AGENDA FOR A
SPECIAL MEETING
OF THE

IRWINDALE SUCCESSOR
AGENCY OVERSIGHT BOARD

June 9, 2016

2:30 P.M. - OPEN SESSION

IRWINDALE CITY HALL, OUTER COUNCIL CHAMBER
5050 N. IRWINDALE AVENUE
IRWINDALE, CA 91706
626-430-2200

Thomas Ancell
Loretta Corpis
Camille Diaz

J. Suzie Hsi
Tim Martinez
Bill Scroggins

Teresa Villegas

Spontaneous Communications: The public is encouraged to address the Oversight Board on any matter listed on the agenda or
on any other matter within its jurisdiction. The Oversight Board will hear public comment on items listed on the agenda during
discussion of the matter and prior to a vote. The Oversight Board will hear public comment on matters not listed on the agenda
during the Spontaneous Communications period.

Pursuant to provisions of the Brown Act, no action may be taken on a matter unless it is listed on the agenda, or unless certain
emergency or special circumstances exist. The Oversight Board may direct staff to investigate and/or schedule certain matters for
consideration at a future Board meeting.

Americans with Disabilities Act: In compliance with the ADA, if you need special assistance to participate in an Oversight Board
meeting or other services offered by this City, please contact City Hall at (626) 430-2200. Assisted listening devices are available
at this meeting. Ask the Deputy City Clerk if you desire to use this device. Upon request, the agenda and documents in the
agenda packet can be made available in appropriate alternative formats to persons with disabilities. Notification of at least 48
hours prior to the meeting or time when services are needed will assist the City staff in assuring that reasonable arrangements can
be made to provide accessibility to the meeting or service.

Note: Staff reports are available for inspection at the office of the Deputy City Clerk, City Hall, 5050 N. Irwindale Avenue, during
regular business hours (8:00 a.m. to 6:00 p.m., Monday through Thursday).




June 9, 2016
Page 2

OPEN SESSION —2:30 P.M.

A. CALL TO ORDER
B. PLEDGE OF ALLEGIANCE

C. ROLL CALL / INTRODUCTIONS

e Thomas Ancell, Representative of the Los Angeles County Board of

Education

Loretta Corpis, Representative of the City of Irwindale

Camille Diaz, Representative of the City of Irwindale

J. Suzie Hsi, Representative of the County of Los Angeles

Tim Martinez, Representative of the Consolidated Fire Protection District

of Los Angeles County

e Bill Scroggins, Representative of the Chancellor of the California
Community Colleges

e Teresa Villegas, Representative of the County of Los Angeles

SPONTANEOUS COMMUNICATIONS

Comments must pertain to business of the Oversight Board. Please limit comments to two (2) minutes.

1. NEW BUSINESS
A. Amendment to Long-Range Property Management Plan

On September 22, 2015, Governor Brown signed Senate Bill 107 (“SB 107"),
allowing successor agencies to amend their Long-Range Property Management
Plan (“LRPMP”) by July 1, 2016 to transfer public parking lot facilities and lots to
the City for governmental use, provided that the facilities/lots do not generate
revenues in excess of reasonable maintenance costs of the properties. The
Irwindale Successor Agency’s Long-Range Property Management Plan
approved by the State Department of Finance (“DOF”) on August 8, 2014
included one parking lot that generates no revenue — Property No. 2, known as
the Irwindale Plaza parking lot. The LRPMP currently designates the property to
be sold; Successor Agency staff would like to instead transfer the property to the
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City for governmental use, pursuant to SB 107.

The Oversight Board will consider a resolution to approve the LRPMP
amendment, subject to the Successor Agency’s approval. If approved by both
the Oversight Board and the Successor Agency, the Oversight Board's
resolution and the amended LRPMP will be forwarded to the DOF for their
review.

B. Disposition and Development Agreement (“DDA”) for the 17-Acre Site at 2200
Arrow Highway (Long-Range Property Management Plan Site No. 1)

Pursuant to the Successor Agency’s DOF-approved LRPMP and subject to the
Successor Agency and Oversight Board’s approval, the Successor Agency will
enter into a Disposition and Development Agreement with Athens Services for
the 17-Acre Property located at 2200 Arrow Highway. If approved by the
Oversight Board and the Successor Agency, the Oversight Board’s resolution will
be forwarded to the DOF for their review.

OLD BUSINESS
None.

OVERSIGHT BOARD MEMBER COMMENTS

ADJOURN
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Supervisors

Irwindale Community Redevelopment Agency

FROM: John Davidson, Executive Director
Gustavo Romo, Community Development Director

Consideration of OB Resolution No. 2016-03-024
Amending Long-Range Property Management Plan

SUBJECT:

Recommendation
That the Oversight Board take the following action:

1. ADOPT RESOLUTION NO. 2016-03-024 OF THE OVERSIGHT
BOARD OF THE SUCCESSOR AGENCY TO THE IRWINDALE
COMMUNITY REDEVELOPMENT AGENCY APPROVING AN
AMENDMENT TO THE LONG RANGE PROPERTY MANAGEMENT
PLAN PREPARED PURSUANT TO CALIFORNIA HEALTH AND
SAFETY CODE SECTION 34191.5 AND SENATE BILL 107

Background

As established by Assembly Bill (“AB”) 1484 (Chapter 26, Statutes of 2012),
Health and Safety Code (“HSC”) Section 34191.5 requires that successor
agencies prepare and submit a Long-Range Property Management Plan
(“LRPMP”) to their oversight board and the California Department of Finance
(“DOF"). The LRPMP is an inventory of all property assets of the former
redevelopment agency.

The Oversight Board of the Successor Agency to the Irwindale Community
Redevelopment Agency (“Successor Agency”) (“Oversight Board”) adopted an
LRPMP at its meeting on December 19, 2013. The Successor Agency
submitted the LRPMP to the DOF on December 20, 2013, and subsequently
submitted a revised LRPMP on June 3, 2014. The DOF issued a determination
letter approving the revised LRPMP on August 8, 2014. Redevelopment
dissolution law bars Successor Agencies from amending the LRPMP after it is
submitted. However, recently enacted legislation known as Senate Bill 107
(“SB 107") allows for LRPMPs to be amended once only for the purpose of
transferring parking lot properties owned by a successor agency to the city for
government use. As such, the Successor Agency staff requests that the
Oversight Board consider the transfer of Property No. 2 — the Irwindale Plaza
Parking Lot — to the City of Irwindale (“City”) as permitted by SB 107.

5050 N. IRWINDALE AVENUE
IRWINDALE, CA 91706
626.430.2200 www.ci.irwindale.ca.us
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Context

LRPMP Property No. 2 is a 1.12-acre parking lot consisting of three parcels (8417-029-914, 8417-029-916,
and 8417-029-927) located on the southeast corner of Irwindale Avenue and Arrow Highway. Residents
and local workers utilize this lot to patronize various businesses in the plaza, such as Jack in the Box,
Subway, and Ayutla Market. The property is subject to a 50-year non-exclusive parking easement which
expires on May 15, 2042.

The LRPMP designates the disposition of the property as for sale, stating that the Successor Agency “will
sell as parking lot to preserve existing use and support dependent businesses.” However, on September
22,2015, Governor Brown signed SB 107, providing successor agencies the authority to A) transfer parking
facilities from the Successor Agency to the City for governmental purposes and B) amend their LRPMP
accordingly.

Existing dissolution law requires the Oversight Board to direct the Successor Agency to dispose of all assets
and properties of the former redevelopment agency, except assets that were constructed and used for a
governmental purpose, such as roads, school buildings, parks, police and fire stations, libraries, and local
agency administrative buildings. For these government use properties, the Oversight Board is authorized
to direct the Successor Agency to transfer ownership of those assets to the appropriate public jurisdiction.

SB 107 amends Section 34181 of the HSC by expanding that authorization to include parking facilities and
lots dedicated solely to public parking. The bill also states that such parking facilities may not generate
revenues in excess of reasonable maintenance costs of the properties. SB 107 authorizes the Successor
Agency to amend its long-range property management plan once, solely to allow for retention of real
properties that constitute public parking lots, as provided. Any such amendment shall be submitted to the
DOF prior to July 1, 2016 (Section 34191.3 HSC).

Pursuant to SB 107, the Oversight Board is asked to consider authorizing the transfer of all interest and
rights in Property No. 2 from the Successor Agency to the City of Irwindale. Property No. 2 does not
generate revenue and qualifies as a parking facility dedicated to public parking. Once Property No. 2 is
successfully transferred, the City will retain the parking lot for governmental purposes and continue to
provide public parking to the customers of Irwindale Plaza.

Fiscal Impact

The transfer of Property No. 2 will have no significant fiscal impact to the City of Irwindale or the affected
taxing agencies.

Conclusion

The LRPMP amendment to change the Permissible Use of Property No. 2 from “Sale of Property” to
“Governmental Use” is necessary to transfer the property from the Successor Agency to the City and
dispose the property as required by redevelopment dissolution law. Local businesses and customers will
continue to benefit from the lot as it remains its function as a public parking facility. Therefore, Staff
recommends that the Oversight Board approve the LRPMP amendment. The transfer of Property No. 2 is
subject to approval by the Successor Agency.

ATTACHMENT: Approving Resolution No. 2016-03-024 with Amended LRPMP Inventory
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PREPARED BY:

JIM SIMON, ECONOMIC DEVELOPMENT/SUCCESSOR AGENCY
CONSULTANT, RSG INC.
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DOMINIQUE CLARK, ECONOMIC DEVELOPMENT/SUCCESSOR AGENCY
CONSULTANT, RSG INC.

714.316.2143

dclark@webrsg.com

JEFF KHAU, ECONOMIC DEVELOPMENT/SUCCESSOR AGENCY
CONSULTANT, RSG INC.

714.316.2113
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OVERSIGHT BOARD RESOLUTION NO. 2016-03-024

A RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR
AGENCY TO THE IRWINDALE COMMUNITY REDEVELOPMENT AGENCY
APPROVING AN AMENDMENT TO THE LONG-RANGE PROPERTY
MANAGEMENT PLAN PREPARED PURSUANT TO CALIFORNIA HEALTH
AND SAFETY CODE SECTION 34191.5 AND SENATE BILL 107

WHEREAS, pursuant to Assembly Bill 26 of the First Extraordinary Session of the 2011-
2012 Legislative Session (“ABX1 26”) (Chapter 5, Statutes of 2011), the Irwindale Community
Redevelopment Agency was effectively dissolved as of February 1, 2012; and

WHEREAS, pursuant to ABX1 26, the City Council of the City of Irwindale adopted
Resolution No. 2012-08-2547 on January 11, 2012, affirmatively electing to serve as the
“Successor Agency” to the Irwindale Community Redevelopment Agency; and

WHEREAS, in accordance with California Health and Safety Code Sections 34179 et
seq., appointments to the Oversight Board of the Successor Agency to the Irwindale Community
Redevelopment Agency (“Oversight Board”) were duly made by the appropriate agencies prior
to May 1, 2012; and

WHEREAS, pursuant to Health and Safety Code Section 34191.5, the Successor Agency
is required to submit a Long-Range Property Management Plan (“LRPMP”) to the Oversight
Board and the California Department of Finance (“DOF”) within six months of receiving a Finding
of Completion; and

WHEREAS, on August 8, 2014, the DOF issued a determination letter to the Oversight
Board approving the LRPMP of the Successor Agency; and

WHEREAS, Senate Bill 107 (“SB 107”), signed by Governor Brown on September 22,
2015, amends Section 34181 of the Health and Safety Code to allow successor agencies to
amend their LRPMP to transfer parking facilities and lots dedicated solely to public parking to
the City for governmental use, as long as the parking facility does not generate revenue in
excess of reasonable maintenance costs; and

WHEREAS, Property No. 2 in the current LRPMP is a public parking lot that does not
generate revenue, and the LRPMP specifies that the Successor Agency will sell the property;
and

WHEREAS, Successor Agency staff wishes to amend the LRPMP by changing the
permissible use of Property No. 2 in the LRPMP to “Governmental Use”; and

WHEREAS, an LRPMP amendment is required to change the disposition listed in the
LRPMP; and

Oversight Board Resolution No. 2016-03-024
Page 1



WHEREAS, existing dissolution law requires the Oversight Board to direct the Successor
Agency to dispose of all assets and properties of the former redevelopment agency, except
assets that were constructed and used for a governmental purpose, such as roads, school
buildings, parks, police and fire stations, libraries, and local agency administrative buildings; and

WHEREAS, pursuant to SB 107 and Section 34191.3 of the Health and Safety Code, any
such amendment shall be submitted to the DOF prior to July 1, 2016.

NOW, THEREFORE, THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY TO
THE IRWINDALE COMMUNITY REDEVELOPMENT AGENCY DOES HEREBY RESOLVE AS
FOLLOWS:

Section 1. Recitals. The Recitals set forth above are true and correct and
incorporated herein by reference.

Section 2. Approval of Amendment to LRPMP. The Oversight Board hereby
approves this amendment to the Long-Range Property Management Plan, attached hereto as
Exhibit A, subject to the approval of the Successor Agency.

Section 3. Transmittal to DOF. The Executive Director is hereby authorized to
transmit and submit the amended LRPMP to the DOF for review and approval, subject to the
approval of the Successor Agency.

PASSED AND ADOPTED at a special meeting of the Oversight Board of the Successor
Agency to the Irwindale Community Redevelopment Agency, on the 9" day of June, 2016, by
the following vote:

AYES:
NOES:
ABSTAIN:

ABSENT:

Bill Scroggins, Chairman

ATTEST:

Laura Nieto, Secretary

Oversight Board Resolution No. 2016-03-024
Page 2



EXHIBIT A

LONG-RANGE PROPERTY MANAGEMENT PLAN
AMENDED 06/01/2016

Oversight Board Resolution No. 2016-03-024
Exhibit “A”
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6/7/2016
Successor Agency: Irwindale
County: Los Angeles
LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DATA REVISED 5/3/2016
I | I | I
HSC 34191.5 (c)(2) HSC 34191.5 (c)(1)(A) SALE OF PROPERTY
Date of
Site Value at Time Estimated Value Estimated |[Proposed Sale|Proposed Sale| Proposed Use of
No. Common Name Property Type Permissible Use Permissible Use Detail Acquisition Date| of Purchase [ Current Value Basis |Current Value Value Date Sale Proceeds
1 |17-Acre Site Other Sale of Property |The City holds a Memorandum of 07/09/90 5,289,643 10,210,000 | Appraised 3/20/12 To be To be Use for payments
Understanding with Athens Services determined at determined toward future
that serves as an Exclusive time of sale after PMP approved
Negotiation Agreement to create a approval enforceable
Disposition and Development obligations
Agreement
Sell - Market-Ready Properties
2 |Irwindale Plaza Parking Parking Lot/Structure | Sale of Property [Will sell as parking lot to preserve 08/07/85 52,020 27,912 | Market 10/31/13 To be To be Use for payments
NOW UNDER 'RETAIN FOR existing use and support dependent determined at determined toward future
GOVERNMENT USE' AS PMP businesses time of sale after PMP approved
#26 approval enforceable
obligations
Irwindale Plaza Parking Parking Lot/Structure | Sale of Property |Will sell as parking lot to preserve 06/26/74 181,255 89,804 | Market 10/31/13 To be To be Use for payments
NOW UNDER 'RETAIN FOR existing use and support dependent determined at determined toward future
GOVERNMENT USE' AS PMP businesses time of sale after PMP approved
#26 approval enforceable
obligations
Irwindale Plaza Parking Parking Lot/Structure | Sale of Property [Will sell as parking lot to preserve 06/30/04 285,383 18,204 | Market 10/31/13 To be To be Use for payments
NOW UNDER 'RETAIN FOR existing use and support dependent determined at determined toward future
GOVERNMENT USE' AS PMP businesses time of sale after PMP approved
#26 approval enforceable
obligations
3 |[Shannon Casket Property Vacant Lot/Land Sale of Property [Sell for light industrial or commercial 05/05/06 2,309,634 1,873,516 | Market 10/31/13 To be To be Use for payments
use determined at determined toward future
time of sale after PMP approved
approval enforceable
obligations
4 |Gore Point Other Sale of Property [Sell for commercial use 03/02/90 775,000 1,120,514 | Market 10/31/13 To be To be Use for payments
determined at determined toward future
time of sale after PMP approved
approval enforceable
obligations
5 |Jeffries Tire Property Other Sale of Property |Sell with current use 04/24/97 780,000 644,252 | Market 10/31/13 To be To be Use for payments
determined at determined toward future
time of sale after PMP approved
approval enforceable
obligations
6 [CalMat Property Other Sale of Property [Sell with adjacent AMVETS property 01/09/08 6,170,634 2,408,283 | Market 10/31/13 To be To be Use for payments
determined at determined toward future
time of sale after PMP approved
approval enforceable
obligations




Successor Agency: Irwindale
County: Los Angeles

LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DAT/
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I I |
HSC 34191.5 (¢)(1)(B) HSC 34191.5 (¢)(1)(C) 5C 34191.5 (c)(1)( HSC 34191.5 (c)(1)(E)
Estimate of
Site Purpose for which property Lot Size Current | Current Parcel
No. Common Name Property Type Permissible Use was acquired Address APN # (Acres) Zoning Value Estimate of Income/ Revenue
1 |17-Acre Site Other Sale of Property | Originally purchased to pursue 2200 Arrow Highway 8535-001-911 17.26 M2 10,210,000 -
an Auto After Market project plus
other retail. Strategy later
changed to develop and Materials
Recovery Facility and Transfer
Station.
Sell - Market-Ready Properties
2 |Irwindale Plaza Parking Parking Lot/Structure | Sale of Property | Parking lot for adjacent shopping |Irwindale Ave/Arrow 8417-029-914 0.23 C3 27,912 -
NOW UNDER 'RETAIN FOR center Hwy
GOVERNMENT USE' AS PMP
#26
Irwindale Plaza Parking Parking Lot/Structure Sale of Property | Parking lot for adjacent shopping |Irwindale Ave/Arrow 8417-029-916 0.74 C3 89,804 -
NOW UNDER 'RETAIN FOR center Hwy
GOVERNMENT USE' AS PMP
#26
Irwindale Plaza Parking Parking Lot/Structure | Sale of Property | Parking lot for adjacent shopping [5150 Irwindale Ave 8417-029-927 0.15 C3 18,204 -
NOW UNDER 'RETAIN FOR center
GOVERNMENT USE' AS PMP
#26
3 [Shannon Casket Property Vacant Lot/Land Sale of Property | Economic development and 15768 Arrow Hwy 8417-035-902 2.53 Cc2 1,873,516 -
blight remediation
4 |Gore Point Other Sale of Property | Economic development and 1200 Arrow Hwy 8532-001-900 1.85 Q 1,120,514 -
blight remediation
5 |Jeffries Tire Property Other Sale of Property | Economic development and 16331 Arrow Hwy 8619-012-908 0.87 M2 644,252 -
blight remediation
6 [CalMat Property Other Sale of Property | Economic development and 4224 Alderson Ave 8437-019-900 4.37 M1 2,408,283 -
blight remediation




Successor Agency: Irwindale
County: Los Angeles

LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DAT/

HSC 34191.5 (c)(1)(F)

HSC 341915 (c)(1)(G)

Site
No. Common Name

Property Type

Permissible Use

Contractual
requirements for use
of income/revenue

History of environmental
contamination, studies, and/or
remediation, and designation as a
brownfield site

Description of
property's potential
for transit oriented

development

Advancement of planning objectives of the
successor agency

due diligence if disposed.

