6 PATENT FEES AND ROYALTIES

CONSULTANT shall pay all license fees and royalties and assume all costs incident
to the use, in the performance of the work or the incorporation in the work of any
invention, design, process, product or device which is the subject of patent rights or
copyrights held by others. If a particular invention, design, process, product or device
is specified by CITY for use in the performance of the work and if, to the actual
knowledge of CITY, its use is subject to patent rights or copyrights calling for the
payment of any license fee or royalty to others, the existence of such rights shall be
disclosed by CITY in the contract documents. CONSULTANT shall indemnify and
hold harmless CITY and anyone directly or indirectly employed by CITY from and
against all claims, damages, losses and expenses (including attorneys' fees) arising
out of any infringement of patent rights or copyrights incident to the use in the
performance of the work, or resulting from the incorporation in the work of any
invention, design, process, product or device not specified by CITY, and shall defend
all such claims in connection with any alleged infringement of such rights.

7 STANDARDS OF PERFORMANCE

CONSULTANT shall be responsible for the completeness and accuracy of its
services and work and documents resulting there from, and CITY shall not be
responsible for discovering deficiencies therein. CONSULTANT shall correct any
such deficiencies or errors without additional compensation and without cost to CITY,
except to the extent any such deficiency is directly attributable to deficiencies in
CITY-furnished information.

8 CONSULTANT’S PERSONNEL

8.1 All services required under this Contract shall be performed by
CONSULTANT, or under CONSULTANT’S direct supervision, and all personnel shall
possess the qualifications, permits and licenses required by State and local law to
perform such services.

8.2 CONSULTANT shall be solely responsible for the satisfactory work
performance of all personnel engaged in performing services required by this
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Contract, and compliance with all reasonable performance standards established by

CITY.

8.3 CONSULTANT shall be responsible for payment of all CONSULTANT’s

employees’ and subcontractor’s wages and benefits and shall comply with all
requirements pertaining to the employer’s liability, workers’ compensation,
unemployment insurance, and Social Security.

8.4 CONSULTANT shall indemnify and hold harmless CITY, and its respective
officers, agents and employees from and against all claims, demands, damages or
costs arising from CONSULTANT’s acts or omissions with respect to any liability,
damages, claims, costs and expenses of any nature arising from alleged violations of

personnel practices.
9 COMPENSATION

9.1 For all of work and services including the various phases of tasks as

described in Section 1, CITY shall pay to CONSULTANT an amount not to exceed

the sum of one hundred seventy-eight thousand, eight hundred fifty dollars
($178,850.00), payable as follows:

Senior Senior .
Project

Coordinator

Project | Acquisition | QAfQC
Manager Agent

Hourly Rate $195 5110 5135 585
Project Management (Monthly meetings a8 24 a 50 136 $17,640
and Status Reporting & Oversight)
Title Report Review & 12 12 24 54 56,150
:Illagi:tl._egal & City Exhibit Review & 6 18 3 18 0 45,760
Appraisal Review and Management ] 24 8 36 76 58,340
Review Appraisals Management 4 12 4 18 38 54,170
Document Preparation (Offer Purchase
Package, Contracts/Agreements, 12 24 12 43 96 510,680
Conveyance Instrument, et. al)
Acquisition/Negotiations 24 280 12 60 376 542,200
Escrow Coordination 4 g ] 48 66 56,550
Right of Way Certification ] 12 ] 24 52 56,000
Project Close-out 2 4 4 24 34 53,410
Total Hours 120 414 74 336 944 $110,900
Consultants
Title Company {Commonwealth) - 7 PTR’s & 1 for 3 R/R Parcels 56,800
Plat & Legal Engineer (Kahlen Group) 34 P&L — City ROW Exhibit 531,900
Appraiser (Valbridge) — 16 Parcels — 7 Reports 520,400
Appraiser Reviewer (Mo Hammad) — 7 Reports 55,250
oDC's 53,600
Total Costs | $178,850
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The Contract Price is CONSULTANT’S estimate of its charges for all the services,
including all labor, equipment, material, subcontractor, and reimbursable costs, to be
provided under this Agreement. Progress payments shall be made on a time and
material basis. Final payment shall be made upon completion of all services and City
acceptance of all deliverables, not-to-exceed the Contract Price.

9.2 CONSULTANT shall perform no work in excess of the total contract price
without prior written approval of CITY. Total contract price includes expenses related
to travel to and from CITY to meet with City and to appear, if so required, before City
Council or any other board or commission of CITY.

9.3 CONSULTANT shall maintain adequate records and shall permit inspection
and audit by CITY of CONSULTANT’s charges under this Contract. CONSULTANT
shall make such records available to CITY during normal business hours upon
reasonable notice. Nothing herein shall convert such records into public records, and
they will be available only to CITY and any specified public agencies. Such records
shall be maintained by CONSULTANT for one (1) year following completion of the
work under this Contract unless a longer period of time is required by state or federal
law, in which event CONSULTANT shall retain its records for the time required by
such laws.

9.4 No payment made hereunder by CITY to CONSULTANT, shall be construed
as an acceptance by CITY of any work or materials, nor as evidence of satisfactory
performance by CONSULTANT of its obligations under this Contract.

10 INDEMNIFICATION

To the fullest extent permitted by law, CONSULTANT and any contractors or
subcontractors working on its behalf agree to indemnify CITY, its officers, employees,
agents and elected and appointed boards (hereinafter “Indemnified Parties”) for any
loss, claim, demand, cause of action, cost, expense, damage, obligation or liability
which arises out of or is in any way connected with the performance of any work
under this agreement, including any acts or omissions, willful misconduct or negligent
conduct, whether active or passive, on the part of CONSULTANT, its contractors or
subcontractors, and regardless of any acts, omissions or negligence (whether active
or passive) of any person or entity indemnified hereunder. At their own expense,
CONSULTANT and, as applicable, any contractors or subcontractors working on its
behalf, shall defend any suit, claim or action against the Indemnified Parties founded
upon such loss, claim, demand, cause of action, cost, expense, damage, obligation or
liability. CONSULTANT shall ensure that the contract of any contractor or
subcontractor working under this agreement contain an indemnity agreement,
requiring the contractor or subcontractor to indemnify and defend the Indemnified
Parties pursuant the terms set forth above. CONSULTANT shall indemnify the
Indemnified Parties, and save it harmless from any and all loss, damage, costs,
expenses and attorney's fees suffered or incurred on account of any breach of the
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aforesaid obligations and covenants, and any other provision or covenant of this
agreement.

11 INSURANCE

11.1  CONSULTANT, at its expense, shall maintain in effect at all times during the
performance of work under this Contract not less than the following coverage and
limits of insurance, which shall be maintained with insurers listed “A” or better in
the Best’s Insurance Guide and authorized to do business in the State of
California. Proof of Insurance, as identified in Section 11.8, must be
reviewed, and accepted by the City Attorney.

11.1.1 Workers’ Compensation and Employer’s Liability
— Workers’ Compensation—coverage as required by the State of California
— Employer’s Liability:
$1,000,000.00 each accident
$1,000,000.00 policy limit bodily injury
$1,000,000.00 each employee bodily injury by disease

11.1.2 Professional Liability Insurance*
— $1,000,000.00 limit on a per occurrence basis
— $2,000,000.00 general aggregate limit
— Policy form on a claims-made basis

11.1.3 Commercial General Liability
— $1,000,000.00 limit on a per occurrence basis
— $2,000,000.00 general aggregate limit

11.1.4 Commercial Automobile Liability
— $1,000,000.00 combined single limit including owned, non-owned and
hired automobile coverage

11.2  All of CONSULTANT’s policies shall contain an endorsement providing that
written notice shall be given to CITY at least thirty- (30) calendar days prior to
termination, cancellation, or reduction of coverage in the policy.

11.3 Policies providing for bodily injury and property damage coverage shall
contain the following:

A. An endorsement extending coverage to the City as an additional insured, in
the same manner as the named insured, as respects liability arising out of the
performance of any work under the Contract. Such insurance shall be primary
insurance, as respects the interest of the City, and any other insurance
maintained by the City shall be considered excess coverage and not
contributing insurance with the insurance required hereunder. The certificate
and endorsements shall state: “The City of Palmdale, the Successor Agency of
the Community Redevelopment Agency of the City of Palmdale, Palmdale
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Civic Authority, Industrial Development Authority of the City of Palmdale,
Palmdale Airport Authority, their officers, agents, employees and volunteers

are named as additional insured’s.
B. “Severability of Interest” clause.

11.4 Promptly on execution of this Contract, and prior to commencement of any
work, CONSULTANT shall deliver to CITY certificates of insurance and

endorsements to all required policies demonstrating that CONSULTANT has the
required coverage and showing the required named insureds. Within five (5) days

of written request from CITY, CONSULTANT shall deliver to CITY full and
complete copies of all insurance policies required by this Contract.

11.5 The requirements as to the types and limits of insurance to be maintained by

CONSULTANT are not intended to and shall not in any manner limit or qualify
CONSULTANT's liabilities and obligations under this Contract.

11.6  Any policy or policies of insurance that CONSULTANT elects to carry as
insurance against loss or damage to its equipment and tools or other personal

property used in the performance of this Contract shall include a provision waiving

the insurer’s right of subrogation against CITY.

11.7  All insurance coverage must be maintained throughout the duration of this
Contract.

11.8 Acceptable Proof of Insurance:

11.8.1 ACORD Certificate of Insurance listing all coverages, limits, deductibles and

insureds; and endorsements for all applicable coverages if agent has authority to
issue it; Additional insured Form CG20101185 or CG20100707 and CG20370704

or equivalent must be provided for general liability coverage. Additional insured
form CA0001 must be provided for automobile liability coverage.

11.8.2 Agents must confirm that policy endorsements have been ordered from the
respective insurance companies. Upon issuance, policy endorsements listing all
insurers must be submitted to the Housing Authority Counsel.

11.8.3 *When coverage is provided on a “claims made basis”, CONTRACTOR wiill

continue to renew the insurance for a period of five (5) years after this Agreement

expires or is terminated. Such insurance will have the same coverage and limits
as the policy that was in effect during the term of this Agreement, and will cover

CONTRACTOR for all claims made by CITY arising out of any acts or omissions

of CONTRACTOR, or its officers, employees or agents during the time this
Agreement was in effect.

11.9 Notwithstanding any other provision of this Contract, CITY may immediately

terminate this Contract if, at any time CONSULTANT fails to maintain the required
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insurance for any period of time or fails to comply with any of the insurance
requirements listed above.

12 TERMINATION WITHOUT CAUSE

City reserves the right to terminate this Contract or any part thereof for its sole
convenience with fifteen (15) days written notice. In the event of such termination,
CONSULTANT shall immediately stop all work hereunder, and shall immediately
cause any of its suppliers and sub-consultants to cease such work. CONSULTANT
shall also surrender to CITY all finished or unfinished documents or programs and
other materials, which shall be City’s property. As compensation in full for services
performed to the date of such termination, the CONSULTANT shall receive an
amount equal to the value of the work completed as of the termination date in
accordance with the fee schedule or as negotiated between the parties. In no event
shall the amount payable upon termination exceed the total maximum compensation
provided for in this Contract.

13 TERMINATION FOR CAUSE

13.1 If the City determines that the CONSULTANT has failed to supply an
adequate working force, or to provide services of proper quality, or has failed in any
other respect to satisfactorily perform the services specified in this Contract, the City
shall give written notice to the CONSULTANT specifying all defaults to be remedied
within thirty (30) days. Such notice shall set forth the basis for the City’s
dissatisfaction and suggest corrective measures. If, after thirty days, the
CONSULTANT has failed to implement the corrective measures, the City may elect to
terminate this Contract, in whole or in part.

13.2 In the event the City terminates this Contract in whole or in part as provided
herein above, the City may procure, upon such terms and in such manner, as it may
deem appropriate, services similar to those terminated.

13.3 If this Contract is terminated as provided above, the City may require the
CONSULTANT to provide all finished or unfinished documents, data, studies,
software, drawings, maps, photographs, reports, etc., prepared by the
CONSULTANT. Upon such termination, the CONSULTANT shall be paid an amount
equal to the value of the services provided and work performed as of the date of
termination. Such payment by the City may take into consideration the costs
associated with hiring another CONSULTANT to complete the services. In the event
no new CONSULTANT is employed, the CONSULTANT shall be paid an amount
equal to the value of the work performed. In ascertaining the value of the work
performed up to the date of termination, consideration shall be given to both
completed work and work in progress, to complete and incomplete documents when
such are delivered to CITY, and to authorized reimbursement expenses.

The above is in addition to any other remedies available by law or equity to the City.
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13.1 If, after notice of termination of the Contract under the provisions of this
Section 13, it is determined, for any reason, that CONSULTANT was not in default, or
that the default was excusable, then the rights and obligations of the parties shall be
the same as if the notice of termination had been issued pursuant to Section 12.

14 DISPUTE RESOLUTION

All claims, disputes, and other matters in question between CITY and CONSULTANT
arising out of, or relating to this Contract, or the breach thereof shall, to the extent
reasonably feasible, be resolved through good faith negotiations between the parties.

15 OWNERSHIP OF DOCUMENTS

All documents, including, but not limited to, research, field notes, investigations,
analysis, and studies which are prepared in the performance of this Contract are to
be, and remain the property of CITY. CONSULTANT shall furnish CITY, upon its
request, originals or reproducible or electronic copies of reports, studies and of all
other documents listed above.

16 SUBCONTRACTING, DELEGATION AND ASSIGNMENT

16.1 CONSULTANT shall not delegate, subcontract or assign its duties or rights
hereunder, either in whole or in part, without the prior written consent of CITY;
provided, however, that claims for money due or to become due to CONSULTANT
from CITY under this Contract may be assigned to a bank, trust company or other
financial institution without such approval. Any proposed delegation, assignment or
subcontract shall provide a description of the services covered, identification of the
proposed assignee, delegates or subcontractor, and an explanation of why and how
the same was selected, including the degree of competition involved. Any proposed
agreement with an assignee, delegates or subcontractor shall include the following:

A. The amount involved, together with CONSULTANT’s analysis of such cost or
price; and

B. A provision requiring that any subsequent modification or amendment shall be
subject to the prior written consent of CITY.