1 |17-Acre Site Other Sale of Property n/a No known contamination. Subject to |No potential Community Development Element Policy 1. Through
due diligence if disposed. continued comprehensive land use planning, strive to
preserve the overall mix of land uses and development
in the community.
Sell - Market-Ready Properties
2 |Irwindale Plaza Parking Parking Lot/Structure | Sale of Property n/a No known contamination. Subject to |No potential
NOW UNDER 'RETAIN FOR due diligence if disposed.
GOVERNMENT USE' AS PMP
#26
Irwindale Plaza Parking Parking Lot/Structure Sale of Property n/a No known contamination. Subject to |No potential . .
NOW UNDER 'RETAIN FOR due diligence if disposed. SRR Al SIS ol o Ullieh T
GOVERNMENT USE' AS PMP continued comprehensive land use planning, strive to
preserve the overall mix of land uses and development
= in the community.
Irwindale Plaza Parking Parking Lot/Structure | Sale of Property n/a No known contamination. Subject to |No potential
NOW UNDER 'RETAIN FOR due diligence if disposed.
GOVERNMENT USE' AS PMP
#26
3 |[Shannon Casket Property Vacant Lot/Land Sale of Property n/a Prior lead contamination in soil. No potential Community Development Element Policy 10. Promote
ICRA assessed and remediated development that will benefit the community as a whole
contamination. in terms of both jobs and revenue generation.
4 |Gore Point Other Sale of Property n/a No known contamination. Subject to |No potential Community Development Element Policy 10. Promote
due diligence if disposed. development that will benefit the community as a whole
in terms of both jobs and revenue generation.
5 |Jeffries Tire Property Other Sale of Property n/a No known contamination. Subject to |No potential Community Development Element Policy 10. Promote
due diligence if disposed. development that will benefit the community as a whole
in terms of both jobs and revenue generation.
6 [CalMat Property Other Sale of Property n/a No known contamination. Subject to |No potential Community Development Element Policy 10. Promote

development that will benefit the community as a whole
in terms of both jobs and revenue generation.

Page 3 of 20
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Successor Agency: Irwindale
County: Los Angeles

LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DAT/

HSC 341915 (c)(1)H)

Site
No.

1

Common Name

17-Acre Site

Property Type

Other

Permissible Use

Sale of Property

History of previous development proposals and
activity

This site has an active Memorandum of Understanding
with Athens Site Services to develop the site as a
Materials Recovery Facility/Transfer Station. Appraisal
completed in 2012. No significant change in property
value assumed since then.

Attached Exhibits

Memorandum of
Understanding w/
Athens Site Services

Sell - Market-Ready Properties

AMVETS Facility site to improve marketability and
value.

2 |Irwindale Plaza Parking Parking Lot/Structure Sale of Property
NOW UNDER 'RETAIN FOR This site contains three parcels that serve as a parking
GOVERNMENT USE' AS PMP lot for the Irwindale Plaza shopping center. It has a 50-
#26 year non-exclusive parking easement through May 15,
2042. The parcels and interest in the easement will be
Irwindale Plaza Parking Parking Lot/Structure | Sale of Property [sold to preserve their existing use and support
NOW UNDER 'RETAIN FOR dependent businesses. The Agency has had .
GOVERNMENT USE' AS PMP conversations with the shopping center owner in the Documen'tat|on @ 50>
#26 past about potentially selling the site to them. The A Nl G
sales price may be negotiated if the shopping center
Irwindale Plaza Parking Parking Lot/Structure Sale of Property |owner agrees to make facade improvements. This
NOW UNDER 'RETAIN FOR would ultimately increase property values and be
GOVERNMENT USE' AS PMP beneficial to taxing entities as well as the general
#26 public.
3 [Shannon Casket Property Vacant Lot/Land Sale of Property |Prior Exclusive Negotiating Agreements for
development proposals in the past. Informal
negotiations with preferred developers have continued
to date.
4 |Gore Point Other Sale of Property |Small triangular parcel next to a former mining pit.
Prior property assemblage/ redevelopment proposals
with adjacent properties.
5 [|Jeffries Tire Property Other Sale of Property |This site was purchased for property assemblage/
redevelopment. There have been no recent proposals
for development. The parcel is very long and skinny;
its irregular shape and size makes it difficult to
develop.
6 |CalMat Property Other Sale of Property |No previous activity. Would like to sell with adjacent

Page 4 of 20
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6/7/2016
LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DATA REVISED 5/3/2016
I | I I I
HSC 34191.5 (¢)(2) HSC 34191.5 (c)(1)(A) SALE OF PROPERTY
Date of
Site Value at Time Estimated Value Estimated |Proposed Sale|Proposed Sale| Proposed Use of
No. Common Name Property Type Permissible Use Permissible Use Detail Acquisition Date| of Purchase | Current Value Basis |Current Value Value Date Sale Proceeds
Sell - Market-Ready Properties with Active Leases
6 |[AMVETS Facility Other Sale of Property |Sell, property has lease with AMVETS 05/17/85 994,200 3,003,465 | Market 10/31/13 To be To be Use for payments
facility that is not being paid after determined at determined toward future
temporary closure of facility in time of sale after PMP approved
October 2013 approval enforceable
obligations
7 |Azusa Canyon Property Other Sale of Property [Sell, property has active lease with 08/05/85 375,200 1,012,301 | Market 10/31/13 To be To be Use for payments
two tenants determined at determined toward future
time of sale after PMP approved
approval enforceable
obligations
8 5257 Vincent Property Other Sale of Property [Sell, property has active lease with 07/28/09 3,016,544 4,310,179 | Market 10/31/13 To be To be Use for payments
one tenant determined at determined toward future
time of sale after PMP approved
approval enforceable
obligations
9 |[4600 Rivergrade Lease Interests |Signage Sale of Property [Sell interest in one billboard lease and| Regency/Clear - 622,142 | Market 2013 To be To be Use for payments
two cell tower leases located on 4600 | Channel: 4/1/03. determined at determined toward future
Rivergrade. Agency has an Sprint/Nextel: time of sale after PMP approved
easement and does not own 1/20/98. T- approval enforceable
underlying property. Mobile: 5/8/96 obligations
10 |ARCO Sign Lease Interest Signage Sale of Property [Sell interest in one sign lease located 04/01/94 - 39,500 | Market 2013 To be To be Use for payments
at 1600 E. Foothill Blvd. Agency has determined at determined toward future
an easement and does not own time of sale after PMP approved
underlying property. approval enforceable
obligations
Sell to Private Parties - Unmarketable Properties
11 242 Live Oak Property Other Sale of Property |Will attempt to sell. Site is a former 07/19/05 3,278,353 1,728,415 | Market 10/31/13 To be To be Use for payments
mining pit that is limited to surface determined at determined toward future
uses due to geotechnical constraints. time of sale after PMP approved
Active lease with United Site Services. approval enforceable
obligations
12 |Powers Lumber Property Vacant Lot/Land Sale of Property |Will attempt to sell but will be difficult 06/01/88 180,375 378,162 | Market 10/31/13 To be To be Use for payments
due to irregular shape and size. determined at determined toward future
time of sale after PMP approved
approval enforceable
obligations
13 |Buena Vista Remnant Parcel Vacant Lot/Land Sale of Property |Will attempt to sell but will be difficult 10/28/91 185,296 289,131 | Market 10/31/13 To be To be Use for payments
due to irregular shape and size. determined at determined toward future
time of sale after PMP approved
approval enforceable
obligations
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6/7/2016
LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DAT/
I I |
HSC 34191.5 (¢)(1)(B) HSC 34191.5 (¢)(1)(C) 5C 34191.5 (c)(1)( HSC 34191.5 (c)(1)(E)
Estimate of
Site Purpose for which property Lot Size Current | Current Parcel
No. Common Name Property Type Permissible Use was acquired Address APN # (Acres) Zoning Value Estimate of Income/ Revenue
Sell - Market-Ready Properties with Active Leases
6 |[AMVETS Facility Other Sale of Property | Economic development and 14910 Los Angeles St. 8437-020-900 5.45 M1 3,003,465 | AMVETS: $1,250/mo through 1/31/2015; could end at
blight remediation any time due to State closure of AMVETS facility
7 |Azusa Canyon Property Other Sale of Property | Economic development and 4954 Azusa Canyon 8417-026-900 0.52 M1 1,012,301 | Arrow Engineering: $2,200/ mo through 10/4/14.
blight remediation Rd Sam's Auto: $1,000/mo through 1/1/19.
8 [5257 Vincent Property Other Sale of Property | Economic development and 5257 Vincent Ave 8619-012-911 2.84 M2 4,310,179 | American Medical Response: $10,745/mo through
blight remediation 2/28/14, then 3% increase per year with two 1 year
extension options (through 2/28/16)
9 |[4600 Rivergrade Lease Interests |Signage Sale of Property | Lease interest (do not own 4600 Rivergrade Rd 8535-020-008 0 Al - |[Regency/Clear Channel: $3,600/mo on a month-to-
underlying property) month lease term. Could stop payments at any time,
however rent will increase to $3,900/mo on 4/1/2015 if
still in place. Sprint/Nextel: $908/mo through March
2014, then 3% increase per year through 1/19/23. T-
Mobile: $680/mo through 12/31/13, then increase by
CPI each January through 7/18/26.
10 |ARCO Sign Lease Interest Signage Sale of Property | Lease interest (do not own 16000 E. Foothill Blvd 8616-022-025 0 M2 - [Last payment of $3,950/yr paid in July 2013 to cover
underlying property) lease through 6/30/2014. Lease ends at that time,
however tenant has sole option to extend lease for two
10-year terms. Lease payment would increase by
$2,000/yr plus additional CPI adjustments applied in
2014, 2019, 2024 and 2029.
Sell to Private Parties - Unmarketable Properties
11 242 Live Oak Property Other Sale of Property | Land assembly / blight 242 Live Oak Ave 8532-004-900 3.36 M2 1,728,415 | United Site Services: Final lease payment of
remediation $3,631.14 in December 2013 ; contract technically
ended 6/20/12 . SBA Billboard: $1,469 per month
through 5/30/13, then 3% increase each June through
9/27/15
12 |Powers Lumber Property Vacant Lot/Land Sale of Property | Land assembly / blight NW Corner of Azusa 8415-001-907 0.84 Al 378,162 -
remediation Canyon Rd/Los
Angeles St.
13 [Buena Vista Remnant Parcel Vacant Lot/Land Sale of Property | Land assembly / blight 2511 Buena Vista Ave 8533-001-916 0.52 M2 289,131 -
remediation (NWC Buena
Vista/Tifal Ave)




LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DAT/

HSC 34191.5 (c)(1)(F)

HSC 341915 (c)(1)(G)

Site
No.

Common Name

Property Type

Permissible Use

Contractual
requirements for use
of income/revenue

History of environmental
contamination, studies, and/or
remediation, and designation as a
brownfield site

Description of

property's potential
for transit oriented

development

Advancement of planning objectives of the
successor agency

Sell - Market-Ready Properties with Active Leases

6 |[AMVETS Facility Other Sale of Property n/a No known contamination. Subject to |No potential Community Development Element Policy 10. Promote
due diligence if disposed. development that will benefit the community as a whole
in terms of both jobs and revenue generation.
7 |Azusa Canyon Property Other Sale of Property n/a No known contamination. Subject to |No potential Community Development Element Policy 10. Promote
due diligence if disposed. development that will benefit the community as a whole
in terms of both jobs and revenue generation.
8 [5257 Vincent Property Other Sale of Property n/a No known contamination. Subject to |No potential Community Development Element Policy 10. Promote
due diligence if disposed. development that will benefit the community as a whole
in terms of both jobs and revenue generation.
9 |[4600 Rivergrade Lease Interests |Signage Sale of Property n/a n/a No potential Community Development Element Policy 16. The City
of Irwindale will continue to work towards the
development of streetscape, sign standards, and a
Public Art Program.
10 |ARCO Sign Lease Interest Signage Sale of Property n/a n/a No potential Community Development Element Policy 16. The City
of Irwindale will continue to work towards the
development of streetscape, sign standards, and a
Public Art Program.
Sell to Private Parties - Unmarketable Properties
11 242 Live Oak Property Other Sale of Property n/a No known contamination. Subject to |No potential Community Development Element Policy 10. Promote
due diligence if disposed. Site has development that will benefit the community as a whole
geotechnical constraints and may be in terms of both jobs and revenue generation.
limited to surface uses, limiting the
economic viability of the property for
sale/redevelopment.
12 |Powers Lumber Property Vacant Lot/Land Sale of Property n/a No known contamination. Subject to |No potential Community Development Element Policy 10. Promote
due diligence if disposed. development that will benefit the community as a whole
in terms of both jobs and revenue generation.
13 [Buena Vista Remnant Parcel Vacant Lot/Land Sale of Property n/a No known contamination. Subject to [No potential Community Development Element Policy 10. Promote

due diligence if disposed.

development that will benefit the community as a whole
in terms of both jobs and revenue generation.

Page 7 of 20
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LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DAT/

HSC 341915 (c)(1)H)

Site History of previous development proposals and
No. Common Name Property Type Permissible Use activity Attached Exhibits
Sell - Market-Ready Properties with Active Leases
6 |AMVETS Facility Other Sale of Property [Currently have an active lease with AMVETS to AMVETS lease, article
operate a military veterans service center, however the |about State shutdown
State temporarily shut down the center as of October |of AMVETS facility
15, 2013 and is no longer paying the lease.
7 |Azusa Canyon Property Other Sale of Property Arrow Engineering and
This small industrial building contains two tenants Sam's Auto leases
(Arrow Engineering and Sam's Foreign Auto &
Domestic Repair) that have active leases with the
former RDA.
8 [5257 Vincent Property Other Sale of Property [Currently leased to a American Medical Response, a |American Medical

private emergency response company

Response lease

9 |[4600 Rivergrade Lease Interests |Signage

Sale of Property

No previous activity

Leases with Regency
Outdoor Advertising,
Inc. & Clear Channel
Outdoor, Inc.,
Sprint/Nextel & T-
Mobile

10 |ARCO Sign Lease Interest Signage

Sale of Property

No previous activity

Lease with Guruaan
La., Inc. (for ARCO
Sign)

Sell to Private Parties - Unmarketable Properties

11 |242 Live Oak Property Other

Sale of Property

This site is a former landfill with unengineered fill that
is only suitable for surface uses. Currently leased to
United Site Services to store and rent port-o-potties.

Billboard on site is leased to SBA.

United Site Services
and SBA leases

12 |Powers Lumber Property

Vacant Lot/Land

Sale of Property

No previous activity. This site is undesirable for
development due to its irregular shape and size,
however the Agency will attempt to sell the property.

13 |[Buena Vista Remnant Parcel Vacant Lot/Land

Sale of Property

The former RDA has had discussions with developers
about improving this site in the past. It was ultimately
determined that development is not economically
feasible due to the parcel's irregular shape and size.
However, the Agency will attempt to sell this property.