C. The requirement to hire only those persons authorized by federal law to work
in the United States.

16.2 Any assignment, delegation or subcontract shall be made in the name of
CONSULTANT and shall not bind or purport to bind CITY and shall not release
CONSULTANT from any obligations under this Contract including, but not limited to,
the duty to properly supervise and coordinate the work of employees, assignees,
delegates and subcontractors. No such assignment, delegation or subcontract shall
result in any increase in the amount of total compensation payable to CONSULTANT
under this Contract.
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17 NON-DISCRIMINATION AND EQUAL EMPLOYMENT OPPORTUNITY

17.1  In performance of this Contract, CONSULTANT shall not discriminate against
any employee, subcontractor, or applicant for employment because of sex, color,
race, religion, ancestry, national origin, disability, medical condition, marital status,
sexual orientation, or age. CONSULTANT will take affirmative action to ensure that
applicants are employed, and that employees are treated during employment, without
regard to their sex, color, race, religion, ancestry, national origin, disability, medical
condition, marital status, sexual orientation or age. Affirmative action relating to
employment shall include, but not be limited to the following: employment, upgrading,
demotion or transfer; recruitment; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship.

17.2 The provisions of subsection 17.1 above shall be included in all solicitations or
advertisements placed by or on behalf of CONSULTANT for personnel to perform any
services under this Contract. CITY shall have access to all documents, data and
records of CONSULTANT and its subcontractors for purposes of determining
compliance with the equal employment opportunity and non-discrimination provisions
of this Section, and all applicable provisions of Executive Order No. 11246 which is
incorporated herein by this reference. A copy of Executive Order No. 11246 is
available for inspection at, and on file with, the Palmdale City Clerk’s Office.

18 FINANCIAL INTEREST CERTIFICATION

18.1 CONSULTANT warrants that no person has been employed or retained to
solicit or secure this Contract upon an agreement or understanding for a commission,
percentage, brokerage or contingent fee; and that no officer or employee of the CITY
has any interest, financially or otherwise, in CONSULTANT’s firm.

18.2 For breach or violation of this warranty, CITY shall have the right to annul this
Contract without liability, or at its discretion to deduct from the Contract Price or
consideration, the full amount of such commission, percentage, brokerage or
contingent fee.

19 CONFLICT OF INTEREST

19.1 CONSULTANT stipulates that its officers and employees do not now have a
conflict of interest and it further agrees for itself, its officers and its employees that it
will not contract for or accept employment for the performance of any work or
services with any individual business, corporation or government unit that would
create a conflict of interest in the performance of its obligations pursuant to this
Contract or which would cause CONSULTANT to be “financial interested” (as
provided in California Government Code Section 1090 et seq. or 87100 et seq.) in
any contract or decision made by CITY on any matter.

19.2 CONSULTANT shall not employ any Housing Authority/City official or
employee to perform any work required pursuant to this Contract.
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19.3 If CONSULTANT is a registered professional engineer or licensed land
surveyor and the scope of work requires CONSULTANT’S recommendation of the
actual formula to spread the costs of an assessment district’'s improvements, then
CONSULTANT shall not participate in making that recommendation if the additional
elements set forth in Government Code section 87100.1(c) apply. Those additional
elements are: (1) CONSULTANT has received income of $250 or more for
professional services in connection with any parcel included in the benefit
assessment district within 12 months prior to the creation of the district; and (2) the
district includes other parcels in addition to those parcels for which CONSULTANT
received the income. In the event a conflict of interest does arise in that context, City
shall select a different CONSULTANT to recommend the actual formula to spread the
costs of the assessment district’s improvements and the costs of such services shall
be deducted from the compensation to be paid to CONSULTANT.

19.4 To the extent required by the City Manager/designee, CONSULTANT shall
complete and file with the City Clerk a Form 700 Statement of Economic Interests
disclosing any reportable property interests, income, gifts, investments, or business
positions.

20 COMPLIANCE WITH LAW

20.1 CONSULTANT shall comply with all state and federal laws, including but not
limited to, the requirement to hire only those persons authorized by federal law to
work in the United States. If CONSULTANT uses any subcontractors to complete this
Contract, this same requirement shall be included in all subcontracts and strictly
enforced by CONSULTANT.

20.2 The law of the state of California shall govern this Contract. The venue of any
legal action, either formal or informal, shall be the County of Los Angeles.

21 NOTICES

Any notice required under this Contract shall be in writing, addressed to the
appropriate party at its address on the signature page and given personally or by
registered or certified mail postage prepaid, or by a commercial courier service. All
notices shall be effective upon the date of receipt.

22 ENTIRE CONTRACT AND AMENDMENTS

22.1 This Contract is the complete agreement between the parties and supersedes
all prior proposals, agreements, and understandings between the parties and may not
be modified or terminated orally.

22.2 No attempted waiver of any of the provisions hereof, nor any modification in
the nature, extent or duration of the work to be performed by CONSULTANT
hereunder, shall be binding unless in writing and signed by the party against whom
the same is sought to be enforced.
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22.3 The failure of any party to enforce against another party any provision of this
Contract shall not constitute a waiver of that party’s right to enforce such a provision
at a later time, and shall not serve to vary the terms of this Contract.

23 ATTORNEY'’S FEES

If any action at law or in equity is brought to enforce or interpret any provisions of this
Contract, the prevailing party in such action shall be entitled to reasonable attorney’s
fees, costs and necessary disbursements, in addition to such other relief as may be
sought and awarded.

In Witness Whereof, the parties hereto have caused this Contract to be executed and
attested by their respective officers thereunto duly authorized.

CITY OF PALMDALE: PARAGON PARTNERS LTD:
Steven D. Hofbauer Date Neilia LaValle Date
Mayor President and CEO

ADDRESS FOR NOTICE: ADDRESS FOR NOTICE:
CITY OF PALMDALE

38300 Sierra Highway PARAGON PARTNERS LTD
Palmdale, CA 93550 5660 Katella Avenue, Suite 100

Cypress, CA 90630

APPROVE AS TO FORM:

Christopher L. Beck

City Attorney

ATTEST: ATTEST: If Corporation
Shanae S. Smith Secretary

City Clerk
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City Council Staff Report

DATE: APRIL 6, 2021
TO: HONORABLE MAYOR AND CITY COUNCIL
FROM: PUBLIC WORKS DEPARTMENT

CAPITAL IMPROVEMENT PROGRAM DIVISION
DISTRICT: 1

SUBJECT: APPROVE AGREEMENT NO. A-7414, WITH PARSONS FOR
ENGINEERING DESIGN SERVICES ON PN 653, THE SR-138
(PALMDALE BOULEVARD) WIDENING PROJECT IN THE
AMOUNT OF $1,168,092.

ISSUE

Approve Agreement No. A-7414 with Parsons for design services on PN 653, the SR-138
(Palmdale Boulevard) Widening Project in the amount of $1,168,092.

RECOMMENDATION
Staff recommends that the City Council:

1. Approve Agreement No. A-7414, with Parsons for the SR-138 (Palmdale
Boulevard) Widening Project.

2. Authorize the City Manager or his designee to execute Agreement No. A-7414,
with Parsons, including minimal and/or non-substantive changes.

BACKGROUND

State Route 138 (SR 138), otherwise known as Palmdale Boulevard, is a major arterial
roadway that runs east-west and traverses State Route 14 (SR 14) in the City of
Palmdale. It provides both local and regional access to the residential and business
communities on both the east and west sides of SR 14, and has an average daily traffic
volume of more than 25,000 vehicles.