Page 8 of 20
6/7/2016
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HSC 341915 (c)(2)

HSC 34191.5 (c)(1)(A)

SALE OF PROPERTY

Date of
Site Value at Time Estimated Value Estimated |[Proposed Sale|Proposed Sale| Proposed Use of
No. Common Name Property Type Permissible Use Permissible Use Detail Acquisition Date| of Purchase [ Current Value Basis |Current Value Value Date Sale Proceeds
Sell to City - Unmarketable Properties
14 |Manning Pit Other Sale of Property |The Agency has a license agreement 06/30/05 1,815 | Appraised 5/13/2013 To be To be Use for payments
with a fill operator to fill the pit determined at determined toward future
(approved enforceable obligation. 5594 time of sale after PMP approved
Need to sell site to City to continue fill ' approval enforceable
operations. Site cannot be developed obligations
otherwise.
Manning Pit Other Sale of Property |The Agency has a license agreement 06/30/05 492,041 | Appraised 5/13/2013 To be To be Use for payments
with a fill operator to fill the pit determined at determined toward future
(approved enforceable obligation. time of sale after PMP approved
. . . ' 1,516,406
Need to sell site to City to continue fill approval enforceable
operations. Site cannot be developed obligations
otherwise.
Manning Pit Other Sale of Property [The Agency has a license agreement 04/17/07 769,634 6,144 | Appraised 5/13/2013 To be To be Use for payments
with a fill operator to fill the pit determined at determined toward future
(approved enforceable obligation. time of sale after PMP approved
Need to sell site to City to continue fill approval enforceable
operations. Site cannot be developed obligations
otherwise.
Sell to Housing Authority
15 |Silva Property Vacant Lot/Land Sale of Property |Sell property to Housing Authority 07/25/90 92,724 153,052 | Market 10/31/13 To be To be Use for payments
determined at determined toward future
time of sale after PMP approved
approval enforceable
obligations
16 2449 Alice Rodriguez Circle Residential Sale of Property |Sell property to Housing Authority 05/01/07 403,602 133,921 | Market 10/31/13 To be To be Use for payments
determined at determined toward future
time of sale after PMP approved
approval enforceable
obligations
17 |Mountain Property Vacant Lot/Land Sale of Property [Sell property to Housing Authority 04/30/87 201,700 326,534 | Market 10/31/13 To be To be Use for payments
determined at determined toward future
time of sale after PMP approved
approval enforceable
obligations
18 [Morada St Property Vacant Lot/Land Sale of Property [Sell property to Housing Authority 2005/2006 330,000 7,738 | Market 10/31/13 To be To be Use for payments
determined at determined toward future
time of sale after PMP approved
approval enforceable
obligations
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6/7/2016

HSC 34191.5 (c)(1)(B) HSC 34191.5 (c)(1)(C) 5C 34191.5 (c)(1)( HSC 34191.5 (c)(1)(E)
Estimate of
Site Purpose for which property Lot Size Current | Current Parcel
No. Common Name Property Type Permissible Use was acquired Address APN # (Acres) Zoning Value Estimate of Income/ Revenue
Sell to City - Unmarketable Properties
14 |Manning Pit Other Sale of Property |Environmental / blight SWC Vincent 8417-034-904 0.13 M2 1,815 -
remediation and economic Ave/Arrow Hwy
development
Manning Pit Other Sale of Property |Environmental / blight SWC Vincent 8417-034-910 35.24 M2 492,041 -
remediation and economic Ave/Arrow Hwy
development
Manning Pit Other Sale of Property |Environmental / blight SWC Vincent 8417-034-911 0.44 M2 6,144 -
remediation and economic Ave/Arrow Hwy
development
Sell to Housing Authority
15 |Silva Property Vacant Lot/Land Sale of Property |Affordable housing 5130 Irwindale Ave 8417-029-917 0.16 C3 153,052 -
16 2449 Alice Rodriguez Circle Residential Sale of Property |Affordable housing 2449 Alice Rodriguez 8533-016-931 0.14 R1 133,921 -
Circle
17 |Mountain Property Vacant Lot/Land Sale of Property |Affordable housing 2424 Mountain Ave 8534-001-901 0.37 C1 326,534 -
18 |Morada St Property Vacant Lot/Land Sale of Property |Affordable housing 5223 Morada St 8619-012-907 0.23 R1 7,738 -




LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DAT/

HSC 34191.5 (c)(1)(F)

HSC 341915 (c)(1)(G)

Contractual

History of environmental
contamination, studies, and/or

Description of
property's potential

Site requirements for use | remediation, and designation as a| for transit oriented Advancement of planning objectives of the
No. Common Name Property Type Permissible Use | of income/revenue brownfield site development successor agency
Sell to City - Unmarketable Properties
14 |Manning Pit Other Sale of Property n/a Environmental consultants for the fill |No potential
operator have identified the potential
for contamination in stockpile
materials that could potentially
require $11+ million of remediation.
Manning Pit Other Sale of Property n/a Environmental consultants for the fill |No potential
operator ha_lve .|der_1t|f|ed thg potential Community Development Element Policy 2. Continue
for contamination in stockpile lan for the transition of the quarries located within
materials that could potentially top an q
: . - the City to other land uses.
require $11+ million of remediation.
Manning Pit Other Sale of Property n/a Environmental consultants for the fill |No potential
operator have identified the potential
for contamination in stockpile
materials that could potentially
require $11+ million of remediation.
Sell to Housing Authority
15 |Silva Property Vacant Lot/Land Sale of Property n/a No known contamination. Subject to |No potential Housing Element Policy 5. Encourage the
due diligence if disposed. development of additional Extremely Low-, Very Low-,
Low-, and Moderate-Income housing.
16 2449 Alice Rodriguez Circle Residential Sale of Property n/a No known contamination. Subject to |No potential Housing Element Policy 5. Encourage the
due diligence if disposed. development of additional Extremely Low-, Very Low-,
Low-, and Moderate-Income housing.
17 |Mountain Property Vacant Lot/Land Sale of Property n/a No known contamination. Subject to |No potential Housing Element Policy 5. Encourage the
due diligence if disposed. development of additional Extremely Low-, Very Low-,
Low-, and Moderate-Income housing.
18 |Morada St Property Vacant Lot/Land Sale of Property n/a No known contamination. Subject to |No potential Housing Element Policy 5. Encourage the

due diligence if disposed.

development of additional Extremely Low-, Very Low-,

Low-, and Moderate-Income housing.

Page 11 of 20
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LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DAT/

HSC 341915 (c)(1)H)

Site History of previous development proposals and
No. Common Name Property Type Permissible Use activity Attached Exhibits
Sell to City - Unmarketable Properties
14 |Manning Pit Other Sale of Property
This three-parcel site is a former mining pit. The
Agency took over an active license agreement with a
Manning Pit Other Sale of Property |[fill operator to fill the pit [NAME, DATES], which is an
approved enforceable obligation on the Recognized
Obligation Payment Schedules. There is a six-year License agreement
timeframe to fill the site and make it ready for with fill operator
construction. The City needs to purchase this site in
order to complete the filling project. Itis nota
Manning Pit Other Sale of Property |marketable property in its current condition. More

detailed information is provided with the exhibits.

Sell to Housing Authority

15

Silva Property

Vacant Lot/Land

Sale of Property

No previous activity. The Housing Authority would like
to purchase this parcel of vacant land in order to use it
for a potential housing project.

16

2449 Alice Rodriguez Circle

Residential

Sale of Property

No previous activity. The Housing Authority would like
to purchase this parcel of vacant land in order to use it
for a potential housing project.

17

Mountain Property

Vacant Lot/Land

Sale of Property

No previous activity. The Housing Authority would like
to purchase this parcel of vacant land in order to use it
for a potential housing project.

18

Morada St Property

Vacant Lot/Land

Sale of Property

No previous activity. The Housing Authority would like
to purchase this parcel of vacant land in order to use it
for a potential housing project.

Page 12 of 20
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HSC 341915 (c)(2)

HSC 34191.5 (c)(1)(A)

SALE OF PROPERTY

to make major facility improvements
needed to accommodate storm
control basin.

Date of
Site Value at Time Estimated Value Estimated |[Proposed Sale|Proposed Sale| Proposed Use of
No. Common Name Property Type Permissible Use Permissible Use Detail Acquisition Date| of Purchase | Current Value Basis |Current Value Value Date Sale Proceeds
Retain for Governmental Use - Property Improvements Required

19 |Holcomb Property Other Governmental Use [Transfer to city as governmental use 01/09/08 1,567,369 - 2013 n/a n/a n/a
as city storage facility and transfer
station (overflow parking for city fleet
and school buses).

Carpenter Property Other Governmental Use | Transfer to city as governmental use 01/09/08 1,171,997 - 2013 n/a n/a n/a
as city storage facility and transfer
station.

20 |Former Denny's Other Governmental Use | Transfer to city as governmental use 03/01/86 2,844,940 - 2013 n/a n/a Use billboard
to make major facility improvements license revenues
needed to accommodate storm toward future
control basin. approved

enforceable
obligations
North Kincaid Pit (Irwindale) Other Governmental Use [Transfer to city as governmental use 02/09/05 743,057 - 2013 n/a n/a Use billboard
to make major facility improvements license revenues
needed to accommodate storm toward future
control basin. approved
enforceable
obligations
North Kincaid Pit (Azusa) Other Governmental Use [Transfer to city as governmental use 02/09/05 1,055,603 - 2013 n/a n/a Use billboard

license revenues
toward future
approved
enforceable
obligations

Retain for Governmental Use

way

21 |El Nido Park Park Governmental Use | Transfer to city to retain as public park 10/27/78 8,066 - 2013 n/a n/a n/a

22 |Little Park of Irwindale Park Governmental Use [Transfer to city to retain as public park 12/20/04 - - 2013 n/a n/a n/a

23 |Post Office Public Building Governmental Use [ Transfer to city to retain as post office 02/25/77 8,500 - 2013 n/a n/a n/a

24 |Martinez Property Vacant Lot/Land Governmental Use | Transfer to city to retain as right-of- 12/13/91 - - 2013 n/a n/a n/a
way

25 |Optical Drive Property 1 Vacant Lot/Land Governmental Use | Transfer to city to retain as right-of- 12/15/77 - - 2013 n/a n/a n/a




LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DAT/

Page 14 of 20

remediation, public
improvements, and economic
development

& 210 Fwy

(formerly -913)

2/9/2025. Lessee must pay greater of $75,000 or 38%

of adjusted gross revenue per year.

Retain for Governmental Use

| | G/T’/ZCJI
HSC 34191.5 (c)(1)(B) HSC 34191.5 (c)(1)(C) 5C 34191.5 (c)(1)( HSC 34191.5 (c)(1)(E)
Estimate of
Site Purpose for which property Lot Size Current | Current Parcel
No. Common Name Property Type Permissible Use was acquired Address APN # (Acres) Zoning Value Estimate of Income/ Revenue
Retain for Governmental Use - Property Improvements Required
19 |Holcomb Property Other Governmental Use |Government facility 14808 Los Angeles St 8437-019-901 1.11 M1 - -
Carpenter Property Other Governmental Use |Government facility 4342 Alderson Ave 8437-019-902 0.83 M1 0 -
20 |Former Denny's Other Governmental Use |Environmental / blight 6550 N Irwindale Ave 8616-022-905 1.69 M2 0 -
remediation, public
improvements, and economic
development
North Kincaid Pit (Irwindale) Other Governmental Use |Environmental / blight NEC of Irwindale Ave 8616-022-906 6.11 M2 0 Billboard: Currently $15,936 per month through
remediation, public & 210 Fwy 2/9/2025. Lessee must pay greater of $75,000 or 38%
improvements, and economic of adjusted gross revenue per year.
development
North Kincaid Pit (Azusa) Other Governmental Use |Environmental / blight NEC of Irwindale Ave 8616-001-270 8.68 M2 0 Billboard: Currently $6,250 per month through

Dr & Aerojet Ave

21 |El Nido Park Park Governmental Use |Public park NE End of Nora St. 8417-002-921 0.49 Al 0 -

22 |Little Park of Irwindale Park Governmental Use |Public park SW Corner of Alice 8533-016-905 0.40 R1 0 -
Rodriguez Circle

23 |Post Office Public Building Governmental Use |Post office 16025 Calle Del Norte 8417-029-903 0.22 R1 0 -

24 |Martinez Property Vacant Lot/Land Governmental Use |Public right-of-way SE Corner of Olive St 8417-033-943 0.04 Al 0 -
& Sabre Ln

25 |Optical Drive Property 1 Vacant Lot/Land Governmental Use |Public right-of-way SW Corner of Optical 8615-021-900 0.51 M2 0 -

6



LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DAT/

HSC 34191.5 (c)(1)(F)

HSC 341915 (c)(1)(G)

Site
No.

Common Name

Property Type

Permissible Use

Contractual
requirements for use
of income/revenue

History of environmental
contamination, studies, and/or
remediation, and designation as a
brownfield site

Description of
property's potential
for transit oriented

development

Advancement of planning objectives of the
successor agency

Retain for Governmental Use - Propert

Improvements Required

due diligence if disposed.

19 |Holcomb Property Other Governmental Use n/a No known contamination. Subject to |No potential
due diligence if disposed.
Community Development Element Policy 1. Through
continued comprehensive land use planning, strive to
Carpenter Property Other Governmental Use n/a No known contamination. Subject to |No potential preserve the overall mix of land uses and development
due diligence if disposed. in the community.
20 |Former Denny's Other Governmental Use n/a No known contamination. Subject to |No potential
due diligence if disposed.
North Kincaid Pit (Irwindale) Other Governmental Use n/a No known contamination. Subject to |No potential
due diligence if disposed.
Resource Management Element Program: Stormwater
Pollution Prevention.
North Kincaid Pit (Azusa) Other Governmental Use n/a No known contamination. Subject to |No potential

Retain for Governmental Use

due diligence if disposed.

21 |El Nido Park Park Governmental Use n/a No known contamination. Subject to |No potential Resource Management Element Policy 5. Maintain and
due diligence if disposed. improve the existing park facilities in the City for the
benefit and enjoyment of future generations.
22 |Little Park of Irwindale Park Governmental Use n/a No known contamination. Subject to |No potential Resource Management Element Policy 5. Maintain and
due diligence if disposed. improve the existing park facilities in the City for the
benefit and enjoyment of future generations.
23 |Post Office Public Building Governmental Use n/a No known contamination. Subject to |No potential Community Development Element Policy 1. Through
due diligence if disposed. continued comprehensive land use planning, strive to
preserve the overall mix of land uses and development
in the community.
24 |Martinez Property Vacant Lot/Land Governmental Use n/a No known contamination. Subject to |No potential Infrastructure Element Policy 3. Continue to develop
due diligence if disposed. and enhance the existing streets and intersections in
the City.
25 |Optical Drive Property 1 Vacant Lot/Land Governmental Use n/a No known contamination. Subject to |No potential

Infrastructure Element Policy 3. Continue to develop

and anhanra tha avietina etraate and intarcantinne in
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HSC 341915 (c)(1)H)

Site
No.

Common Name

Property Type

Permissible Use

History of previous development proposals and
activity

Attached Exhibits

Retain for Governmental Use - Propert

Improvements Required

19

Holcomb Property

Other

Governmental Use

Carpenter Property

Other

Governmental Use

The Carpenter portion is currently used as a City
storage facility and transfer station and the Holcomb
portion consists of a paved lot used for overflow city
fleet and school bus parking. The Holcomb portion
was originally intended for police department use. The
Agency will consider selling Site No. 17 with Site No. 6
if the buyer agrees to a land swap or other mechanism
to replace the City storage facility and transfer station.

20

21

Former Denny's

Other

Governmental Use

North Kincaid Pit (Irwindale)

Other

Governmental Use

North Kincaid Pit (Azusa)

El Nido Park

Other

Park

Governmental Use

Governmental Use

Currently serves as a major stormwater control basin
and requires significant facility improvements. The site
receives storm water runoff from the 1-210 Freeway
and adjacent commercial/industrial properties to the
north. California case law obligates downstream
property owners to accept and make provisions for
waters that are the natural flow from land above. The
high cost of improvements makes the site undesirable
for purchase and development. Redevelopment
revenues were previously committed to make
necessary improvements, but are not available after
dissolution. The former Denny's building is severely
dilapidated and scheduled for demolition to address
public health and safety issues. The Denny's property
is the main access point to the North Kincaid Pit and is
needed as a staging area. More detailed information
is provided with the exhibits.

This site serves as a public park that contains a tot lot
and picnic tables. The City will be retaining this site as
a public park.

Billboard lease with
Clear Channel
Outdoor Inc., Storm
drain improvement
cost estimates, Title
report for property

Retain for Governmental Use

22

Little Park of Irwindale

Park

Governmental Use

The City will be retaining this site at its existing use as
a public park.

23

Post Office

Public Building

Governmental Use

The City is a co-owner of this property and has an
active lease with the United States Postal Service to
operate a public post office on the site. The City will be
retaining the site to continue its use as a public post
office.

Grant deed showing
City ownership

24

Martinez Property

Vacant Lot/Land

Governmental Use

This is a small irregularly shaped parcel that serves as
public right-of-way.

25

Optical Drive Property 1

Vacant Lot/Land

Governmental Use

This site consists of two irregularly shaped parcels

Page 16 of 20
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HSC 341915 (c)(2)

HSC 34191.5 (c)(1)(A)

SALE OF PROPERTY

Date of
Site Value at Time Estimated Value Estimated |[Proposed Sale|Proposed Sale| Proposed Use of
No. Common Name Property Type Permissible Use Permissible Use Detail Acquisition Date| of Purchase [ Current Value Basis |Current Value Value Date Sale Proceeds
Optical Dr Property 2 Vacant Lot/Land Governmental Use | Transfer to city to retain as right-of- 12/15/77 - - 2013 n/a n/a n/a
way
26 [lrwindale Plaza Parking Parking Lot/Structure | Governmental Use |Will transfer parking lot to the City and 08/07/85 52,020 27,912 | Market 10/31/13 n/a n/a n/a
designate property as government
use, as allowed per SB107
Irwindale Plaza Parking Parking Lot/Structure | Governmental Use [Will transfer parking lot to the City and 06/26/74 181,255 89,804 | Market 10/31/13 n/a n/a n/a
designate property as government
use, as allowed per SB107
Irwindale Plaza Parking Parking Lot/Structure | Governmental Use |Will transfer parking lot to the City and 06/30/04 285,383 18,204 | Market 10/31/13 n/a n/a n/a

designate property as government
use, as allowed per SB107
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HSC 34191.5 (¢)(1)(B) HSC 34191.5 (¢)(1)(C) 5C 34191.5 (c)(1)( HSC 34191.5 (c)(1)(E)
Estimate of
Site Purpose for which property Lot Size Current | Current Parcel
No. Common Name Property Type Permissible Use was acquired Address APN # (Acres) Zoning Value Estimate of Income/ Revenue
Optical Dr Property 2 Vacant Lot/Land Governmental Use |Public right-of-way SW Corner of Optical 8615-021-901 0.73 M2 0 -
Dr & Aerojet Ave
26 [lrwindale Plaza Parking Parking Lot/Structure | Governmental Use | Parking lot for adjacent shopping |Irwindale Ave/Arrow 8417-029-914 0.23 C3 27,912 -
center Hwy
Irwindale Plaza Parking Parking Lot/Structure | Governmental Use | Parking lot for adjacent shopping |Irwindale Ave/Arrow 8417-029-916 0.74 C3 89,804 -
center Hwy
Irwindale Plaza Parking Parking Lot/Structure | Governmental Use | Parking lot for adjacent shopping [5150 Irwindale Ave 8417-029-927 0.15 C3 18,204 -

center




LONG RANGE PROPERTY MANAGEMENT PLAN: PROPERTY INVENTORY DAT/

HSC 34191.5 (c)(1)(F)

HSC 341915 (c)(1)(G)

Contractual

History of environmental
contamination, studies, and/or

Description of
property's potential

Site requirements for use | remediation, and designation as a| for transit oriented Advancement of planning objectives of the
No. Common Name Property Type Permissible Use | of income/revenue brownfield site development successor agency
Optical Dr Property 2 Vacant Lot/Land Governmental Use n/a No known contamination. Subject to [No potential ;;(':gi't"'a' Y R AT SRS T e
due diligence if disposed. Y-
26 [lrwindale Plaza Parking Parking Lot/Structure | Governmental Use n/a No known contamination. Subject to |No potential
due diligence if disposed.
Irwindale Plaza Parking Parking Lot/Structure | Governmental Use n/a No known contamination. Subject to |No potential Community Development Element Policy 1. Through
due diligence if disposed. continued comprehensive land use planning, strive to
preserve the overall mix of land uses and development
in the community.
Irwindale Plaza Parking Parking Lot/Structure | Governmental Use n/a No known contamination. Subject to |No potential

due diligence if disposed.
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HSC 341915 (c)(1)H)

Site History of previous development proposals and

No. Common Name Property Type Permissible Use activity Attached Exhibits
Optical Dr Property 2 Vacant Lot/Land Governmental Use [near Optical Drive that serve as public right-of-way.

26 |Irwindale Plaza Parking Parking Lot/Structure | Governmental Use

This site contains three parcels that serve as a parking
lot for the Irwindale Plaza shopping center. It has a 50-
year non-exclusive parking easement through May 15, |Documentation of 50-
2042. The parcels and interest in the easement will be |year parking easement
transferred to the City to preserve their existing use
and support dependent businesses.