The SR-138 Widening Project was initially funded in 2014 with the primary goals of
improving the safety of the railroad crossing at Palmdale Boulevard and increasing the
vehicular capacity of Palmdale Boulevard. The project budget was set at $25 million, with
a scope of work that included the reconfiguration of the railroad signal mast-arms and
other associated rail equipment to current standards, the widening of Palmdale Boulevard
to three lanes in each direction from 5" Street East to 10" Street East, and the
improvement of two intersections of Palmdale Boulevard at 6" Street East and Sierra
Highway.
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This scope of work has been advanced to 95% Plans, Specifications, and Estimates
(PS&E) with the California Department of Transportation (Caltrans), which represents the
point at which the City is required to start committing significant dollars to purchase right-
of-way from the 49 impacted parcels along Palmdale Boulevard. At this point, the City re-
evaluated the project budget, and due to a combination of stakeholder directed scope
creep, and the identification of a lengthy and costly right of way acquisition process, that
would likely include eminent domain legal proceedings, the total cost of the project grew
to its most recent $40 million estimate.

DISCUSSION

In an effort to preserve funding and still improve the safety of the railroad crossing, and
avoid additional reconstruction in the future, the scope of work for the SR-138 Widening
Project has been revised. This revised scope now more specifically targets the railroad
safety improvement goal of the project and reduces the acquisition to £14 parcels and
widening only where required by the intersection improvements of Palmdale Boulevard
and Sierra Highway. Moreover, this revised scope is intended to provide flexibility for
future widening projects, allowing agencies such as California Department of
Transportation (Caltrans), California High Speed Rail (CHSR), or the City of Palmdale, to
easily provide the capacity improvements at a later date.

Caltrans, as owner-operator of the roadway, will provide oversight and independent
guality assurance to the revised Project Approval/Environmental Document (PA/ED) and
the Plans, Specifications, and Estimates (PS&E), as well as be responsible for the
ultimate approval of each of these documents. As such, the City has shared the
conceptual plans for the revised scope of work with Caltrans and has received their
approval of the revised Project Approach and scope of work. Acquisition of right of way
and ultimately construction, will follow these steps.

FISCAL IMPACT

On March 6, 2013, the Palmdale City Council approved a Memorandum of
Understanding (MOU)/Funding Agreement (FA) with the Los Angeles County
Metropolitan Transportation Authority (LACMTA), via Palmdale Agreement No. A-4068,
authorizing the use of Measure R Equity Grant funds for the project referenced herein.
Under the terms and conditions contained in the Funding Agreement, LACMTA has
authorized the programming of Measure R Equity Grant funds in the amount of
$25,000,000 for environmental clearance, design, and construction. The City of
Palmdale is not required to provide an in-kind or cash match under Metro’s Measure R
Equity Grant program.

Funding for the PA/ED and PS&E phases of this project is currently budgeted in Account
No. S0049208-724525-3025. To date, the overall project has expended +$3,659,841, and
has a remaining balance of +$21,340,159. The following tables show funding
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expenditures, both past and anticipated in the future, for the initial and revised scopes of
work.
INITIAL SCOPE OF WORK
CATEGORY | Expended** Future Total
Design $2,714,769 $487,851 $3,202,620
Acquisition $369,898 $2,172,507 $2,542,405
Miscellaneous $575,174 $500,000 $1,075,174
Construction $0 $33,027,037 $33,027,037
Total $3,659,841 $36,187,395 $39,847,236
REVISED SCOPE OF WORK
CATEGORY | Expended** Future Total
Design $2,714,769 $1,168,092 $3,882,861
Acquisition* $369,898 $343,850 $713,748
Miscellaneous $575,174 $500,000 $1,075,174
Construction $0 $14,510,000 $14,510,000
Total $3,659,841 $16,521,942 $20,181,783

*Acquisition Values require future appraisal. Numbers listed herein are estimates.
**Expended funds have already been utilized on the current scope of work.

The project schedule, both past and anticipated in the future, is outlined in the tables
below, and includes time to complete the Plans, Specifications and Estimates, coordinate
with Union Pacific Railroad (UPPR) and Metrolink, acquire real property from the
impacted parcels, advertise and award the project, and construct the infrastructure
improvements.

INITIAL SCOPE OF WORK

CATEGORY Start** Finish Duration
Design 09/24/14 03/29/22 2,743 days
Acquisition 04/23/18 03/15/22 1,422 days
Bidding 03/30/22 08/09/22 132 days
Construction 08/10/22 01/07/25 881 days
Total 09/24/14 01/07/25 3,758 days

REVISED SCOPE OF WORK

CATEGORY Start** Finish Duration
Design 03/02/21 05/08/23 570 days
Acquisition 06/22/21 04/24/23 480 days
Bidding 05/09/23 09/18/23 95 days
Construction 09/19/23 06/23/25 460 days
Total 03/02/21 06/23/25 1,125 days

As the tables above indicate, the revised scope of work reduces the overall project budget
from +$40 million to £$20 million (includes funds already expended on current scope of
work), while extending the estimated completion from January 2025 to June 2025.
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STRATEGIC PLAN
Goal llI: Invest in infrastructure to improve community livability.

C. Plan and maintain safe and attractive neighborhoods, streets, facilities, and
public spaces with exciting programming that promotes active fun for everyone.

Prepared by: Chuck Heffernan P.E., Director of Public Works

Certified as to availability of Funds: Keith Kang, Finance Manager

Approved by: J.J. Murphy, ICMA-CM, City Manager

Approved as to form: Christopher Beck, City Attorney
ATTACHMENTS

Agreement No. A-7414
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AGREEMENT NO. A-7414
CONTRACT FOR DESIGN PROFESSIONAL SERVICES
BETWEEN THE CITY OF PALMDALE AND PARSONS

THIS CONTRACT FOR DESIGN PROFESSIONAL SERVICES (“Contract” herein) is
made and entered into this 6th day of April, 2021 by and between the City of
Palmdale a public body corporate and politic, (hereinafter called “CITY”) and Parsons
(hereinafter called “PROJECT DESIGNER”).

RECITALS

WHEREAS, City desires to engage PROJECT DESIGNER to perform certain
technical and professional services, as provided herein, in connection with that
certain project identified as PN 653: SR-138 Widening.

WHEREAS, PROJECT DESIGNER represents that PROJECT DESIGNER
has the expertise and is qualified to perform the services described in this Contract
and is duly registered under the laws of the State of California.

WHEREAS, PROJECT DESIGNER desires to accept such engagement.
NOW, THEREFORE, the parties agree as follows:
1 DESCRIPTION OF WORK

1.1 The City hereby engages PROJECT DESIGNER, and PROJECT DESIGNER
accepts such engagement, to perform the following design professional services in a
manner satisfactory to CITY:

1. PROJECT MANAGEMENT (PA/ED THROUGH PS&E)

1.1 Coordination and Meetings

PROJECT DESIGNER shall conduct monthly meetings with the PDT to discuss
progress and project issues, and to exchange project information. The PROJECT
DESIGNER'S Project Manager, Project Engineer, and technical staff, as necessary,
will attend monthly PDT meetings through PS&E approval and project Ready to List,
which is assumed to be November 2023. PROJECT DESIGNER will attend focus
meetings including right-of-way, railroad, and utility focus meetings.

1.1.1 Project Administration

PROJECT DESIGNER shall execute and maintain sub-contracts with each sub-
consultant. Prime contract terms and conditions shall be incorporated into the sub-
contract agreement, as required. The sub-consultant agreements shall incorporate
specific deliverables and schedules that allow review by PROJECT DESIGNER prior
to submittal to the City.

PROJECT DESIGNER shall prepare monthly progress reports through construction
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completion which is assumed to be January 2025.

1.1.2 Project Schedule

PROJECT DESIGNER shall prepare a project schedule in Microsoft Project using the
critical path method of analysis. After the schedule is approved by the City, the
schedule shall be updated monthly through RTL, which is assumed to be November
2023.

1.1.3 Quality Assurance and Quality Control (QA/QC)

It is assumed that a QA/QC Management Plan for the PROJECT DESIGNER will not
be required for this contract by any of the stakeholders (City, Caltrans, Railroads,
etc).

It is assumed that if the City has another consultant review any deliverables prepared
by PROJECT DESIGNER, the City staff will review and filter the comments received
before providing to PROJECT DESIGNER. The comments will be minor in nature and
will not require extensive comment resolution or comment resolution meetings. It is
assumed that the reviewing party will have an understanding of the Caltrans Plans
Preparation Manual (PPM), drafting standards, and specifications and will not
comment on formatting and style that is dictated by the Caltrans policies/standards
that cannot be modified.

2. PA/ED — ENVIRONMENTAL DOCUMENT

2.1 Environmental Technical Studies

PROJECT DESIGNER shall prepare a Memorandum to File as part of the
Environmental Revalidation process for each previously approved environmental
technical study to document that there is no change to the original findings of each
study due to the phasing of the project. Environmental technical study Memorandum
to Files are described in Sections 2.1.1 through 2.1.6.

2.1.1 Noise

PROJECT DESIGNER shall prepare an addendum to the approved Noise Technical
Memorandum to document the Phase 1 improvements. It is assumed that no new
noise measurements, noise modeling, or supplemental analysis is required. It is
assumed the memo will require no more than two iterations of Caltrans review prior to
approval.

2.1.2 Air Quality

PROJECT DESIGNER shall prepare an addendum to the approved Air Quality Study
Report to document the Phase 1 improvements. It is assumed that no new air quality
analysis is required. It is assumed the memo will require no more than two iterations
of Caltrans review prior to approval.
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2.1.3 Natural Resources

PROJECT DESIGNER shall perform search of new biological resources database for
the Biological Study Area (BSA) and perform a site survey to document any changes
to natural resources since the original survey was conducted in 2015. It is assumed
that only one field visit will be conducted to identify the presence of any sensitive or
protected species within the BSA for the Phase 1 improvements. PROJECT
DESIGNER shall prepare a memorandum documenting the phasing of the project as
well as documenting the findings from the new biological resources database and
document any changes to the existing site conditions since the previous study was
completed in 2015. Additionally, it is understood that regional and local regulations
have changed with regards to sensitive and protected species since the original study
was approved in 2015. PROJECT DESIGNER will review current regional and local
regulations and incorporate into the memorandum. It is assumed the memo will
require no more than two iterations of Caltrans review prior to approval.

2.1.4 Cultural Resources

PROJECT DESIGNER shall coordinate with Caltrans to perform a Native American
outreach in accordance with AB52 and Section 106 to keep the tribal governments
informed of the project changes. An updated records search will be performed within
the Phase 1 project footprint. A new Area of Potential Effects (APE) Map will be
created for the Phase 1 footprint and submitted to Caltrans for review and approval. It
is assumed the APE Map will require no more than two iterations of Caltrans review
prior to approval.

An addendum to the approved Historic Property Survey Report (HPSR), Historical
Resources Evaluation Report (HRER), and Archeological Survey Report (ASR) will
be prepared to document the results of the new records search as well as the
updated APE Map. It is assumed the memo will require no more than two iterations of
Caltrans review prior to approval.

2.1.5 Hazardous Waste

PROJECT DESIGNER shall prepare an addendum to the Hazardous Waste and
Aerially Deposited Lead (ADL) Report to document the Phase 1 improvements. It is
assumed that no update is required to the Initial Site Assessment, ADL Survey and
Site Investigation Workplan, and that no additional field work, testing, or analysis is
required related to hazardous waste or ADL. It is assumed the memo will require no
more than two iterations of Caltrans review prior to approval.

Since the Hazardous Waste and Aerially Deposited Lead (ADL) Report for the overall
project has not yet been approved, it is assumed that the remaining budget from the
original contract will be carried over to allow for final review and approval of this
document.
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2.1.6 Relocations

PROJECT DESIGNER shall prepare an addendum to the approved Relocation
Impact Memorandum to document the Phase 1 improvements. It is assumed that no
business relocations are required with the Phase 1 improvements. It is assumed the
memo will require no more than two iterations of Caltrans review prior to approval.

2.2 Environmental Revalidation/Re-evaluation

PROJECT DESIGNER shall prepare an environmental revalidation/re-evaluation form
to the project’s previously approved Initial Study with Mitigated Negative
Declaration/Environmental Assessment with Findings of No Significant Impact to
document the Phase 1 improvements. The PROJECT DESIGNER shall also prepare
and update the Environmental Commitment Record (ECR) in the current Caltrans’
format.

2.3 Environmental Permitting

PROJECT DESIGNER shall prepare California Department of Fish and Wildlife
(CDFW) Section 1602 Streambed Alteration permit application and coordinate with
CDFW for approval. An aquatic resources delineation shall be performed as part of
the Section 1602 permit. It is assumed the 1602 Streambed Alteration permit is the
only environmental permit that will be required.

3. PA/JED — PROJECT REPORT AND PRELIMINARY ENGINEERING
3.1 Mapping and Survey

3.1.1 Surveying and Right-of-Way Mapping

It is assumed that no new mapping is required for the Phase 1 improvements.
Previously performed aerial topographic mapping, field surveys, and right-of-way
mapping will be used.

3.1.2 Utility Mapping

The utility research in this area has recently been completed. PROJECT DESIGNER
shall revise the previously prepared utility plans to show only the utilities within the
Phase 1 improvements and send out copies of the utility plans to all known utility
owners within the project limits and will request verification of the existing facilities
shown and request redlined markups of any changes or updates to the current
existing utility mapping that have been made since the mapping was originally
obtained in 2014. The known utility owners within the project area are Palmdale
Water District, Southern California Edison, Southern California Gas Company, and
AT&T.

PROJECT DESIGNER shall prepare a Utility Information Sheet, including the names
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of known utilities, points of contact, and a description of the location, existing facility,
and potential conflicts within the Phase 1 project limits for inclusion in the
Supplemental Project Report.

3.2 Railroad Coordination

PROJECT DESIGNER shall provide railroad coordination that will include
correspondence with the owner railroad agencies, UPRR and SCRRA, to inform them
of the proposed Phase 1 project and provide preliminary engineering plans for review
and comment.

PROJECT DESIGNER shall prepare a Railroad Information Sheet for inclusion in the
Supplemental Project Report.

3.3 Supplemental Project Report (SPR)

PROJECT DESIGNER shall prepare a Supplement Project Report to document the
Phase 1 improvements. It is assumed two iterations of the report will be required prior
to approval. The following will be included as part of the Supplemental Project Report:
- Cost Estimate

- Transportation Management Plan Data Sheet

- Utility Conflict Matrix

- Utility Information Sheet

- Railroad Information Sheet

- Layouts, Typical Sections, and Profiles (35%)

- ROW Data Sheet (to be prepared by City’s right-of-way PROJECT DESIGNER)

It is assumed that no Value Analysis Study and Life Cycle Cost Analysis will be
required for the Phase 1 improvements since they were not required previously for
the full project.