Irwindale Plaza Parking Parking Lot/Structure | Governmental Use

Irwindale Plaza Parking Parking Lot/Structure | Governmental Use
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MEETING DATE:

AGENDA ITEM:
PAGE:
DATE: June 9, 2016
TO: Oversight Board of the Successor Agency to the
Irwindale Community Redevelopment Agency
FROM: John Davidson, Executive Director
Gustavo Romo, Community Development Director
SUBJECT: Consideration of OB Resolution No 2016-04-025

Approving the Disposition and Development Agreement
(DDA) of Site No. 1 — 17-Acre Site — of the Successor
Agency’'s Long-Range Property Management Plan
(LRPMP) located at 2200 Arrow Highway (APN 8535-
001-911)

Recommendation
That the Oversight Board take the following action:

1. ADOPT RESOLUTION NO. 2016-04-025 APPROVING A
DISPOSITION AND DEVELOPMENT AGREEMENT FOR SITE NO. 1
—17-ACRE SITE — OF THE SUCCESSOR AGENCY’S LONG-RANGE
PROPERTY MANAGEMENT PLAN LOCATED AT 2200 ARROW
HIGHWAY (APN 8535-001-911)

Discussion

In an attempt to meet the State’s waste disposal mandates, established in 1989
through Assembly Bill (“AB”) 939 and amended since then, the City of Irwindale
(“City") has been considering the development of a Materials Recovery
Facility/Transfer Station (“MRF/TS”) for many years. When a site that could
meet the requirements for a MRF/TS was finally identified, City staff was
directed to pursue the possibility of developing the site and to assess the
opportunities and constraints that would come with the proposed site.

An MRF/TS is a regional facility where residential, commercial, and industrial
solid waste and recyclable materials are delivered, sorted, and processed in
one central location prior to being delivered to end-use distributors. The
proposed MRF/TS site is approximately 17.22 acres (Assessor’'s Parcel No.
8535-001-911) and is currently zoned M-2 Heavy Manufacturing and
designated by the City’s General Plan for Commercial use.

5050 N. IRWINDALE AVENUE
IRWINDALE, CA 91706
626.430.2200 www.ci.irwindale.ca.us

June 9, 2016
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Context

Pursuant to the dissolution of redevelopment agencies per AB ABX1 26 (Chapter 5, Statutes of 2011) and
ABX1 27 (Chapter 6, Statutes of 2011), and subsequent legislation, AB 1484 (Chapter 26, Statutes of 2012)
(altogether referred to as Dissolution Act), the City adopted Resolution No. 2012-08-2547 on January 11,
2012, electing to serve as the Successor Agency to the former Irwindale Community Redevelopment
Agency (“Successor Agency”) during the wind-down of the former Irwindale Community Redevelopment
Agency’s (“Redevelopment Agency”) activities.

At the time of redevelopment dissolution, the Property was one of 25 properties owned by the
Redevelopment Agency. The Successor Agency’s Long-Range Property Management Plan (“LRPMP”),
approved by the State Department of Finance (“DOF”) on August 8, 2014, indicated that the Successor
Agency intended to sell the Property. However, prior to ABX1 26, the former Redevelopment Agency had
entered into a Memorandum of Understanding (“MOU”) with Athens Services to sell the subject property
for the purposes of developing a MRF/TS. Therefore, the property had already been designated for sale
to Athens.

The proposed Disposition and Development Agreement (“DDA"), included as an exhibit to the attached
resolution, allows Athens Services to purchase the 17.22-acre site for fair market value from the Successor
Agency vy in order to develop and operate the MRF/TS and fueling station/convenience store. The DDA is
required pursuant to California State Redevelopment law.

Analysis of Site

The site is located in an existing industrial area and surrounded by industrial land uses on the west and
northwest, Live Oak Avenue and additional industrial uses on the south, and Arrow Highway and the Santa
Fe Dam on the north and northeast. Residential uses are located approximately 500 feet south of the site
within the City of Baldwin Park.

The MRF/TS design consists of a fully enclosed building with the interior designed to provide separate
areas to receive, process, and transfer mixed municipal solid waste (MSW), green waste, construction and
demolition (C&D) materials, and waste hauled in by self-haulers. MRF/TS operations would consist of
sorting, consolidating, and compacting received materials, and then re-loading all material into transfer
trucks for transport to additional processing and/or disposal facilities (end-use distributors). The MRF/TS
will be designed to receive, process and transfer up to 6,000 tons per day (tpd) based upon estimated
averages of 3,000 tpd of municipal solid waste, 1,000 tpd of green waste, 1,000 tpd of construction and
demolition materials, and 1,000 tpd of self-haul waste. Actual processing volumes of each type of waste
per day will depend upon market factors and seasonal variations.

In addition to the MRF/TS, proposed on-site improvements include operations offices, administrative
offices, a visitor center, a maintenance facility, scale houses, and a convenience store/fueling station, which
is open to the public. The convenience store/fueling station will be a separate structure located in the
southeastern portion of the site adjacent to Arrow Highway and includes a fueling island with pump canopy,
convenience store, and customer parking. The equipment maintenance portion of the building will provide
areas for maintenance of the trucks and equipment servicing the facility.

The City acknowledges that the MRF/TS building may be built out incrementally in response to waste
handling capacity over a period of years. The schedule for the construction of the MRF/TS and convenience
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store/fueling station at the site is estimated to require 18 months and to be completed in late 2017 to early
2018.

Disposition and Development Agreement

The Disposition and Development Agreement will allow Athens Services to purchase the 17.22 acres
located at 2200 Arrow Highway for fair market value from the Successor Agency in order to build and
operate the MRF/TS and convenience store/fueling station.

Additional key provisions of the DDA include the following:

1. Host Fee. The Host Fee to the City is $1.70 per ton of materials processed at the MRF/TS.

2. Most Favored Nations Clause. If Athens agrees to pay any other city a higher host fee when all
terms are considered and equalized with the terms between the City and Athens, as analyzed by
a financial consultant mutually selected by the parties, the host fee for the Irwindale MRF will be
adjusted to match the other city’s deal.

3. Indemnification. Athens will indemnify the City for any damages or claims related to its construction
and operation of the MRF/TS.

4, Schedule of Performance. Athens will secure all approvals and construct the MRF/TS per a set
time schedule attached to the DDA.

5. Payment of City Costs. Athens has paid for all City’s consultant costs and will continue to do so

leading to the development of the MRF/TS. However, from the date of the Second Amendment to
the MOU, for every additional $200,000 paid to cover City’s consultants, the term of the franchise
solid waste agreement with Athens extends by one (1) year.

6. Additional development and operation obligations related to the MRF/TS shall be addressed in the
Development Agreement and Franchise Operations Agreement to be considered for approval by
the City separately.

Fiscal Impact

This project is a private development fully funded by the developer. The Successor Agency’s real property
assets to be sold are in the agency’s Community Redevelopment Property Trust Fund. Upon closing of
escrow, the Successor Agency will remit the net sales proceeds to the Los Angeles County Auditor-
Controller for distribution to affected taxing agencies, based on each agency’s share of the tax levy.
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OB RESOLUTION NO. 2016-04-025

A RESOLUTION OF THE OVERSIGHT BOARD OF THE
SUCCESSOR AGENCY TO THE IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY APPROVING A DISPOSITION AND
DEVELOPMENT AGREEMENT BY AND BETWEEN THE
SUCCESSOR AGENCY AND ATHENS SERVICES FOR THE SALE
OF SITE NO. 1 -17-ACRE SITE — OF THE SUCCESSOR AGENCY'S
LONG-RANGE PROPERTY MANAGEMENT PLAN

WHEREAS, pursuant to Assembly Bill 26 of the First Extraordinary Session of the
2011-2012 Legislative Session (“ABX1 26”) (Chapter 5, Statutes of 2011), the City
Council of the City of Irwindale adopted Resolution No. 2012-08-2547 on January 11,
2012, affirmatively electing to serve as the “Successor Agency” to the Irwindale
Community Redevelopment Agency (“Agency”); and

WHEREAS, ABX1 26 (Chapter 5, Statutes of 2011), the Irwindale Community
Redevelopment Agency was effectively dissolved as of February 1, 2012; and

WHEREAS, Athens Services, 14048 Valley Boulevard, La Puente, CA 91746
(“Developer”), has made a request to enter into a Disposition and Development
Agreement (“DDA”) with the City of Irwindale Successor Agency to construct and operate
a Materials Recovery Facility and Transfer Station (“MRF/TS”) with a gas station and
convenience store (collectively, the “Project”) on approximately 17.22 acres of Successor
Agency-owned property located at 2200 Arrow Highway — APN 8535-001-911 (the “Site”)
zoned M-2 Heavy Manufacturing; and

WHEREAS, over the past six years, the City and Agency have negotiated the DDA
by and between the City of Irwindale (“City”), Agency, and Developer to provide terms for
the Developer’s acquisition of the Site, including the conditions imposed upon Developer
in consideration for its acquisition of the Site and development of the Project. The DDA
is provided concurrently with this Resolution; and

WHEREAS, Agency has determined that it furthers the public purposes of
redevelopment to convey the Site at fair market value to a company with experience and
expertise in the construction, management and operation of materials recovery facilities
and transfer stations; and

WHEREAS, Developer is a family-owned and operated company that has been
providing refuse removal and recycling services in Southern California for more than 50
years. Developer currently operates a MRF in the unincorporated area of Los Angeles
County near the City of Industry; and

WHEREAS, the Site is owned by the Agency as a result of Health & Safety Code
834167.5. The Agency's predecessor in interest to the Site was the Irwindale Community
Redevelopment Agency (“Former RDA”); and



WHEREAS, the Oversight Board’'s approval of the DDA is subject to the City
Council and Successor Agency’s approval.

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS, THAT THE OVERSIGHT
BOARD OF THE SUCCESSOR AGENCY TO THE IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY HEREBY DO FIND, DETERMINE, AND DECLARE
BASED UPON THE EVIDENCE PRESENTED AS FOLLOWS:

Section 1. Recitals. The Recitals set forth above are true and correct and
incorporated herein by reference.

Section 2. Approval of the Disposition and Development Agreement.
Subiject to the approval of the Successor Agency, the Oversight Board hereby approves
the Disposition and Development Agreement for the 17-Acre Site, Long-Range Property
Management Plan (“LRPMP”) Site No. 1, between the Successor Agency and Athens
Services, pursuant to the permissible use defined in the LRPMP. The Disposition and
Development Agreement is included as an exhibit.

PASSED AND ADOPTED at a special meeting of the Oversight Board of the
Successor Agency to the Irwindale Community Redevelopment Agency, on the 9th day
of June 2016, by the following vote:

AYES:

NOES:

ABSTAIN:

ABSENT:

Bill Scroggins, Chairman

ATTEST:

Laura Nieto, Secretary



Exhibit 1

Disposition and Development Agreement
between Athens Services and the Successor Agency
to the Irwindale Community Redevelopment Agency



DISPOSITION AND DEVELOPMENT AGREEMENT

by and between

THE SUCCESSOR AGENCY TO THE
IRWINDALE COMMUNITY REDEVELOPMENT AGENCY

and

ARAKELIAN ENTERPRISES, INC., dba ATHENS SERVICES

Athens DDA




DISPOSITION AND DEVELOPMENT AGREEMENT

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (“Agreement”) is entered
into as of the date executed by the Agency, by and between THE CITY OF IRWINDALE IN
ITS CAPACITY AS SUCCESSOR TO THE IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY, a public entity organized and existing under California Health
& Safety Code § 34173 ("Agency"), and ARAKELIAN ENTERPRISES, INC., dba ATHENS
SERVICES, a California Corporation (“Athens™). Agency and Athens are occasionally referred
to herein individually as a "Party" and collectively as the "Parties”". Agency and Athens agree as
follows:

RECITALS

A. Recitals and Capitalized Terms. The recitals in this Agreement constitute part of
this. Agreement, and each Party shall be entitled to rely on the truth and accuracy of each recital
as an inducement to enter into this Agreement. The capitalized terms used in these Recitals and
throughout this Agreement shall have the meaning assigned to them in Section 200 hereof or
apparent from the context in which they are used.

B. The Site. This Agreement and the Attachments hereto are intended to effectuate
the disposition and development of an approximate 17.22-acre Agency-ownéd site in the City of
Irwindale ("City™), located at the intersection of Live Oak Avenue and Arrow Highway and
designated herein as the "Site". The development of the Site pursuant to this Agreement, and the
fulfillment generally of this Agreement, are in the vital and best interests of the City and the
welfare of its residents, and in accordance with the public purposes and provistons of applicable
federal, state and local laws and requirements. A legal description and a depiction of the Site are
attached hereto as Attachment 1. The exact boundaries and area of the Site shall be determined
by a survey prior to the conveyance of Title to Athens.

C. Impacts of RDA Dissolution. The Site is owned by the Agency as a result of
Health & Safety Code § 34167.5. The Agency's predecessor in interest to the Site was the
[rwindale Community Redevelopment Agency (“Former RDA”). On December 29, 2011, the
California State Supreme Court issued a ruling on the constitutional validity of two 2011
legislative budget trailer bills, ABX1 26 {Chapter 5, Statutes of 2011) and ABX1 27 (Chapter 6,
Statutes of 2011), which resulted in the outright dissolution of all 425 redevelopment agencies in
the State of California. As part of that dissolution process, former redevelopment lands, like the
Site, inured to successor agencies by operation of law. Moreover, the dissolution laws provide a
process for the disposition and/or transfer of assets, including property holdings of the Former
RDA. Subsequent legislation, AB 1484 (Chapter 26, Statutes of 2012), which was passed,
signed, and enacted on June 28, 2012, made significant changes to the provisions of ABX1 26,
including the process for asset management/disposition/transfers, which include preparation and
approval of a Long Range Property Management Plan (“PMP”) by the Agency and State
Department of Finance (“DOF™). It is the intent of this Agreement that the Site be conveyed to
Athens in accordance with a duly-adopted PMP consistent with the procedures for land
disposition set forth in AB 1484.

1 Athens DDA




D. Integrated Waste Management Act. The State of California through enactment of
the California Integrated Waste Management Act of 1989 (Public Resources Code Sections
40000 et seq. (the "Act")), has directed all local jurisdictions to promote recycling and to
maximize the use of feasible source reduction, recycling and composting options in order to
reduce the amount of solid waste required to be disposed of by land disposal. Furthermore, the
Puente Hills Landfill, a major solid waste disposal facility for the region, has closed as of
October 31, 2013 and is required by permit conditions to reduce the quantities of waste accepted,
resulting in the need for additional waste processing facilities and transfer stations to be .
developed in the region to meet the solid waste management needs of jurisdictions and protect
public. health and safety. The development of the Site pursuant to this Agreement, and the
folfillment generally of this Agreement, are further intended to facilitate the City's obligations
under the Act by providing the City and its residents with a state-of-the-art facility for solid
waste disposal, recycling and source reduction.,

E. The MRFE/TS Project. On January 6, 2005, the City issued a Request for
Expressions of Interest and Statements of Qualifications (“REL/SOQ™) from interested and
qualified parties to plan, permit, build, operate and maintain a state-of-the-art regional municipal
solid waste transfer station and recovery facility at a location in the City to manage and process
solid waste generated within and outside of the City, and received multiple responses thereto.
On March 3, 2005, Athens submitted a proposal in response to the City's REI/SOQ that met or
exceeded all requirements of the REI/SOQ by proposing the -construction and operation of a
Materials Recovery Facility and Transfer Station (the "MRE/TS"™) accompanied by a public
Fueling Facility/Convenience Store and appurtenant improvements (collectively, the "Project").
On June 25, 2008, in order to reduce blight and promote industrial development in the
Redevelopment Area and fulfill the City's obligation under the Act, City and Athens, along with
the Agency, entered into that certain Memorandum of Understanding (“MOU”) regarding the
Project, including its development and operation of the proposed MRF/TS. The Parties intend
that the MRF/TS will provide for the long-term management and recycling of municipal solid
waste generated in the City. The MRF/TS will serve as a point to accept, process, recover, and
transfer mixed municipal waste (“MMW”} and residue following diversion activities to an
appropriate permitted end-point disposal facility.

F. Easement/Access Issues. The Project is proposed to be built upon the Site. The
Site is traversed by an easement for the benefit of the Los Angeles County Department of Water
and Power encumbering an approximately 2.84-acre easement area ("LADWP Easement") The
LADWP Easement area is depicted in more detail in Attachment 2 hereto. The Partics
contemplate that the right to use of the LADW?P Easement area will be conveyed to Athens via a
sub-easement or license from LADWP and consented to by City permitting Athens' use and
ocecupation of the LADWP Easement area for MRF/TS parking and appurtenant uses. There also
© exists over the Site an easement for the benefit of Southern California Edison encumbering an
approximately 2300 square foot easement area (the “SCE Easement”), which SCE Easement area
is depicted in more detail in Attachment 3 hereto. The Parties contemplate that the right to use
the SCE Easement area will be conveyed to Athens via a sub-casement or license from Southern
California Edison permitting Athens' use and occupation of the SCE Easement for parking,
ingress, egress and appurtenant uses.
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G. CEQA. The Parties have found that the Site is, subject to appropriate review in
accordance with the California Environmental Quality Act, Public Resources Code §21000 ef
seq. ("CEQA"), appropriately zoned, of adequate size, with access to primary transportation
corridors, and of a sufficient distance from the nearest residential units to-control and adequately
mitigate the potential impacts from noise, odor, dust and other potential impacts from the
operation of the MRE/TS. The Project layout and Site are shown on the “Site Map(s)” attached
at Attachment 4. This Agreement is entered info to establish the terms by which the Agency's
mnterest in the Site shall be conveyed to Athens.

H. Athens As Qualified Operator. Agency has determined that it furthers the public
purposes of redevelopment to convey the Site at fair market value to a company with experience
and expertise in the construction, management and operation of materials recovery facilities and
transfer stations. Athens is a family owned and operated company that has been providing refuse
removal and recycling services in Southern California (largest in L. A. County) for more than 50
years. Athens currently operates a MRF in the unincorporated area of Los Angeles County near
the City of Industry, the first of its kind in the area.

L Public Benefits of Project. This Agreement was entered into in consideration for
Athens' good faith efforts to complete the development of a MRF/TS to accept, process, recover,
and transfer mixed municipal waste and residue following diversion activities to an appropriate
permitted end-point disposal facility. The Project will benefit the City by creating new jobs in
the_community, diversifying and expanding the City's revenue base, revitalizing a blighted area
and the general cconomy of the City, improving the City's compliance with State-mandated
waste reduction requirements, and promoting recycling and refuse rate stability for residents and
businesses within the community. The Project will also benefit the public by serving the mixed
municipal waste management needs of other jurisdictions in the region, reducing municipal
costs, and protecting public health and safety.