3.4 Engineering Technical Studies

3.4.1 Traffic Study

A traffic operations analysis will be required to update the design horizon year from
2035 to 2045, since the 2035 traffic analysis is outdated per Caltrans requirement.
The supplemental traffic analysis and report are required to make sure that the
operation for the facility meets the capacity demand and LOS for 2045 design year.

3.4.1.1 Traffic Counts

PROJECT DESIGNER shall utilize the available traffic count information documented
in the Approved Traffic Study Report (October 2016) at the intersections of 6th Street
East and SR-138 (Palmdale Blvd) as well as Sierra Highway and SR-138 (Palmdale
Blvd). It is assumed that no additional field traffic counts are required.
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3.4.1.2 Traffic Methodology Memo

PROJECT DESIGNER shall develop a Traffic Methodology Memo summarizing the
procedures and assumptions to be used in the traffic operations analysis and
documenting the key input assumptions and methodology to be used to produce
existing and future traffic volumes. The memo will document the assumptions and
methodology at the 5th Street East and SR-138 (Palmdale Blvd) intersection, 6th
Street East and SR-138 (Palmdale Blvd) intersection, Sierra Highway and SR-138
(Palmdale Blvd) intersection, and 9th Street East and SR-138 (Palmdale Blvd)
intersection. The memo will be submitted to the City and Caltrans for concurrence
prior to undertaking traffic operations analysis work. After concurrent review by the
City and Caltrans staff, a Final Traffic Operations Analysis Methodology Memo will be
prepared. The memo will be submitted to the City and Caltrans for approval prior to
undertaking the traffic operations analysis. It is assumed the memo will require no
more than two iterations of Caltrans review prior to approval.

3.4.1.3 Traffic Volumes Report (TVR)

PROJECT DESIGNER shall prepare a TVR which presents the traffic volumes for the
Existing Conditions, No Build and Build scenarios for analysis years included in the
study. The TVR will describe the processes and procedures used to develop the
traffic volume forecasts. Available data, reports, and relevant studies will be reviewed
in preparation of the TVR. The results of related studies will be considered and
incorporated as appropriate. The TVR will be submitted to the City and Caltrans for
review and approval. It is assumed the report will require no more than two iterations
of Caltrans review prior to approval.

3.4.1.4 Traffic Operations Analysis Report (TOAR)

PROJECT DESIGNER will prepare a TOAR containing traffic operations analysis.
The TOAR will include procedures and assumptions used in the traffic operations
analysis. Available data, reports, and relevant studies will be reviewed in preparation
of the TOAR. In addition, project related impacts and mitigation measures shall be
identified. Signalized intersections will be modeled using Synchro. The study will
meet the requirements for the level of NEPA and CEQA documentation required for
the project. The results of related studies will be considered and incorporated as
appropriate. It is assumed that no alternative development or analysis will be
required. Additionally, a costs and benefits analysis of build alternatives will not be
performed. It is assumed that an Intersection Control Evaluation will not be required.
It is assumed that the project will not adversely impact the existing on-street parking
on SR-138 (Palmdale Blvd) between 6th Street East and 9th Street East and thus not
require a Parking Survey Analysis. The report will document no new changes to the
previous Local Transit Services section in the previously approved Traffic Study
Report. The TOAR will be submitted to the City and Caltrans for review and approval.
It is assumed the report will require no more than two iterations of Caltrans review
prior to approval.
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3.4.2 Design Standard Decision Document

PROJECT DESIGNER shall compare the geometric design against the Caltrans
Design Checklist (Design Information Bulletin 78-04) to identify all exceptions to
standards and include them in the Design Standard Decision Document (DSDD). It is
assumed the DSDD will require two iterations of Caltrans review for approval.

PROJECT DESIGNER shall prepare truck turn exhibits and document any exceptions
to standards in the DSDD.

3.4.3 Structures Advance Planning Studies (APS)
It is assumed that an APS for the double box culvert lengthening will not be required
for the Supplemental Project Report.

4. FINAL DESIGN — PS&E

4.1 Utility Coordination

PROJECT DESIGNER will lead utility coordination efforts for this project. After
obtaining updates of the existing and planned utilities, PROJECT DESIGNER shall
schedule utility coordination meetings to present the proposed project plans to the
Utility Owners for their use in developing preliminary relocation concepts. PROJECT
DESIGNER shall prepare Utility Verification Letters, Relocation Claim Letters for
utilities requiring relocation, Notice to Owners, and Report of Investigations per
Caltrans Standards.

PROJECT DESIGNER shall coordinate with utility owners to obtain responses to
Relocation Claim Letters including liability determination, relocation plans, and cost.
PROJECT DESIGNER will review relocation plans and provide comments to Utility
Owners. It is assumed that the following utilities will require relocation and all other
utilities will be protected in place:

- AT&T (3 Manholes and 1 Pull box)

- Palmdale Water District (12" Water Line, 6 Water Valves, 3 Water Meters, and 1
Fire Hydrant)

- Southern California Edison (1 Electrical Pull box, 4 Electrical Cabinets, and 1
Electrical Manhole)

- Southern California Gas (3” Gas Line and 1 Gas Valve)

It is assumed that the City will pay for utility owner fees associated with plan reviews,
as-built collection, design fees, and other utility owner processing fees.

It is assumed that no Utility Encroachment Exceptions will need to be documented for
the project. Existing utilities that are located within Caltrans right-of-way that are
impacted by the Project will be relocated within Caltrans right-of-way.
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4.1.1 Utility Potholing

PROJECT DESIGNER shall be responsible for determining the horizontal and vertical
location of existing utilities that are critical to the design and construction of the
project. PROJECT DESIGNER will prepare a utility pothole plan. PROJECT
DESIGNER will obtain necessary permits and perform 7 potholes in the field. Eleven
(11) previously performed potholes are usable for Phase 1. PROJECT DESIGNER’S
Utility sub-contractor shall be responsible for repair of all existing improvements as a
result of potholing. This includes temporary traffic control plans and repairs per
Caltrans and City requirements.

4.1.2 Utility Relocation Agreements

PROJECT DESIGNER shall prepare Utility Agreements using Caltrans standard
clauses from the Right-of-Way Manual and will assist the City in executing these
agreements. No modifications will be made to the standard clauses that would result
in Caltrans Headquarters review and approval. PROJECT DESIGNER shall work with
owners to complete and execute the utility agreements. No Joint Use Agreements or
easements will be required by utility companies.

4.2 Railroad Coordination and Requirements

Following the 35% PS&E submittal, PROJECT DESIGNER shall schedule and
facilitate a meeting with the CPUC, UPRR, Metro, SCRRA, Caltrans, and the City to
discuss the proposed at-grade railroad crossing configuration, and traffic-rail signal
coordination and staging. It is assumed that no alternative development or analysis
will be required as part of the railroad coordination efforts.

Two three-party construction and maintenance (C&M) agreements shall be required
for Phase 1: one between the City, Caltrans, and UPRR and the other between the
City, Caltrans, and SCRRA. In support of the City, PROJECT DESIGNER shall
coordinate with Caltrans, UPRR, and SCRRA to prepare and negotiate the language
for the C&M agreements that shall be agreeable to all parties. It is assumed each
agency will require two reviews of the C&M Agreements prior to execution.

A G.0O. 88-B form shall also be required to request authorization to modify the existing
grade crossing with concurrence from UPRR, Metro, SCRRA, and Caltrans.
PROJECT DESIGNER shall coordinate with all parties and assist the City in
preparing and obtaining approval of the G.O. 88-B from CPUC.

PROJECT DESIGNER shall prepare a SCRRA Advanced Preemption Special Design
Consideration Request to obtain SCRRA’s approval to accommodate an advanced
preemption greater than 50 seconds, per AREMA standards.

PROJECT DESIGNER shall prepare advanced preemption calculation forms and the
UPRR Advanced Preemption Request form to kickoff UPRR on their railroad design
package. It is assumed these calculations and form will require two iterations of City
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and Caltrans review for approval.

PROJECT DESIGNER shall prepare and submit UPRR Culvert Extension Crossing
permit application to extend the double box culvert within UPRR’s right-of-way.
PROJECT DESIGNER shall pay the UPRR permit application fee which is assumed
to be $3,055.00.

It is assumed that the City will pay for the railroads plan check and other associated
review and processing fees.

It is assumed that UPRR and SCRRA will prepare their own respective design
packages for the railroad improvements within their right-of-way.

4.3 Drainage Report

PROJECT DESIGNER shall develop a Drainage Report that shall include hydrologic
and hydraulic methodology, calculations, hydrologic impact to off-site drainage,
hydraulic design analysis for proposed culverts and storm drain systems using Storm
CAD, and proposed treatment BMPs along the project alignment. The report shall
include final drainage plans and shall evaluate the general rainfall characteristics, the
time of concentration, the soil type, land use, existing facilities, and flow patterns.
PROJECT DESIGNER shall update the previous existing watershed exhibit. Drainage
Report shall quantify the additional flow and be developed to guide in the drainage
design of the roadways. It is assumed that the draft Drainage Report which was
prepared for the full project can be utilized as a baseline and that only the
attachments/appendices will need to be updated for the revised drainage design. The
following updates will be required:

- Update hydrology calculation.

- Update hydrology data information.

- Update existing watershed exhibit.

- Update proposed watershed exhibit and calculation tables.

- Prepare new hydraulic calculations for revised drainage system using Flowmaster.

It is assumed that the existing storm drain mapping that was prepared for the full
project can be utilized and no additional scope and fee has been included for existing

mapping.

4.4 Storm Water Data Report (SWDR)

PROJECT DESIGNER shall develop SWDR to identify the selection and design of
BMPs per the latest version of the Caltrans Storm Water Quality Handbooks: Project
Planning and Design Guide, in compliance with Caltrans' statewide NPDES permit.
The SWDR shall consist of a cover sheet, stormwater data information, checklists,
and attachments. The SWDR shall summarize how the project shall address
temporary, permanent, and treatment BMPs for the Project.
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PROJECT DESIGNER shall prepare water pollution control plans (WPCPs) to identify
construction-related BMPs such as gravel bags, inlet protection, stabilized
construction entrances, fiber rolls for slope stability, stock pile protection, and
concrete washout facilities. The WPCPs shall comply with Caltrans SWDR
recommendations and the Los Angeles County NPDES Permit requirements.

4.5 Materials Report

PROJECT DESIGNER's geotechnical sub-consultant will use the previously
performed geotechnical analysis to evaluate findings and determine design
parameters which shall be presented in the Materials Report. PROJECT DESIGNER
shall present both flexible hot mixed asphalt and rigid portland cement concrete
pavement sections for traffic indexes specified by the project team for pavement type
consideration. It is assumed that no additional field work or testing is required for the
Materials Report for Phase 1.

4.6 Foundation Report

PROJECT DESIGNER'’S geotechnical sub-consultant shall prepare an addendum to
the approved Foundation Report to document any design changes to the box culvert
lengthening. It is assumed that no additional field work or testing is required for the
addendum for the Phase 1 improvements.

4.7 Type Selection Memorandum

PROJECT DESIGNER shall prepare a Supplemental Type Selection Memorandum to
document the design changes from the previously approved Type Selection Report. A
revised General Plan sheet and cost estimate will be included in the memorandum. It
is assumed that no Type Selection Meeting will be required for the Phase | project.

4.8 Structures Hydraulics Report

PROJECT DESIGNER shall prepare an addendum to the approved Structures
Hydraulics Report to document the changes for the box culvert lengthening and
drainage design.

4.9 Transportation Management Plan (TMP)

PROJECT DESIGNER shall prepare a TMP based upon the 65% construction
staging plans. This TMP will include various construction phase traffic management
measures based upon typical TMP measures per the TMP Data Sheet, and per
coordination with the City and Caltrans. PROJECT DESIGNER will discuss potential
outreach programs/public information programs to provide construction information.
PROJECT DESIGNER will submit a request to Caltrans for Lane Closure Charts
(LCC’s). It is assumed that the TMP will follow the same format as the TMP prepared
for the full project and no additional sections or attachments will be required.
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4.10 Right-of-Way (ROW) Engineering

Following receipt of comments on the 35% PS&E submittal, PROJECT DESIGNER
shall perform the ROW engineering and subsequently develop the ROW requirement
maps in accordance with Caltrans standards. The maps shall depict the required take
and whether the take shall be an easement, a fee take, partial or full, or a temporary
construction easement (TCE). It is assumed the ROW Requirement Maps will require
two iterations prior to Caltrans approval. It is assumed that no changes will be made
to the design that result in changes to the defined ROW requirements after the 2nd
submittal of the ROW requirement maps to Caltrans.

It is assumed that the City’s right-of-way consultant shall perform all other services
necessary for the right-of-way acquisition process including obtaining title reports,
legal descriptions, plat maps, preparing appraisals, making offers, negotiations, and
close-out activities with Caltrans. As requested by the City, Parsons has not included
any scope and fee to review any of the City right-of-way consultant’s deliverables or
assist with the preparation of any right-of-way exhibits for property owners. This task
includes only the preparation of the ROW requirement maps for Caltrans approval
and assumed only two iterations of revisions are required for approval.

The right-of-way requirements are assumed to be as follows:

- 2 Partial Takes and Temporary Construction Easements;

- 10 Partial Highway Easements and Temporary Construction Easements;
- 4 Temporary Construction Easements only;

- 1 Billboard removal/relocation.

4 .11 Plans

4.11.1 35% Design Plans

PROJECT DESIGNER shall submit a 35 percent design submittal for City and
Caltrans review. The submittal shall include the following plan sheets:

- Roadway: Title Sheet, Typical Cross Sections, Key Map and Line Index, Layout
Plans, Profiles, Truck Turn Exhibits, Corner Sight Distance Exhibits, American with
Disabilities Act (ADA) Exhibit, and Existing Ultility Facilities Exhibit.

It is assumed that no alternative development or analysis will be required prior to
submitting the 35% design submittal. The alternative submitted to Caltrans by the City
in December 2020 is the alternative that is assumed to be used for the 35% design.

4.11.2 65% Design Plans

PROJECT DESIGNER shall incorporate comments received on the 35 percent
design submittal and shall continue to develop the project plans by adding the detail
plans, quantities, estimates, and specifications. The submittal shall include the
following plan sheets:

- Roadway: Title Sheet, Typical Cross Sections, Key Map and Line Index, Project
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Control Sheet, Layout Sheets, Profile Sheets, Construction Detail Sheets, Contour
Grading Plans, Drainage Plans, Construction Area Sign Plans, Motorist Information
Plans, Stage Construction Plans, Traffic Handling Plans, and Water Pollution Control
Plans

- Utility: Utility Plans and Water Relocation Plans

- Traffic: Pavement Delineation Plans, Sign Plans, Traffic Signal Plans, Street
Lighting Plans, and Traffic Management Plan

It is assumed that the railroads will require one 55-hour weekend closure for the
railroad contractors to construct their portion of the railroad related improvements.
PROJECT DESIGNER shall prepare a detour plan and a Lane Closure Chart for the
55-hour closure. Per previous coordination with Caltrans, a Lane Closure Review
Meeting, presentation, and traffic analysis will not be required since the railroads
have superior rights.