I Agreements and Ordinance. The Parties understand that this Agreement is for the
establishment of terms upon which the Agency's interest in Site is conveyed to Athens. The
following necessary agreements have been, or will be, negotiated in order to fulfill the
obligations and goals under the MOU to develop and operate the Project:

CITY AGREEMENTS

1. Development Agreement between the City and Athens to be negotiated based on
the MOU" pursuant to California Government Code § 65864 et seq. for the development and
operation of the MRE/TS (the “Development Agreement”).

2. October 22, 2008, Reimbursement Agreement, as amended by that certain
Amendment No. 1 dated April 13, 2011, Amendment No. 2 dated June 22, 2011, Amendment
No. 3 dated December 12, 2012, Amendment No. 4 dated September 23, 2015, and Amendment
No. 5 dated March 9, 2016 between City and Athens under which Athens is obligated to
reimburse or advance funds to City for development costs associated with the Project, including
but not limited to conducting environmental reviews under CEQA, processing and negotiating
permits, entitlements and conditions, and legal costs (the “Reimbursement Agreement™).
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3. Franchise Agreement — Operations of MRF/TS, governing the use and operation
of the MRF/TS (“Franchise Agreement — Operations™).

4, Franchise Agreement — Solid Waste Colleqtion, Processing and Disposal Services
and Street Sweeping Services, dated April 13, 2011, as amended by that certain First
Amendment, dated December 12, 2012 governing the exclusive right and obligation of Athens to
collect solid waste and sweep streets in the City (“Franchise Agreement — Trash Collection and
Street Sweeping”).

5. CC&R’s governing certain aspects of the operation of the MRE/TS (the
“CC&R’s™).

OTHER AGREEMENTS

6. LADWP Easement Agreement governing Athens’ rights over the LADWP
Fasement (“LADWP Easement Agreement™).

7. SCE FHasement Agreement governing Athens’ use of the SCE Easement (the
“SCE Easement Agreement”).

8. Solid Waste Facilities Permit to be issued by the California Integrated Waste
Management Board or its successor (“SWFP”).

ORDINANCE

9. Ordinance(s) to be adopted by the City establishing the exclusive franchise rights
for operation of the MRF/TS and for collection of solid waste and street sweeping.

The foregoing agreements, ordinances and instruments, together with all City agreements
and enactments approving the foregoing agreements, ordinances and instruments, are collectively
referred to as the “City Agreements” (items 1 through 5, above), the “Other Agreements” (items
6 through 8, above) and the “Ordinance” (item 9, above) unless a specific document is
referenced. The Parties hereto acknowledge that this Agreement and the City Agreements, the
Other Agreements and the Ordinance bear overlapping impact upon the Site and upon Athens'
development of the Project, and thus the conveyance of the Site to Athens is conditioned on
approval and execution by the City and Athens of each of the City Agreements and Other
Agreements.

K Mutual Agreement. The Parties desire to define the parameters within which the
Site will be conveyed to Athens, to describe certain obligations of Athens for infrastructure and
public improvements and facilities in connection with' the Project, to provide for the orderly
development of the Project, and to assist in attaining the most effective utilization of resources
within the City. Based on the foregoing and subject to the terms and conditions set forth herein,
the Parties desire to enter into this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants herein
contained, and having determined that the foregoing recitals are true and correct and should be
and hereby are incorporated into this Agreement, the Parties agree as follows:
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I (§100) PURPOSE OF THE AGREEMENT.

A, (§101) Purpose of the Agreement.

The purpose of this Agreement is set forth in the above Recitals. The Agency's
involvement in this Project is vital both to make available to Athens the Site and stimulate the
health and welfare of the City and its citizens. In addition, the MRE/TS will be a regional
facility contributing to regional refuse disposal and recycling activities, a project which is also
- essential to the alleviation of blight and the economic progress of the City.

B.  (§102) The Site.

The Site is approximately 17.22 acres in size and is an irregular, triangle-shaped,
unimproved property in the City bounded on the south by Live Oak Avenue, on the east by an a
LADWP-owned parcel, on the northeast by Arrow Highway, and on the west and northwest by
an existing business/industrial parking lot. The Site is owned in fee by the Agency, is the subject
of the property conveyance effected by this Agreement, and is legally described in Attachment 1
hereto. The Site is traversed by the LADWP Easement, which is a 6,500 square foot
transmission right-of-way. The Site is also traversed by the SCE Easement, which is a £2300
square foot transmission right-of-way. The Parties contemplate that Athens will be authorized to
occupy and utilize the LADWP Easement and SCE Easement pursuant to easements or licenses
from LADWP and SCE permitting Athens' use and occupation of such easement arcas for
MREF/TS parking and appurtenant uses.

C. (§103) Agency Financial Assistance.

The Parties hereto acknowledge that the Site will be sold to Athens at fair market value as
such value is determined and approved by the DOF in the Agency’s “Long Range Property
Management Plan” or “PMP”. The Parties believe that the Agency will not be providing
financial assistance to Athens in connection with Athens' acquisition of the Site for development
of the Project thereon based on the appraised fair market value established by R.P. Laurain &
Associates, Inc. on March 20, 2012, This Agreement does not provide for any sharing of sales
tax or tax increment generated by the Project between Athens, Agency and/or City. Further,
Athens shall be responsible for paying all fees and charges required by the City for similar
development projects. '

Except as set forth herein, Athens shall be responsible for the Purchase Price and all
construction and development costs to construct the Project on the Site, including: grading and
site preparation; building construction; site development and infrastructure; design; building
permit and development fees; and financing. The total development costs and costs of
performing this Agreement, the City Agreements, and the Other Agreements for Athens
("Athens Costs'") are currently estimated to be approximately, or at least, $33,830,000.00.

Athens is advised of the requirements of California Labor Code Section 1720 which
provides: prevailing wage rates apply to “[construction, alteration, demolition, installation, or
repair work done under contract and paid for in whole or in part out of public funds, except work
done directly by any public utility company pursuant to order of the Public Utilities Commission
or other public authority.” As Agency is not providing financial assistance to Athens and Athens
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is paying fair market value for the Site, the Project should not be considered to be a "public
work" "paid for in whole or in part out of public funds,” as described in California Labor Code
Section 1720. It is therefore the Parties’ understanding that this Project shall not be required to
pay prevailing wages pursuant to Sections 1770 — 1781 of the California Labor Code and 33423
— 33426 of the California Health and Safety Code. To this end, Athens acknowledges and agrees
that should any third party, including but not limited to the Director of the Department of
Industrial Relations (“DIR™), require Athens or any of its contractors or subcontractors to pay the
general prevailing wage rates of per diem wages and overtime and holiday wages determined by
the Director of the DIR under Prevailing Wage Law, then Athens shall indemnify, defend, and
hold Agency and City harmless from any such determinations, or actions (whether legal,
equitable, or administrative in nature) or other proceedings, and shall assume all obligations and
liabilities for the payment of such wages and for compliance with the provisions of the
Prevailing Wage Law. The Agency/City make no representation that any construction
completed by Athens is or is not subject to Prevailing Wage Law.

IL  (§200) DEFINITIONS.

The capitalized terms used in the preceding Recitals and throughout this Agreement shall
have the meaning assigned to them in this § 200. Any capitalized terms not defined in this
Section shall have the meaning otherwise assigned to them in this Agreement, one of the City
Agreements or Other Agreements, or apparent from the context in which they are used. The
following terms as used in this Agreement shall have the meanings given unless expressly
provided to the contrary:

A. (§201) Agency.

The term “Agency” means the Successor Agency to the Irwindale Community
Redevelopment Agency, a California public body, corporate and politic.

B. (§ 202) Agreement.

The term "Agreement" shall mean this entire Disposition and Development Agreement,
including all attachments, which attachments are a part hereof and incorporated herein in their
entirety, and all other documents incorporated herein by reference. This Agreement includes the
following attachments which are incorporated herein and made a part hereof as though fully set
forth herein:

Attachment 1 Legal Description/Depiction of Site
Attachment 2 LADWP Easement Legal Description
Attachment 3 SCE Easement Legal Description
Attachment 4 Project Depiction

Attachment 5 Schedule of Performance

Attachment 6 Grant Deed

Afttachment 7 CC&Rs

Aftachment 8 Required Approvals
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C. (§ 203) Agreements.

The terms “City Agreements,” “Other Agreements” and “Ordinances™ mean all those
contractual instruments, entltlements and ordinances identified in the preceding Recital J of this
Agreement.

D. (§ 204) Athens Costs.

The term "Athens Costs" means Athens' obligation to pay for all costs related to the
development of the Site, including but not limited to all project development and construction
costs, all costs of public education, all costs of the environmental review, all costs for
entitlement, all costs of acquiring the Site, all Host Fees (as defined in the DA), all operational
costs and al other costs identified herein as the responsibility ef Athens,

E.  (§205) CEQA.

The term "CEQA" means the California Environmental Quality Act, Section 21000 et
seq. of the California Public Resources Code and its implementing regulations and guidelines,
including future amendments to or recodification thereof. '

E. (§ 206) CEQA Completion Date.

The term "CEQA Completion Date" means the later date of any of the following:
(1) thirty (30) days after the Notice of Determination; or (ii) the date of the final settlement or
final resolution of any appeal, lawsuit or other action by a third party challenging the Project
approvals (including without limitation this Agreement, the City Agreements or the Other
Agreements) or the CEQA process.

G, (§207) City.

The term "City" shall mean the City of Irwindale, a California chartered municipal
corporation.

H. (§ 208) Claims or Litigation.

The term “Claims or Litigation” shall mean any challenge by adjacent owners or any
other third parties to any of the following: (i) the legality, validity or adequacy of the City's or
Agency's laws, ordinances or regulations; (ii) any Project development approvals, (iii) the
legality, validity or adequacy of this Agreement, the City Agreements, the Other Agreements, the
Ordinance, or the performance thereof; or (iv) the legality, validity or adequacy of other actions
of City or Agency pertaining to the Project. "Claims and Litigation" shall further include any
claimed damages against City or Agency as a consequence of the foregoing challenges or for the
taking or diminution in value of their property (or in any other manner) or for any tort claim or
action against the City or Agency arising in connection with Athens' construction of the Project.
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I.  (§209) Closing.

The term "Closing" shall mean the closing of the Escrow by the Escrow Agent’s
distributing the funds and documents received through Escrow to the Party entitled thereto as
provided herein for Athens' acquisition of Title to the Site, which closing shall occur on or before
the date established in the Schedule of Performance, attached hereto as Attachment 5.

J. . (§210) CC&Rs

The term "CC&Rs" shall mean that Declaration of Covenants, Conditions and
Restrictions running with the land to provide for the proper maintenance of the facilities and
improvements in the form aftached hereto as Attachment 7, as further described in Section 605.

K. (§ 211) Consumer Price Index or CPIL.

Consumer Price Index ("CPI") means the "Consumer Price Index, All Urban Consumers
(All Items), for the Los Angeles-Anaheim-Riverside Metropolitan Area" published by the United
States Department of Labor, Burcau of Labor Statistics (1982-84 = 100). If both an official
index and one or more unofticial indices are published, the official index shall be used. If said
Consumer Price Index is no longer published at the adjustment date, it shall be constructed by -
conversion tables included in such new index.

L. (§212) Days.

The term "days" shall mean calendar days and the statement of any time period herein
shall be calendar days, and not working days, unless otherwise specified.

M.  (§213) Deed.

The term "Deed" shall mean that Grant Deed conveying the Slte to Athens, which Deed
shall be in the form attached hereto as Attachment 6.

N. (§ 214) Deposit.

The term “Deposit” means the deposit by Athens payable into Escrow of Five Million
Dollars (35,000,000} less any amounts advanced to City or Agency for their costs expended prior
to the later of (A) either (i) the final approval by City (and where appropriate, the Agency) of the
MREF/TS, said final approval to be demonstrated by the issuance of a certificate of occupancy for
the Site, or (ii) the Effective Date, and (B) the CEQA Completion Date. The City acknowledges
receipt of the Initial Deposit of $500,000 paid directly by Athens to the City in accordance with
the Reimbursement Agreement and the City agrees that the Initial Deposit is a credit against the
Deposit so that the amount of the Deposit that will be due in Escrow prior to Close of Escrow
will be $4,500,000 less any additional advances by Athens to the City which may be made by
Athens to the City under the terms of the Reimbursement Agreement. The Deposit will become
non-refundable to Athens as follows: all amounts paid by Athens to the City under the terms of
the Reimbursement Agreement shall be non-refundable when they are paid by Athens to the
City; $1,000,000 of the Deposit will become non-refundable to Athens when the Project
receives its SWFP together with all other Required Approvals. The balance of the Deposit shall
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become non-refundable to Athens upon the Close of Escrow and the City shall credit such
balance of the Deposit against Host Fee payments and other payments that may become due
under the terms of this Agreement, the City Agreements, the Other Agreements, and the
Ordinance.

0. (§ 215) Development Agreement.

The term “Development Agreement” shall mean that certain agreement authorized
pursuant to the Development Agreement Statue (California Government Code Section 65864 et
seq.) between the Parties pursuant to which Athens agrees to develop the Project in accordance
with the Schedule of Performance and by which Athens obtains specified land use entitlements
relating to the Project development and MRF/TS construction. |

P.  (§216)_DDA Approval.

The term "DDA Approval" means the date that this Agreement is approved by the
Agency Board by a vote of its members following a duly-noticed public hearing,

Q. (§217) Effective Date.

Generally, the term “Effective Date” means the date that (i) this Agreement has been
fully executed, and (ii) sixty (60) days following adoption of the authorizing Ordinance
approving this Agreement as stated on the first page hereof.

R. (§ 218) Enforced Delay.

The term "Enforced Delay" shall mean any delay described in Section 803 caused
without fault and beyond the reasonable control of a Party, which delay shall justify an extension
of time to perform as provided in Section 8§03.

S. (§ 219) Escrow,

The term "Escrow" shall mean the escrow established pursuant to this Agreement for the .
conveyance of the Site from Agency to Athens.

T. (§220) Escrow Agent.

The term "Escrow Agent" shall mean the entity mutually selected by the Parties and
empowered hereunder to act as the Escrow Agent for this transaction.

U. (§ 221) Facility or MRF/TS.

The terms “Facility” and “MRF/TS” shall mean the material recovery facility/transfer
station (MRF/TS) proposed to be constructed by Athens and the subject of this Agreement, the
City Agreements and the Other Agreements. '
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V. (§-222) _ Feasibility Period.

The term "Feasibility Period" shall mean the period commencing on the Effective Date of
this Agreement and extending no longer than fifteen (15) days beyond the opening of Escrow
(and in any event to be completed before Closing), during which time Athens shall determine
whether the physical condition of the Site is suitable for Athens' intended use, all title and survey
matters are acceptable, and that Athens will be able to obtain all necessary approvals, permits
and/or consents which are necessary for the Project, as provided in Section 304 hereof. Athens
may elect in writing to waive or shorten the Feasibility Period without need for amendment of
this Agreement.

W.  (§223) Franchise Ordinance; Franchise & Operations Agreement.

The terms "Franchise Ordinance” and "Franchise & Operations Agreement” mean,
respectively, the ordinance adopted by the City to permit and regulate the use of the MRF/TS,
and the agreement approved by the City pursuant to said ordinance to regulate and establish
operations parameters for the MRE/TS. The "Franchise Ordinarice" and "Franchise &
Operations Agreement" are described in more detail in Recital J hereof. '

X. (§ 224) Host Fees.

The term “Host Fees” means payments by Athens to City for hosting a MRF/TS within
City's limits.

Y.  (§225) LADWP,

The term "LADWP" is the acronyrﬁ for the Los Angeles County Department of Water
and Power.

7. (§ 226) LADWP Easement.

The term "LADWP Easement" means that £2.84 acres transmission easement traversing
the Site and owned by LADWP. The LADWP Area is legally described in Attachment 2 hereto,
Athens will be authorized to occupy and utilize the LADWP Easement area pursuant to a sub-
casement or license from LADWP permitting Athens' use and occupation of the LADWP
Easement for MRE/TS parking and appurtenant uses.

AA., (§227) Mixed Municipal Waste or MMW.

The terms "Mixed Municipal Waste" or "MMW" mean all “municipal solid waste”
including putrescible and nonputrescible solid, semisolid, and liquid wastes, including garbage,
trash, refuse, paper, rubbish, ashes, industrial wastes, green waste, construction and demolition
waste, street sweepings and catch basin residue.

BB. (§228) MOU.

The acronym "MOU" stands for Memorandum of Understanding and refers to that
agreement entered into by the Parties on June 25, 2008, as amended by that certain First
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Amendment executed on or about Aprﬂ 13, 2011 and Second Amendment dated December 12,
2012, for implementation of this Agreement, the City Agreements and Other Agreements, and
Project development generally, as described in greater detail in Recital E hereto.

CC. (§229) Parties.

The term “Parties” shall mean the Agency and/or City and Athens, as identified in Article
300.

DD. (§230) PMP.

The term “PMP” shall mean the “Long Range Property Management Plan” governing the
disposition and use of Former RDA properties, established pursuant to California Health &
Safety Code § 34191.5. The PMP was approved by the DOF on August 8, 2014 and includes the
authorization for the sale and use of the Site as contemplated in this Agreement.

EE. (§231) Project.

The term “Project” shall mean the process to issue permits to entitle the development of
the MRF/TS; the construction of the MRF/TS and its appurtenant improvements; the operation
of the MRF/TS; and the negotiation of, and carrying out of, this Agreement and the related City
Agreements and Other Agreements, See Attachment 4 hereto.

FF.  (§232) Purchase Price.

The term “Purchase Price” shall mean the fair market value of the Site of Ten Million
Two Hundred Ten Thousand Dollars ($10,210,000) as determined by an appraisal dated March
20, 2012 prepared by R.P. Laurain & Associates, Inc.

GG. (§233) RDA Dissolution Bill.

The term “RDA Dissolution Bill” shall refer to that certain California legislative budget -
trailer bill, ABX1 26 (Chapter 5, Statutes of 2011), as such bill is amended by subsequent
legistation, AB 1484 (Chapter 26, Statutes of 2012), which was passed, signed, and enacted on
June 28, 2012,

HH. (§234) Reimbursement Agreement,

The term “Reimbursement Agreement” means the separate written agreement dated
October 22, 2008, as amended on April 13, 2001, June 22, 2011, December 12, 2012, September
23, 2015, and March 9, 2016, by and between the Parties where Athens agrees to reimburse those
costs specified in such agreement, pursuant to the terms of the MOU, as described in Recital E
hereof.

IL (§235) REUSOQ.

The acronym "REL/SOQ" stands for Request for Expressions of Interest and Statements
of Qualifications as described in Recital E hereto.
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JJ. (8§ 236) Required Approvals.

The term “Required Approvals” means those certain permits, sign-offs, and other
discretionary approvals necessary to commence construction of the Facility, the Franchise
Agreement — Operations, and other discretionary approvals all as more particularly set forth on
Attachment 8.

KK. (§237) SCE.
The term "SCE" is the acronym for the Southern California Edison Company.

LL. (§238) SCE Easement.

The term "SCE Easement" means that 42300 acres transmission easement traversing the
Site and owned by SCE. The SCE Easement is legally described in Attachment 3 hereto.
Athens will be authorized to occupy and utilize the SCE Easement area pursuant to a sub-
casement of license from SCE permitting Athens' use and occupation of the SCE Easement arca
for MRF/TS parking and appurtenant uses.

MM. (§239) Schedule of Performance,

The term "Schedule of Performance” shall mean that certain Schedule of Performance
attached hereto as Attachment 5, as may be amended from time to time, which covers the time
period through and including the Closing.

NN. (§240) Site and Site Map.

“Site” means the real property currently owned by Agency where Athens preposes to
construct the Project and operate the MRE/TS, comprised of an approximately 17.22-acre site at
the intersection of Arrow Highway and Live Oak Avenue. The Site is legally described and
depicted in Attachment 1 hereto. The exact boundaries and area of the Site shall be determined
by a survey prior to the conveyance of Title to Athens.

00. (§241) Title.
The term "Title" shall mean the fee interest in the Site,

PP. (§242) Title Company.

The term "Title Company" shall mean that title company mutually selected by the Parties
and empowered hereunder to act as the title company for this transaction.

QQ. (§243) Trash Co]lection and Street Sweeping Franchise Agreement.

The term "Trash Collection and Street Sweeping Franchise Agreement" means the
contract approved by the City in accordance with its Ordinances to exclusively provide for the
- collection of MMW from property within the City to be delivered to the MRFE/TS for processing
and disposal and for street sweeping within the City.
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1.  (§300) PARTIES TO THE AGREEMENT,

A, (§30D) A

Agency.

1. Identification.

Agency is a public body, corporate and politic, exercising governmental functions and
powers, and organized under California Health & Safety Code § 34173. The office of Agency is
focated at 5050 North Irwindale Avenue, Irwindale, CA 91706.

2. Agency Representations.

Agency hereby represents the following to Athens for the purpose of inducing Athens to
enter into this Agreement and to consummate the transactions contemplated hereby, all of which
shall be true as of the date hereof and shall survive the conveyance of the Site and survive the
Closing with respect to the conveyance of Site Title to Athens:

(a)

(b)

(c)

(@)

Subject to the limitations imposed by the RDA Dissolution Bill,
the Agency has the legal power, right and authority to enter into
this Agreement and the instruments and documents referenced
herein to which the Agency is a Party, to consummate the
transactions contemplated hereby, to take any steps or actions
contemplated hereby, and to perform its obligations hereunder,

The Agency has secured approval of the PMP from the DOF,
which approval and terms of the PMP specifically authorize the
disposition of the Site to Athens as provided herein.

All requisite action has been taken by the Agency and all requisite
consents have been obtained in connection with Agency entering
into this Agreement and the instruments and documents referenced
herein to which the Agency is a Party, and the consummation of
the transaction contemplated hereby, and the same are authorized
by the PMP, to the best knowledge of Agency, comply with all
applicable laws, statutes, ordinances, rules and governmental
regulations, There are no writs, injunctions, orders or decrees of
any court or governmental body which would be violated by the
Agency's entering into or performing its obligations under this
Agreement.

This Agreement is duly executed by the Agency, and all
agreements, instruments and documents to be executed by the

- Agency pursuant fo this Agreement shall, at such time as they are

required to be executed hereunder, be duly executed by the
Agency, and each such agreement is, or shall be at such time as it
is required to be executed hereunder, to the best knowledge of the
Agency subject to the limitations imposed by the RDA Dissolution
Bill, valid and legally binding upon the Agency and enforceable in
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accordance with its terms and the execution and delivery thereof
shall not, with due notice or the passage of time, constitute a
default under or violate the terms of any indenture, agreement or
other instrument to which the Agency is a Party.

(e) The uses of the Site as contemplated by~this- Agreement, any
Project development permits, and other Agreements are authorized
by the PMP.

(f) Reasonable and good faith inquiry has determined that there is no
pending or threatened litigation which would prevent the Site from
being conveyed in the condition of title required hereunder, or
which would prevent the Agency from performing its duties and
obligations hereunder.

B. (§ 302) Athens.
1. Identification.

Athens is Arakelian Enterprises, Inc., a California corporation, doing business as Athens
Services. The principal office of Athens for the purposes of this Agreement is located at 14048
E. Valley Blvd., City of Industry, CA 91746. Except as may be expressly provided herein
below, all of the terms, covenants and conditions of this Agreement shall be binding on, and
shall inure to the benefit of, Athens and the permitted successors, assigns and nominees of
Athens. Wherever the term "Athens" is used hercin, such term shall include any permitted
successors and assigns of Athens as herein provided.

2. Athens' Representations.

Athens hereby represents the following to Agency for the purpose of inducing Agency to
enter into this Agreement and fo consummate the fransactions contemplated hereby, all of which
shall be true as of the date hereof and shall survive the conveyance of the Site and survive the
Closing with respect to the conveyance of Title in the Site to Athens:

(a) Athens has the legal power, right and authority to enter into this
Agreement and the instruments and documents referenced herein,
to consummate the transactions contemplated hereby, to take any
steps or actions contemplated hereby, and to perform its
obligations hereunder. Athens is qualified to do business and is in
good standing under the laws of the State of California and has all
requisite power and authority to carry out Athens' business as now
and whenever conducted and to enter into and perform Athens'
obligations under this Agreement.

{b)  All requisite action has been taken by Athens, including, but not
Hmited to, approval by any of Athens' committees, boards, or other
such authorities as may be needed for the acquisition of real
property, and all requisite consents have been obtained by Athens
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in connection with entering into this Agreement and the
instruments and documents referenced herein, and the
consummation of the transactions contemplated hereby.

(c) To the best knowledge of Athens, the execution, delivery and
performance by Athens of this Agreement will not violate any
provision of law, any order of any court or other agency of

" government, or any indenture, agreement or other instrument to
which Athens is a party or by which Athens or any of its properties
is bound.

(d) This Agreement is, and all agreements, instruments and documents
to be executed by Athens pursuant to this Agreement shall be, duly
executed by and are, or shall be, valid and legally binding upon
Athens and enforceable in accordance with their respective terms
and the execution and delivery thereof shall not, with due notice or

_the passage of time, constitute a default under or violate the terms
of any indenture, agreement or other instrument to which Athens is
a party.

(e) Reasonable and good faith inquiry has determined that there is no
pending or threatened litigation which would prevent Athens from
performing its duties and obligations hereunder.

3. Qualifications.

Subject to the provisions of Section 303, the qualifications and identity of Athens are of
particular concern to the Agency, and it is because of such qualifications and identity that
Agency has entered into this Agreement with Athens. The Agency has considered the
experience and financial capability of Athens and its affiliates, the Site location and
characteristics, and the public costs of acquiring and developing the Site and return on
investment. Based upon these considerations, the Agency has imposed the restrictions on
transfer set forth in this Agreement.

C. (§ 303) Restrictions on Transfer.

Athens acknowledges that its experience and expertise are material considerations of
Agency in entering into this Agreement. As such, Athens will not be authorized to assign any of
its rights nor delegate any of its duties under this Agreement (a “Iransfer”), except in the case of
an Allowable Transfer, without the express prior written consent of Agency, not to be
unreasonably withheld, conditioned or delayed. Any such assignment made without the consent
of the Agency will be void. Athens will submit its request for Agency consent to the Agency
together with reasonable supporting documentation for such request, including but not limited to:
(i) the proposed assignee's audited financial statements for the immediately preceding three (3)
operating years; (i) proof that the proposed assignee has MMW management experience
comparable to the scale of operations conducted by Athens; (iii) proof that in the last five (5)
years, the proposed assignee has not suffered any citations or other censure from any federal,
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state, or local agency having jurisdiction over its waste management operations due to any
material noncompliance with federal, state, or local waste management law and that the proposed
assignee has provided the Agency with a complete list of such citations and censures; (iv) proof
that the proposed assignee conducts its MMW management practices in accordance with sound
waste management practices in full compliance with all federal, state, and local laws regulating
the collection and disposal of waste, including hazardous waste; and (v) any other information
required by the Agency to ensure the proposed assignee can fulfill the terms of this Agreement
and the other Agreements. For purposes of this Section 303, the City may perform the rights and
obligations of Agency with respect to rev1ew1ng/1nvest1gat1ng and/or granting or rejecting a
proposed assignee of Athens.

1. Investization of Proposed Assignee.

Athens will pay Agency or City, as applicable, its reasonable expenses for attorneys' fees
and investigation costs necessary to investigate the suitability of any proposed assignee and to
review and finalize any documentation required as a condition for approving any such
assignment.

2. Definition of Assignment.

An assignment for the purpose of this Section, will include the sale, exchange, or other
transfer to a third party of more than thirty percent (30%) of Athens' assets dedicated to
providing services under this or the other Agreements in the City; or issuing new stock or selling,
exchanging, or otherwise transferring thirty percent (30%) or more of the then outstanding
common stock of Athens to a person other than (i) the shareholders owning said stock as of the
date of the Agreements, or (i1) the family members of any such sharcholder (such transfers in
clauses (i) and (ii) each an “Allowable Transfer”).

3. Assumption of Obligations.

No attempted assignment or Transfer of any of Athens' obligations hereunder shall be
effective unless and until the successor party executes and delivers to Agency or City, as
appropriate, a written assumption agreement in a form reasonably approved by the Agency/City
assuming such obligations. Following any such assignment or Transfer of any of the rights and
interests of Athens under this Agreement, the exercise, use and enjoyment shall continue to be
subject to the terms of this Agreement to the same extent as if the assignee or transfereec were
Athens,

4. Release of Athens.

Agency's or City's consent to a Transfer shall not be deemed to release Athens of liability
for performance under this Agreement unless such release is specific and in writing executed by
Agency or City, as appropriate. Such release shall not be unreasonably withheld, conditioned, or
delayed. Upon the written consent of Agency/City to the complete assignment of this
Agreement and the express written assumption of the assigned obligations of Athens under this
Agreement by the assignee, Athens shall be relieved of its legal duty from the assigned
obligations under this Agreement, except to the extent Athens is in default under the terms of this
Agreement prior to said Transfer. '
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5. Agency Assicnment to City.

It 18 expressly agreed that Agency shall have the unrestricted right to sell or assign its
rights under this Agreement to the City of Irwindale, or to any public or quasi-public entity, or
any other agency or body that is controlled by the City without prior notice to or approval of
Athens. If the Agency's interest and estate in and to the Site is sold or assigned by the Agency,
the Agency shall be entirely freed, relieved, and discharged of all covenants, agreements, and
obligations under this Agreement, except those occurring prior to the date of such sale or
assignment by Agency and attributable to Agency's period of ownership of such interest and
estate. Athens shall in the event of sale or assignment of Agency's interest in the Site, or in the
event of any proceedings brought for the foreclosure of, or in the event of exercise of the power
of sale under any mortgage or deed of trust made by Agency covering the Site, attorn to the
purchaser and recognize such purchaser as the Agency's successor party under this Agreement
and City's successor under the City Agreements, if appropriate,

D. (§ 304) Preliminary License fo Access Site for Due Diligence, Feasibility
Period & Schedule of Performance.

1. License to Enter Site For Due Diligence Prior to Effective Date.

From the execution of this Agreement by the Agency through the Close of the Feasibility
Period, Agency grants a license to Athens to enter upon the Site for the purposes of determining
(1) the physical condition of the Site (e.g., environmental, geotechnical analyses) to verify that
the Site is suitable for Athens' intended use, (ii) that all title and survey matters are acceptable,
and (iii) that Athens will be able to obtain all necessary approvals, permits and/or consents
necessary for the Project. Athens and representatives of Athens shall have the right of access to
and entry upon the Site at all reasonable times, for the purpose of inspecting the condition of the
Site and obtaining data and making surveys and tests necessary to implement this Agreement,
including, but not limited to, soil borings, percolation tests, test pits, environmental studies,
water pressure tests, surveys and other related investigations. As part of the license granted to
Athens for its investigations, Athens shall have the right to conduct soils, engineering, ot other
tests and studies regarding the physical condition of the Site.

Notwithstanding the Effective Date as to all other provisions of this Agreement, Athens'
license to access the Site for purposes of conducting these investigations shall take effect
immediately upon Agency Board's adoption of this Agreement. With respect to its exercise of
the license granted herein, Athens shall indemnify, defend and hold Agency harmless from and
against any claims, injuries, or damages directly or indirectly resulting from (and only to the
extent of) any such entry or activity undertaken pursuant to the authority of this Section, and
expressly excluding therefrom any claim arising from (a)the gross negligence or willful
miscondiict of Agency or City or their respective agents or (b) any pre-existing conditions at the
Site, unless such pre-existing condition was physically exacerbated as a direct result of the -
inspection or testing of the Site by Athens or its agents (in which event Agency’s claim shall be
limited to damages incurred in respect of such exacerbation). Notwithstanding the foregoing or
any other provision of this Agreement, following the Close of Escrow Section 407 hereot shall
apply to any pre-existing conditions of the Site. Any activity by Athens pursuant to the license
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granted herein shall only be undertaken after Athens has secured all necessary permits, if any, for
such activity from the appropriate governmental agencies.

2. Investigations of Site During Feasibilitv Period.

Completion of the Feasibility Period shall serve as an acknowledgement by Athens that it
has investigated and has knowledge of all environmental/geotechnical conditions, operative or
proposed governmental laws and regulations (including, ~but not limited to, zoning,
environmental and land use laws and regulations), and site suitability prerequisites to which the
Site is or may be subject. To the extent any site feasibility investigations are not actually
conducted by Athens prior to the expiration of the Feasibility Period, Athens shall take the Site
in an “As Is” condition and Athens shall release the Agency and/or City from any and all claims
it may have as to the condition of the Site and/or its suitability for Athens' Project and/or
MRE/TS operations. Notwithstanding the actual extent of Athens' investigation of the Site
during the Feasibility Period, upon the expiration of the Feasibility Period, Athens shall hereby
warrant that Athens will accept the Premises, if at all, solely upon the basis of its own review and
determinations. Notwithstanding the preceding sentence, Athens acknowledges that it has
received copies of a draft preliminary title report, survey and Phase I Environmental Site
Assessment for the Site,

3. Approval or Disapproval of Site Condition.

Athens shall notify Agency on or before the expiration of the Feasibility Period, in
writing, whether Athens has approved or disapproved the physical condition of the Site and/or its
suitability for the Project and/or MRE/TS operations.

If Athens notifies Agency in writing of its disapproval of the physical condition and
Project suitability of the Site, such notice shall specify the reasons for such disapproval and the
Parties may, at the election of the Agency, agree to an allocation of the costs to cure any
deficiencies in the Site's condition. If Athens disapproves the condition of the Site in its sole and
absolute discretion, or if the Parties are unable to negotiate a cure of such deficiencies that is
acceptable to Athens in its sole and absolute discretion after a period of thirty (30) days, then
Athens may elect to terminate this Agreement and the other Agreements in effect {other than the
Franchise Agreement — Trash Collection and Street Sweeping), in which case the amount paid by
Athens ag and for the Initial Deposit and, if applicable, additional funds advanced by Athens
under the Reimbursement Agreement, and, if applicable, the Deposit, less any expenses incurred
by City/Agency qualified to reimbursement pursuant to the Reimbursement Agreement, will be
returned to Athens as ouflined in the Reimbursement Agreement, and the Parties shall have no
further obligations to one another under this Agreement.

If Athens approves the physical condition and Project suitability of the Site prior to the
expiration of the Feasibility Period or any extensions thereof, then the Deposit shall become non-
refundable on the Close of Escrow (except in the case of a default by Agency or as otherwise
provided in Section 700, or as otherwise provided by the Reimbursement Agreement), and the
Parties hereto shall have all of the rights and obligations as set forth herein. Failure of Athens to
notify Agency of its approval or disapproval before the end of the Feasibility Period shall be
deemed a disapproval hereunder.
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1V.  (§400} ACQUISITION AND DISPOSITION OF THE SITE.

A.  (§401) Acquisition.

Agency has owned, and currently owns, Title to the Site.

B. (§ 402) Conveyance.

In accordance with and subject to all the terms, covenants and conditions of this
Agreement, Agency agrees to convey the Site to Athens subject to the terms of the Deed, and
Athens agrees to accept the Site and develop the Site with a MRE/TS facﬂlty (as more
particularly described in the Development Agreement).

C. (§ 403) Escrow.

Athens shall deposit into Escrow the full Purchase Price for the Site as a condition to
Closing of Escrow. Escrow shall be opened upon the last to occur of the execution of this
Agreement, the City Agreements, the Other Agreements and the adoption of the Ordinances.
The Schedule of Performance shall be adjusted at the Close of Escrow to reflect the actual Close
of Escrow. This Agreement shall constitute the joint escrow instructions of Agency and Athens,
and a duplicate original of this Agreement shall be delivered to the Escrow Agent upon the
opening of Escrow. Escrow Agent is empowered to act under these instructions. Agency and

~ Athens shall promptly prepare, execute, and deliver to the Escrow Agent such additional escrow
instructions consistent with the terms herein as shall be reasonably necessary. No provision of
any additional escrow instructions shall modify this document without specific written approval
of the modification(s) by both Athens and Agency.

D. 8 4f)‘4) Conditions To Closing.

1. Athens' Conditions to Clqsing Escrow.

Athens' acquisition of the Site via Closing of Escrow hereunder, shall, in addition to any
other conditions set forth herein in favor of Athens, be conditional and contingent upon the
satisfaction (or waiver by Athens), in its sole and absolute discretion, of each and all of the
following conditions (collectively the "Athens' Conditions to Closing™) within the time provided
in the Schedule of Performance:

(a) In accordance with Athens’ rights to examine title pursuant to
Section 406 below, Title shall be conveyed in a good condition
subject only to those exceptions recited in the Deed (Attachment 6
hereto) and those exceptions to Title approved by Athens pursuant
to Section 406, and the Title Company shall have agreed to issue a
Title Policy in the amount of the Purchase Price, with such
endorsements as may be required by Athens.
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(bj Agency shall have deposited into Escrow the executed Deed
(Attachment 6).