The submittal shall also include:

- Technical Specifications: PROJECT DESIGNER shall use the most current
Caltrans Standard Specifications for the Project. The Special Provisions that pertain
specifically for Phase 1 shall be developed in accordance with the Caltrans Plans,
Specifications and Estimate.

- Quantities and Cost Estimates: Quantities for all contract items, including cost lump
sum items, shall be substantiated by calculations. Contract unit prices shall be based
on the latest Caltrans Contract Cost Data Book.

It is assumed that 65% Structure Design Plans will not be prepared. Upon Type
Selection Memo concurrence, PROJECT DESIGNER shall prepare 95% Structure
Design Plans.

4.11.3 95% Design Plans

Upon receiving comments on the 65 percent design submittal and after meeting with
the City and Caltrans, PROJECT DESIGNER shall incorporate those comments and
revise the plans accordingly. Plan sheets and other deliverable items shall be the
same as those in the 65 percent design submittal.

The submittal shall also include:
- Structure: Structure Plans for the Railroad Ditch RCB lengthening (Br. No. 53-2112)
for interim RCB extension.

4.11.4 95%-2 Design Plans
It is assumed that Caltrans will not require a 95%-2 PS&E Submittal.

4.11.5 Final Design Plans (100% PS&E)

Upon receiving comments on the second iteration of the 95 percent design submittal
and after meeting with the City and Caltrans, PROJECT DESIGNER shall incorporate
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those comments and revise the plans accordingly. Plan sheets and other deliverable
items shall be the same as those in the 95 percent design submittal. It is assumed
that the comments received on the 95% PS&E Submittal will be minor and will not
require any major design changes including but not limited to changes to the curb and
gutter locations, curb ramp types, pavement structural section, revisions to sawcut
alignment, revision to storm drain and utility alignment, and changes to construction
staging.

It is assumed that there will be no major updates to Caltrans standards including the
Highway Design Manual, Standard Plans, Standard Specifications, or Special
Provisions between the 65%, 95%, and Final PS&E submittals.

Following Final Design, PROJECT DESIGNER shall prepare Resident Engineer (RE)
Pending File and Design Cross Sections in preparation of Construction
Administration.

5. CONSTRUCTION ADMINISTRATION

A limited budget has been included to provide support during bid and construction. It
is assumed that the City will procure a Construct Management firm to oversee the
construction and PROJECT DESIGNER will be utilized in a minor support effort as
indicated below within the limits of the agreed to budget.

5.1 During Bidding

PROJECT DESIGNER shall provide technical input and shall revise details and
specifications to support the City in resolving plans and specifications issues that are
raised in bidders' inquiries. PROJECT DESIGNER staff shall attend the pre-bid
meeting to help provide background for the project, answer questions from
prospective bidders, and assist the City in reviewing bids after opening.

5.2 During Construction

5.2.1 Design Support During Construction

During the construction phase of the project, PROJECT DESIGNER shall attend the
preconstruction meeting and visit the job site to review construction documents.
PROJECT DESIGNER shall also respond to Requests for Information (RFI) and
review material submittals.

5.2.2 As-Built Drawings

PROJECT DESIGNER shall prepare and deliver the As-Built Plans to the City and
Caltrans within 4 weeks of receiving the original tracings and As-Built redline
corrections.
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1.2 Project deliverables shall be reviewed and approved by CITY to determine
acceptable completion. CITY shall have the right to review and inspect the work
during the course of its performance at such times as may be specified by CITY.

1.3 PROJECT DESIGNER shall not accept any change of scope, or change in
contract provisions, unless issued in writing, as a contract change order or
amendment and signed by CITY. Any extensions of time must be mutually agreed
upon in writing and executed by both parties.

1.4 CITY shall provide to PROJECT DESIGNER, without charge, all data,
program information, including reports, records, maps, and other information, now in
CITY’s possession, which may facilitate the timely performance of the work.

2 CITY PROJECT MANAGER

To provide the design professional services required by this Contract, PROJECT
DESIGNER shall act under the authority and approval of a Project Manager
appointed by the Director of Public Works/designee. The City Project Manager will
oversee the work under this Contract, assist PROJECT DESIGNER with any
necessary information, audit billings, and approve payments. PROJECT DESIGNER
shall channel reports, deliverables and special requests through the City Project
Manager.

3 PROJECT DESIGNER’S KEY PERSONNEL
PROJECT DESIGNER’s Team and Key Personnel are as follows:

Nicole Depuy, PE; Senior Project Manager
Daniel Kachi, PE

This Design Professional Services Contract has been awarded to PROJECT
DESIGNER based on its representation that those personnel and subcontractors
listed above will perform the portions of the work listed above. PROJECT DESIGNER
shall not deviate nor substitute any of these team members without prior written
approval by CITY.

4 COMMENCEMENT AND COMPLETION OF WORK

The execution of this Contract by the parties does not constitute an authorization to
proceed. The services of PROJECT DESIGNER shall commence when CITY, acting
by and through its Project Manager, has issued an Authorization to Proceed.
PROJECT DESIGNER shall complete all the work described in Section 1 and submit
final deliverables within one thousand two hundred eighty (1,280) working days
following PROJECT DESIGNER’s receipt of Authorization to Proceed. PROJECT
DESIGNER shall have no claim for compensation for any services or work, which has
not been authorized by CITY’s Authorization to Proceed.
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5 TAXES

5.1 PROJECT DESIGNER shall pay all sales, consumer, use, and other similar
taxes required to be paid by PROJECT DESIGNER in accordance with state and
local laws.

52 PROJECT DESIGNER is an independent contractor and shall have no power
or authority to incur any debt, obligation, or liability on behalf of CITY. No person
employed by PROJECT DESIGNER or acting on its behalf, in connection with this
Contract shall be considered the Agent or employee of CITY.

5.3 PROJECT DESIGNER shall be required to obtain a current City of Palmdale
business license, as required by the Palmdale Municipal Code, before an
Authorization to Proceed is issued.

6 PATENT FEES AND ROYALTIES

PROJECT DESIGNER shall pay all license fees and royalties and assume all costs
incident to the use, in the performance of the work or the incorporation in the work of
any invention, design, process, product or device which is the subject of patent rights
or copyrights held by others. If a particular invention, design, process, product or
device is specified by CITY for use in the performance of the work and if, to the actual
knowledge of CITY, its use is subject to patent rights or copyrights calling for the
payment of any license fee or royalty to others, the existence of such rights shall be
disclosed by CITY in the contract documents. PROJECT DESIGNER shall indemnify
and hold harmless CITY and anyone directly or indirectly employed by CITY from and
against all claims, damages, losses and expenses (including attorneys' fees) arising
out of any infringement of patent rights or copyrights incident to the use in the
performance of the work, or resulting from the incorporation in the work of any
invention, design, process, product or device not specified by CITY, and shall defend
all such claims in connection with any alleged infringement of such rights.

7 STANDARDS OF PERFORMANCE

7.1 PROJECT DESIGNER shall be responsible for the completeness and
accuracy 