(¢c)  Athens shall have approved, accepted or waived the environmental
and physical condition of the entire Site and have accepted the Site
free and clear of any rights of possession of tenants or any other
persons or entities.

(d)- As of the Closing of Escrow, the City Agreements and the Other
Agreements shall have been executed by the respective parties
thereto, the Ordinances shall have been adopted by the City and the
City and the Agency shall not be in default hereunder or in default
under one of the City Agreements or the Other Agreements nor
shall there be any event or occurrence which with the passage of
time or giving of notice or both would constitute such a default by
Agency or the City.

(e) Agency shall have deposited into Escrow a certificate of non-
foreign status (“FIRPTA Certificate”) in such form as may be
required by the Internal Revenue Service pursuant to Section 1445
of the Internal Revenue Code.

(f) Agency shall have deposited funds into Escrow in the amount of
Agency’s share of the Escrow costs, title and transfer fees, each as
determined by the Escrow Agent.

(g)  Agency shall have deposited into Escrow any approvals received
from the DOF or other such documents relating to the PMP as
reasonably needed by Athens for it to obtain a satisfactory
condition of Title.

(h)  Athens’ completion of its Site inspection pursuant to the
Feasibility Period and approval of the Site’s condition thereby.

Any written waiver by Athens of the foregoing conditions shall not require an
amendment to this Agreement. In the event that Agency fails to satisfy Athens' foregoing
conditions or defaults in the performance of its obligations hereunder, Athens may terminate this
Escrow without any liability to Agency and receive back the refundable portion of the Deposit.

2. Agency's Conditions to Closing.

The Agency's obligation to deliver Title over the Site to Athens and close Escrow
hereunder shall, in addition to any other conditions set forth herein, be conditional and
contingent upon the satisfaction (or waiver by Agency), in its sole and absalute discretion, of
each and all of the following conditions (collectively the "Agency's Conditions to Closing”)
within the time provided in the Schedule of Performance:

(a) Athens shall have deposited into Escrow the Purchase Price.
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(b)

d

®

(g)

(h)

(1)

The Required Approvals shall have been obtained, City shall have
approved the final building plans for the Project, and upon
payment of the normal City fees and posting of any required
security at the Closing, Athens shall be in a position to pull a
building permit and commence construction of the MRF/TS.

Athens shall have deposited into Escrow proof that Athens has
obtained a sub-easement or license from the LADWP under which
Athens may utilize the LADWP Easement area for Athens' use and
occupation of the LADWP Easement area for MRF/TS parking
and appurtenant uses.

Athens shall have deposited into Escrow proof that Athens has

obtained a sub-casement or license from SCE under which Athens
may utilize the SCE Easement area for Athens' use and occupation
of the SCE Fasement area for parking, vehicle circulation and
appurtenant uses,

Athens shall not have made a transfer in violation of Section 303
hereof.

At the scheduled date for the Closing, Athens shall not be in
default hereunder or in default under one of the other Agreements,
vor shall there be an event or occurrence which, with the passage
of time or giving of notice or both, would constitute such a default
by Athens.

Athens shall have deposited into Escrow the fully executed
CC&Rs in recordable form.

Athens shall have deposited the balance of the Deposit due from
Athens to the Agency and Athens’ share of the Escrow costs, title
and transfer fees as determined by the Escrow Agent.

Athens’ completion of its Site inspection pursuant to the
Feasibility Period and approval of the Site’s condition thereby.

Any written waiver by Agency of the foregoing conditions shall not require an
amendment to this Agreement. In the event that Athens fails to satisfy Agency's foregoing
conditions or defaults in the performance of its obligations hereunder, Agency may terminate this
Escrow without any liability to Athens.

3. Procedures for Failure of Conditions(s) to Purchase Closing:

Termination.

In the event one or more of Athens' Conditions to Closing or Agency's Conditions to
Closing are not timely satisfied or waived by the benefited Party, the benefited Party shall have
the right to terminate the Escrow and this Agreement. In such event, the terminating Party may,
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in writing, demand return of its money (including any refundable portion of the Deposit, if the
Athens is the terminating Party), papers, or documents from the Escrow Agent and shall deliver a
copy of such demand to the non-terminating Party, which notice shall state the condition that has
not been satistied. No demand shall be recognized by the Escrow Agent until ten (10) days after
the Escrow Agent shall have mailed copies of such demand to the non-terminating Party, and if
no objections are raised in writing to the terminating Party and the Escrow Agent by the non-
terminating Party within the ten (10} day period the Escrow Agent shall comply with the
terminating Party's request. In the event the non-terminating Party timely objects, an additional
thirty (30) day opportunity to cure or otherwise satisfy the unperformed conditions shall be
provided and only if the unperformed condition remains unsatisfied at the end of said 30-day
period shall the termination occur.

E. (§ 405) Closing Escrow.

1. Site Possession Delivered Concurrent with Closing.

Escrow shall close after satisfaction (or waiver by the benefited party) of all condifions to
Closing, but not later than the date specified in the Schedule of Performance, unless extended by
the mutual written agreement of the Parties or by an Enforced Delay. Possession of the Site (i.e.,
full Site possession rights appurtenant to full Title, as opposed to the license rights granted to
Athens pursuant to the Feasibility Period) shall be granted to Athens concurrently with the
Closing.

2. Escrow Agent to Advise of Costs.

On or before the date set in the Schedule of Performance, the Escrow Agent shall advise
the Agency and Athens in writing of the fees, charges, and costs necessary to clear Title and
close Escrow, and of any documents which have not been provided by said Party and which must
be deposited in Escrow to permit timely Closing.

3. Deposits by Agency and Athens Prior to Closing.

On or before, but not later than, one (1) business day prior to the date set for the Closing
in the Schedule of Performance, Agency shall deposit into Escrow (i) the Deed for the Site,
executed and acknowledged by Agency; (ii) the executed and acknowledged CC&Rs; (iii) a
certificate of non-foreign status; and (iv) payment to Escrow Agent of Agency's share of Escrow
costs, title and transfer fees, each as determined by the Escrow Agent pursuant to Section 405.

On or before, but not later than, one (1) business day prior to the date set for the Closing
in the Schedule of Performance, Athens shall deposit into Escrow (i) an estoppel certificate
certifying that Agency has completed all acts, other than as specified, necessary for conveyance,
if such be the fact; (ii) the executed and acknowledged CC&Rs; (iii) the Purchase Price; and
(iv) payment to Escrow Agent of Athens' share of Escrow costs, title and transfer fees, each as
determined by the Escrow Agent pursuant to Section 405.

Prior to the Closing Date, Athens and Agency shall execute and deliver a certificate
("Taxpayer ID Certificate") in such form as may be required by the IRS pursuant to Section 6045
of the Internal Revenue Code, or the regulations issued pursuant thereto, certifying as to the
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description of the Site, date of Closing, gross price, if any, and taxpayer identification number
for Athens and Agency. Prior to the Closing, Athens and Agency shall cause to be delivered to
the Escrow Agent such other items, instruments and documents, and the Partics shall take such
further actions, as may be neecessary or desirable in order to complete the Closing, At the
Closing neither Party shall be in breach of its obligations hereunder.

4, Recordation.

Upon the completion by the Agency and Athens of the deliveries and actions specified in
these Escrow instructions precedent to Closing, the Escrow Agent shall be authorized to buy,
affix and cancel any documentary stamps and pay any transfer tax and recording fees, if required
by law, and thereafter cause to be recorded in the appropriate records of Los Angeles County,
California, the Deed, the CC&Rs, and any other appropriate instruments delivered through this
Escrow, if necessary or proper to vest Title in Athens in accordance with the terms and
provisions herein. Concurrent with recordation, Escrow Agent shall deliver the Title Policy to
Athens insuring Title and conforming to the requirements of Section 406. Following
recordation, the Escrow Agent shall deliver copies of said instruments to Athens and Agency.

F. (§ 406) Title Matters.

1. Condition of Title at Closing.

At the Closing, Agency shall convey to Athens fee simple merchantable Title to the Site,
subject only to: (i) this Agreement, the City Agreements and Other Agreements to the extent
applicable, and the Deed; (ii) current taxes, a lien not yet payabie; (iii) quasi-public utility, public
alley and public street easements of record; (iv) the LADWP Fasement and appurtenant rights-
of-way and licenses; (v) the SCE Easement and appurtenant rights-of-way and licenses; and
(vi) CC&Rs and other encumbrances and title exceptions approved by Athens pursuant to
Section 406(3) below or required by this Agreement or the other Agreements. Agency shall
convey Title pursuant to the Deed in the form set forth in Attachment 6 hereto.

2. Agency Not to Encumber Site.

Agency hereby warrants to Athens that it has not and will not, prior to Closing of Escrow,
transfer, sell, hypothecate, pledge, or otherwise encumber the Site or any part thereof.

3. Approval of Title Exceptions Pursuant to Athens' Exercise of Option
to Purchase.

At least sixty (60} days prior to the date of Closing, Athens shall obtain a preliminary title
report for the Site dated no earlier than the date of this Agreement, including copies of all
documents referenced therein. At least thirty (30) days prior to the date of Closing, Athens shall
deliver to Agency written notice, with a copy to Escrow Agent, specifying in detail any
significant exception disapproved by Athens and the reasons therefore {"Title Exceptions
Notice"). Within seven (7) days after receiving said Title Exceptions Notice, Agency shall
deliver written notice to Athens as to whether Agency will or will not cure the disapproved
exceptions. If Agency elects not to cure the disapproved exceptions, Athens may terminate the
Escrow but without any liability of Agency to Athens, or Athens may withdraw its earlier
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disapproval. If Agency so elects to cure the disapproved exceptions, Agency shall notify Athens
of its election in writing within and in such event the cure shall be completed on or before the
Closing.

4, Exclusiqn of Oil, Gas, and Hydrocarbons.

Title shall be conveyed subject to the exclusion therefrom to the extent now or hereafter
validly excepted and reserved by the parties named in deeds, leases and other documents of
record of all oil, gas, hydrocarbon substances and minerals of every kind and character lying
more than five hundred feet (500°) below the surface, together with the right to drill into,
through, and to use and occupy all parts of the Site lying more than five hundred feet (500°)
below the surface thereof for any and all purposes incidental to the exploration for and
produection of oil, gas, hydrocarbon substances or minerals from the Site but without, however,
any right to use either the surface of the Site or any portion thereof within five hundred feet
{5007 of the surface for any purpose ot purposes whatsoever.

5. Title Policy.

At the Closing, the Title Company shall furnish Athens with a standard C.L.T.A. Owner's
Policy of Title Insurance (the “Title Policy”) covering Athens' fee interest in the amount, at a
minimum, equal to the Purchase Price, and wherein the Title Company shall insure that Title to
the Site is vested in Athens, with no exception to such Title which has not been approved or
waived by Athens in accordance with this Section. The Title Policy shall also include any
available additional or extended coverage or endorsements that Athens has reasonably requested.
Agency shall pay the title insurance premium for standard coverage for a C.L.T.A. policy and for
any endorsements necessary to cure any disapproved title exceptions, and Athens shall pay for
the premium for said additional or extended coverage, including but not limited to an A.L.T.A.
policy or special endorsements or survey.

G. (§ 407) Physical and Environmental Condition of Site.

1. Athens' Approval of Physical and Environmental Condition; Site
Assessment and Remediation,

Prior to the Closing, Athens and its employees, agents and contractors shall have the right
to enter onto the Site to conduct soils, engineering, or other tests and studies, to perform
preliminary work or for any other purposes to carry out the terms of this Agreement (including
due diligence activities during the Feasibility Period pursuant to Section 304 hereof). Athens
shall indemnify, defend and hold Agency harmless from and against any claims, injuries or
damages arising out of any such Site entry or activity, provided that such indemnity shall not
apply to Athens' discovery of Hazardous Materials. Any on-Site due diligence activities shall be
undertaken only after securing any necessary permits from the appropriate governmental
agencies.

During or prior to the commencement of the Feasibility Period, Agency shall deliver to
Athens copies of all documents in the Agency's or City's possession concerning the physical
and/or environmental condition of the Site (the “Site Documents™). Athens acknowledges that
the Agency has performed Phase I and Phase [T Site Assessments. Athens acknowledges receipt
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of copies of said Site Assessments. Athens shall notify Agency whether Athens approves or
disapproves the physical and/or environmental condition of the Site in accordance with Section
304 hereof.

2. Disclaimer of Warranties,

After expiration of the Feasibility Period and upon the Closing, Athens shall acquire the
Site in its “AS-IS” condition and shall be responsible for any defects in the Site, whether patent
or latent, including, without limitation, the physical, environmental and geotechnical condition of
the Site, and the existence of any contamination, Hazardous Materials, vaults, debris, pipelines,
or other structures located on, under or about the Site, and Agency makes no other representation
or warranty concerning the physical, environmental, geotechnical or other condition of the Site,
the suitability of the Site for the Project, or the present use of the Site, and Agency specifically
disclaims all representations or warranties of any nature concerning the Site made by it, the City
and their respective employees, agents and representatives except as otherwise provided in this
Agreement and the City Agreements. The foregoing disclaimer includes, without limitation,
topography, climate, air, water rights, utilities, soil, subsoil, ¢xistence of Hazardous Materials or
similar substances, the purpose for which the Site is suited, or drainage. Agency makes no
representation or warranty concerning the compaction of soil upon the Site, nor of the suitability
of the soil for construction.

3. Hazardous Materials.

Athens understands and agrees that in the event Athens incurs any loss or liability
concerning Hazardous Materials (as hereinafter defined) and/or underground storage tanks
whether attributable to events occurring prior to or following the Closing, then Athens may look
to prior owners of the Site, but in no event shall Athens look to Agency or City for any liability
or indemnification regarding Hazardous Materials and/or underground storage tanks. Athens,
and each of the entities constituting Athens, if any, from and after the Closing, hereby waives,
releases, remises, acquits and forever discharges Agency, City, their directors, officers,
shareholders, employees, and agents, and their heirs, successors, personal representatives and
assigns, of and from any and all Environmental Claims, Environmental Cleanup Liability and
Environmental Compliance Costs, as those terms are defined below, and from any and all
actions, suits, legal or administrative orders or proceedings, demands, actual damages, punitive
damages, loss, costs, liabilities and expenses, which concern or in any way relate to the physical
or environmental conditions of the Site, the existence of any Hazardous Material thereon, or the
release or threatened release of Hazardous Materials therefrom, whether existing prior to, at or
after the Closing, It is the intention of the Parties pursuant to this release that any and all
responsibilities and obligations of Agency and City, and any and all rights, claims, rights of
action, causes of action, demands or legal rights of any kind of Athens, its successors, assigns or
any affiliated entity of Athens, against the Agency or City, arising by virtue of the physical or
environmental condition of the Site, the existence of any Hazardous Materials thereon, or any
release or threatened release of Hazardous Material therefrom, whether existing prior to, at or
after the Closing, are by this release provision declared null and void and of no present or future
force and effect as to the parties; provided; however, that no parties other than the Indemnified
Parties (defined below) shall be deemed third party beneficiaries of such release. In connection
therewith, Athens and each of the entities constituting Athens, expressly agree to waive any
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and all rights which said party may have with respect to such released claims under Section
1542 of the California Civil Code which provides as follows:

“A general release does not extend to claims which the creditor
does not know or suspect to exist in his or her favor at the time
of executing the release, which if kmown by him or her must
have materially affected his or her settiement with the debtor.”

Athens and each of the entities constifuting or related to Athens, shall, from and
after the Closing, defend, indemnify and hold harmiess Agency, City and their officers, directors,
employees, agents and representatives (collectively, the “Indemnified Parties™) from and against
any and all Environmental Claims, Environmental Cleanup Liability, Environmental Compliance
Costs, and any other claims, actions, suits, legal or administrative orders or proceedings,
demands or other liabilitics resulting from any Hazardous Materials existing on the Site after
Close of Escrow or the release or threatened release of any such Hazardous Materials onto the
Site of any kind whatsoever, including, but not limited to, all foreseeable and unforeseeable
damages, fees, costs, losses and expenses, including any and all attorneys' fees and
environmental consultant fees and investigation costs and expenses, directly or indirectly arising
therefrom, and including fines and penalties of any nature whatsoever, assessed, levied or
asserted against any Indemnified Parties to the extent that the fines and/or penalties are the result
of a violation or an alleged violation of any Environmental Law.

For purposes of this Section and the indemnities and releases hereof, the
following terms shall have the following meanings:

“Environmental Claim” means any claim for personal injury, death
and/or property damage made, asserted or prosecuted by or on behalf of any third party,
including, without limitation, any governmental entity, relating to the Site or its operatlons and
arising or alleged to arise under any Environmental Law.

: “Environmental Cleanup Liability” means any cost or expense of any
nature whatsoever incurred to contain, remove, remedy, clean up, or abate any contamination or
any Hazardous Materials on or under all or any part of the Site, including the ground water
thereunder, including, without limitation, (A) any direct costs or expenses for investigation,
study, assessment, legal representation, cost recovery by governmental agencies, or ongoing
meonitoring in connection therewith and (B) any cost, expense, loss or damage incurred with
respect to the Site or its operation as a result of actions or measures necessary to implement or
effectuate any such containment, removal, remediation, treatment, cleanup or abatement.

“Environmental Compliance Cost” means any cost or expense of any
nature whatsoever necessary to enable the Site to comply with all applicable Environmental
Laws in effect. “Environmental Compliance Cost” shall include all costs necessary fo
demonstrate that the Site is capable of such compliance.

“Environmental Law” means any federal, state or local statute,
ordinance, rule, regulation, order, consent decree, judgment or common-law doctrine, and
provisions and conditions of permits, licenses and other operating authorizations relating to (A}
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pollution or protection of the environment, including natural resources, (B) exposure of persons,
including employees, to Hazardous Materials or other products, raw materials, chemicals or
other substances, (C) protection of the public health or welfare from the effects of by-products,
wastes, emissions, discharges or releases of chemical substances from industrial or commercial
activities, or (D) regulation of the manufacture, use or infroduction into commerce of chemical
substances, including, without limitation, their manufacture, formulation, labeling, distribution,
transportation, handling, storage and disposal.

“Hazardous Material” is defined to include any hazardous or toxic
substance, material or waste which is or becomes regulated by any local governmental authority
(other than the City or Agency), the State of California, or the United States Government. The
term “Hazardous Material” includes, without limitation, any material or substance which is: (A)
petroleum or oil or gas or any direct or derivate product or byproduct thereof; (B) defined as a
“hazardous waste,” “extremely hazardous waste” or “restricted hazardous waste” under Sections
25115, 25117 or 251227, or listed pursuant to Section 25140, of the California Health and
Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Control Law); (C) defined as a
“hazardous substance” under Section 25316 of the California Health and Safety Code, Division
20, Chapter 6.8 (Carpenter-Presley-Tanner Hazardous Substance Account Act); (D) defined as a
“hazardous material,” “hazardous substance,” or “hazardous waste” under Sections 25501() and
(I} and 25501.1 of the California Health and Safety Code, Division 20, Chapter 6.95 (Hazardous
Materials Release Response Plans and Inventory); (E) defined as a “hazardous substance™ under
Section 25281 of the California Health and Safety Code, Division 20, Chapter 6.7 (Underground
Storage of Hazardous Substances); (F) “used oil” as defined under Section 25250.1 of the
California Health and Safety Code; (G) asbestos; (H) listed under Chapter 11 of Division 4.5 of
Title 22 of the California Code of Regulations, or defined as hazardous or extremely hazardous
pursuant to Chapter 10 of Division 4.5 of Title 22 of the California Code of Regulations; (1)
defined as waste or a hazardous substance pursuant to the Porter-Cologne Act, Section 13050 of
the California Water Code; (J} designated as a “toxic pollutant” pursuant to the Federal Water
Pollution Control Act, 33 U.S.C. § 1317; (K) defined as a “hazardous waste” pursuant to the
Federal Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq. (42 U.S.C. § 6903);
(L) defined as a “hazardous substance” pursuant to the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. § 9601 et seq. (42 U.S.C. § 9601); (M) defined as
“Hazardous Material” pursuant to the Hazardous Materials Transportation Act, 49 U.S.C. § 5101
et seq.; or (N) defined as such or regulated by any “Superfund” or “Superlien” law, or any other
federal, state or local law, statute, ordinance, code, rule, regulation, order or decree regulating,
relating to, or imposing liability or standards of conduct concerning Hazardous Materials and/or
underground storage tanks, as now, or at any time here-after, in effect.

Notwithstanding any other provision of this Agreement, Athens' release and
indemnification as set forth in the provisions of this Section shall continue in perpetuity.

H. (§ 408) Costs of Escrow.

1. Allocation of Costs.

The Escrow Agent is authorized to allocate costs as follows: Athens shall pay its share of
the cost of the Title Policy as provided in Section 406(5) above. Agency shall pay its share of
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the cost of the Title Policy as provided in Section 406(5) above, as well as the documentary
transfer tax and all recording fees, if applicable. Athens and Agency shall each pay one-half of
all Escrow and similar fees, provided that if one Party defaults under this Agreement or cancels
the Escrow through no fault of the other, the defaulting or canceling Party shall pay all Escrow
fees and charges.

2. Prorations and Adjustments,

Ad valorem taxes and assessments on the Site and insurance for the current year shall be
prorated by the Escrow Agent as of the date of Closing with the Agency responsible for those
levied, assessed or imposed prior to Closing and Athens responsible for those after Closing. If
the actual taxes are not known at the date of Closing, the proration shall be based upon the most
current tax figures. When the actual taxes for the year of Closing become known, Athens and
Agency shall, within thirty (30) days thereafter, reprorate the taxes in cash between the Parties.

3. Extraordinary Services of Escrow Agent.

It is understood that Escrow fees and charges contemplated by this Agreemeént
incorporate only the ordinary services of the Escrow Agent as listed in these instructions. In the
event that the Escrow Agent renders any service not provided for in this Agreement, or that the
Escrow Agent is made a party to, or reasonably intervenes in, any litigation pertaining to this
Escrow or the subject matter thereof, then the Escrow Agent shall be reasonably compensated for
such extraordinary services and reimbursed for all costs and expenses occasioned by such
default, controversy or litigation. '

4, Escrow Agent's Right to Retain Documents.

Escrow Agent shall have the right to retain all documents and/or other things of value at
any time held by it hereunder until such compensation, fees, costs and expenses shall be paid.

L (§ 409) Responsibility of Escrow Agent.

1. Deposit of Funds.

All funds received in Escrow, if any, shall be deposited by the Escrow Agent in a special
escrow account with any state or national bank doing business in the State of California and may
not be combined with other escrow funds of Escrow Agent or transferred to any other general
escrow account or accounts.

2, Notices.
All communications from.the Escrow Agent shall be directed to the addresses and in the

manner provided in Section 801 of this Agreement for notices, demands and communications
between Agency and Athens. ‘
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3. Sufficiency of Documents.

The Escrow Agent is not to be concerned with the sufficiency, validity, correctness of
form, or content of any document prepared outside of Escrow and delivered to Escrow. The sole
duty of the Escrow Agent is to .accept such documents and follow Athens' and Agency's
instructions for their use. ‘

4, Exculpation of Escrow Agent.

The Escrow Agent shall in no case or event be liable for the failure of any of the
Conditions to Closing of this Escrow, or for forgeries or false personation, unless such liability
or damage is the result of negligence or willful misconduct by the Escrow Agent.

5. Responsibilities in the Event of Controversies.

If any controversy documented in writing arises between Athens and Agency or with any
third party with respect to the subject matter of this Escrow or its terms or conditions, the Escrow
Agent shall not be required to determine the same, to return any money, papers or documents, or
take any action regarding the Site prior to settlement of the controversy by a final decision by an
arbitrator, by a court of competent jurisdiction, or by written agreement of the parties to the
controversy, as the case may be. The Escrow Agent shall be responsible for timely notifying
Athens and Agency of the controversy. In the event of such a controversy, the Escrow Agent
shall not be liable for interest or damage costs resulting from failure to timely close Escrow or
take any other action unless such controversy has been caused by the failure of the Escrow Agent
to perform its responsibilities hereunder.

V. (§ 500) DEVELOPMENT OF THE SITE.

Provisions relating to development of the Site and the Project will be set forth in the
Development Agreement. The provisions of the Development Agreement will be considered an
integral part of the Site sale contemplated by this Agreement, such that the default of one
agreement shall constitute a default of the other. Athens agrees and acknowledges that it shall be
subject to any additional conditions set forth in the Development Agreement

VI.  (§ 600) USES OF THE SITE.

A, (§ 601) Use For Materials Recovery Facility and Transfer Station,

. Athens covenants and agrees for itself, its successors, its assigns and every suceessor in
interest that during construction and thereafter, Athens and such successors and such assigns
shall devote the Site to the uses specified therefor in the PMP and in this Agreement and the
Agreements. Athens further agrees to commence and conduct business operations in accordance
with the terms of the Franchise Agreement — Operations, to use, devote, and maintain the Site
and each part thereof only for MRF/TS and appurtenant uses, subject to the restrictions contained
in this Agreement and the other City Agreements. Nothing herein shall constitute a covenant for
continuous operations. In general, Athens shall operate the business conducted by it on the Site
in a prudent manner, exercising Athens' customary business practices and hours of operation, all
as may be established in the Franchise Agreement — Operations.
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B. 8 602) Obligation to Refrain from Discrimination.

There shall be no discrimination against, or segregation of, any persons, or group of
persons, on account of race, color, creed, religion, sex, marital status, national origin or ancestry
in the rental, sale, lease, sublease, transfer, use, occupancy, or enjoyment of the Site, or any
portion thereof, nor shall Athens, or any person claiming under or through Athens, establish or
permit any such practice .or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees or
vendees of the Site or any portion thereof. The nondiscrimination and nonsegregation covenants
contained herein shall remain in effect in perpetuity.

C. (§ 603) Form of Nondiscrimination and Nonsegregation Clauses.

Athens shall refrain from restricting the rental, sale, occupation or lease of any portion of
the Site on the basis of race, color, creed, religion, sex, sexual preference, marital status, ancestry
or national origin of any person. All such deeds, leases, contracts or other transactions shall
contain or be subject to substantially the following nondiscrimination or nonsegregation clauses:

1. Deeds.

In Deeds the following langunage shall appear: "The grantee herein covenants by and for
himself or herself or itself, his or her or its heirs, executors, administrators, and assigns, and all
persons claiming under or through him or her or it, that there shall be no discrimination against
or segregation of any person or group of persons on account of race, color, creed, religion, sex,
marital status, national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the land herein conveyed, nor shall the grantee, or any persons claiming
under or through him or her or it, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or occupancy
of tenants, lessees, subtenants, sublessees or vendees in the land herein conveyed. The foregoing
covenants shall run with the land."

2. Leases.

In any Leases the following language shall appear: “The lessee herein covenants by and
for himself or herself or itself, his or her or its heirs, executors, administrators and assigns, and
all persons claiming under or through him or her or it, and this lease is made and accepted upon
and subject to the following conditions: That there shall be no discrimination against or
segregation of any person or group of persons on account of race, color, creed, religion, sex,
marital status, national origin or ancestry in the leasing, subleasing, transferring, use, occupancy,
tenure or enjoyment of the premises herein leased nor shall the lessee, or any person claiming
under or through him or her or if, establish or permit any such practice or practices, of
discrimination or segregation with reference to the selection, location, number, use or occupancy
of tenants, lessees, sublessees, subtenants or vendees in the premises herein leased.”

3. Contracts.

Any contracts which Athens or Athens' heirs, executors, administrators, or assigns
propose to enter into for the sale, transfer, or leasing of the Site shall contain a nondiscrimination
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and nonsegregation clause substantially as set forth in this Section. Such clause shall bind the
contracting party and subcontracting party or transferee under the instrument.

D. (§ 604) Covenants Run with Land; Effect of Covenants.

1. " Covenants Run with the Land.

(a) All of the provisions, agreements, rights, powers, standards, terms,
covenants and obligations contained in this Agreement shall be
binding upon the Parties and their respective heirs, successors (by
merger, consolidation, or otherwise) and assigns, -devisees,
administrators, representatives, lessees, and all other persons
acquiring any rights or interests in the Site, or any portion thereof,
whether by operation of laws or in any manner whatsoever and
shall inure to the benefit of the partics and their respective heirs,
successors (by merger, consolidation or otherwise) and assigns;

(b) All of the provisions of this Agreement shall be enforceable as
equitable servitudes and constitute covenants running with the land
pursuant to applicable law; and

{c) Each covenant to do or refrain from doing some act on the Site
hereunder (i}is for the mutual benefit and burden of, and is a
burden upon, the Site and every portion thereof, (ii) runs with such
lands, and (iti) is binding upon each Party and each successive
owner during its ownership of'the Site or any portion thereof, and
each person having any interest therein derived in any manner
through any owner of such lands, or any portion thereof, and each
other person succeeding to an interest in such lands.

2. Agency Beneficiary.

Agency is deemed a beneficiary of the terms and provisions of this Agreement and of the
restrictions and covenants running with the land for and in its own right for the purposes of
protecting the interests of the community in whose favor and for whose benefit the covenants
running with the land have been provided. The covenants in favor of Agency shall run without
regard to whether Agency has been, remains or is an owner of any land or interest therein in the
Site or in the PMP. Agency shall have the right, if any of the covenants set forth in this
Agreement which are provided for its benefit are breached, to exercise all rights and remedies
and to maintain any actions or suits at law or in equity or other proper proceedings to enforce the
curing of such breaches to which it may be entitled. With the exception of the City, no other
person or entity shall have any right to enforce the terms of this Agreement under a theory of
third-party beneficiary or otherwise. The covenants running with the land and their duration are
set forth herein, in the Deed, in the other Agreements, and the CC&Rs.
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VIL  (§700) DEFAULTS, REMEDIES, TERMINATION, AND LITIGATION.

A, (§ 701)' Defaults and Right to Cure.

Subject to any Enforced Delay, failure or delay by either Party to timely perform any
covenant of this Agreement constitutes a default under this Agreement, but only if the Party who
so fails or delays does not commence to cure, correct or remedy such failure or delay within
thirty (30) days after receipt of a written notice specifying such failure or delay, and does not
thereafter prosecute such cure, correction or remedy with diligence to completion; provided that
if the default is an immediate danger to the health, safety and general welfare, then the injured
Party may specify a shorter period and require immediate action, as may be reasonable under the
circumstances.

The injured Party shall give written notice of defanlt to the Party in default, specifying
the default complained of by the injured Party. Except as required to protect against further
damages, the injured party may not institute proceedings against the Party in default until thirty
(30) days after giving such notice, except if a shorter time applies as specified above in this
Section 701. Failure or delay in giving such notice shall not constitute a waiver of any default,
nor shall it change the time of default.

Except as otherwise provided in this Agreement, waiver by either Party of the
performance of any covenant, condition, or promise shall not invalidate this Agreement, nor shall
it be considered a waiver of any other covenant, condition, or promise. Waiver by either Party of
the time for performing any act shall not constitute a waiver of time for performing any other act
or an identical act required to be performed at a later time. The delay or forbearance by either
party in exercising any remedy or right as to any default shall not operate as a waiver of any
default or of any rights or remedies or to deprive such Party of its right to institute and maintain
any actions or proceedings which it may deem necessary to protect, assert, or enforce any such
rights or remedies.

B. (§ 702) Legal Actions.

1. Institution of Legal Actions.

In addition to any other rights or remedies, and subject to the requirements of Section
701, either Party may institute legal action to cure, correct or remedy any default, to recover
damages for any default, or to obtain any other remedy consistent with the purpose of this
Agreement. Legal actions must be instituted and maintained in the Superior Court of the County
of Los Angeles, State of California, in any other appropriate court in that county.

2. Applicable Law and Forum.

The internal laws of the State of California shall govern the interpretation and
enforcement of this Agreement without regard to conflict of law principles.

3. Acceptance of Service of Process.

In the event that any legal action is commenced by Athens against Agency, service of
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process on Agency shall be made by personal service upon the Executive Director or Secretary
of Agency, or in such other manner as may be provided by law. In the event that any legal action
is commenced by Agency against Athens, service of process on Athens shall be made in such
manner as may be provided by law and shall be valid whether made within or without the State
of California.

C. (§ 703) Rights and Remedies are Cumulative.

Except as otherwise expressly stated in this Agreement, the rights and remedies of the
Parties are cumulative, and the exercise by either Party of one or more of its rights or remedies
shall not preclude the exercise by it, at the same or different times, of any other rights or
remedies for the same default or any other default by the other Party.

D. (§ 704) Specific Performance.

In addition to any other remedies permitted by this Agreement, if subsequent to the
Closing either Party defaults hereunder by failing to perform any of its obligations herein, the
other Party shall be entitled to seck the judicial remedy of specific performance. In this regard,
Athens specifically acknowledges that Agency is entering into this Agreement for the purpose of
assisting in the redevelopment of the Site and not for the purpose of enabling Athens to speculate
in real property. Notwithstanding any other provision set forth in this Agreement to the contrary,
in no event shall Agency have a right prior to the Closing to seek specific performance or other
equitable relief to compel Athens to close the Escrow or proceed with development of the
Project. :

E. (§ 706) Attorneys’ Fees.

If either Party to this Agreement is required to initiate or defend any action or proceeding
in any way arising out of the Parties’ agreement to, or performance of this Agreement, or is made
a Party to any action or proceeding by the Escrow Agent or other third party, the prevailing Party
in such action or proceeding, in addition to any other relief which may be granted, whether legal
or equitable, shall be entitled to reasonable attorneys’ fees from the other. As used herein, the
“prevailing party” shall be the Party determined as such by a court of law pursuant to the
definition in Code of Civil Procedure Section 1032(a}(4), as it may be subsequently amended.
Attorneys® fees shall include attorneys’ fees on any appeal, and in addition a Party entitled to
attorneys’ fees shall be entitled to all other reasonable costs for investigating such action, taking
depositions and discovery and all other necessary costs the court allows which are incurred in
such litigation. All such fees shall be deemed to have accrued on commencement of such action
and shall be enforceable whether or not such action is prosecuted to judgment.

F. (§ 707) Defense of Actions: Indemnity.
1. Non-liability of Agency for Entitlements.

As set forth above, Agency has determined that this Agreement is censistent with the
General Plan, the PMP, and zoning applicable to the Site and that the development approvals
meet all of the legal requirements of state law. The Parties acknowledge that:
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(2) In the futore there may be challenges to legality, validity and
adequacy of the General Plan, PMP, any applicable specific plan,
the development approvals and/or this Agreement or other City
Agreements; and

{(b) If successful, such challenges could delay or prevent the
performance of this Agreement and the development of the Project.

In addition to the other provisions of this Agreement, including, without limitation, the
provisions of this Section 707, Agency shall have no liability under this Agreement for the
inability of Athens to develop the Site as contemplated by this Agreement as the result of a
judicial determination that on the Effective Date, or at any time thereafter, the General Plan, any
applicable specific plan, the development approvals, this Agreement or other City Agreements or
portions thereof, are invalid or inadequate or not in compliance with law.

2. Participation in Litigation: Indemnity.

(AY  General Indemnity Obligations of Athens. Athens agrees to indemnify Agency,
City and their elected boards, commissions, officers, agents and employees and will hold and
save them and each of them harmless from any and all actions, suits, claims, liabilities, losses,
damages, penalties, obligations and expenses (including but not limited to attorneys’ fees and
costs) against the City and/or Agency for any Claims or Litigation which arise during the Term
of this Agreement directly relating to Athens’ occupancy of, or activities on, the Site. City or
Agency shall promptly provide Athens with notice of the pendency of any such Claims or
Litigation and request that Athens defend the same. If City or Agency fails promptly to notify
Athens of any such Claims or Litigation or fails to cooperate fully in the defense thereof, Athens
shall not, thereafter, be responsible to defend, indemnify, or hold harmless City/Agency. Claims
or Litigation may be defended by the City Attorney’s office or use legal counsel of the City’s
choosing, but Athens shall reimburse City or Agency, as appropriate, for any reasonable legal
costs incurred by City/Agency. In any case neither City nor Agency shall have liability to
Athens. Athens’ obligation to pay the defense cost shall extend until judgment and thereafter
through any appeals. In the event of an appeal or a settlement offer, the Parties will confer in
good faith as to how to proceed, and the resolution of any such appeal and the Parties’ response
to any such settlement offer shall require the consent of both Parties, which consent shall not be
unreasonably withheld, conditioned or delayed.

(BY  Protections for Athens & City In Case of Settlement. After two (2) years have
elapsed from the filing of any court action on any Claims or Litigation without resolution of such
action, the Parties agree to meet and confer within thirty (30) days, and to continue to meet and
confer for a period of up to six (6) months thereafter (the “Settlement Negotiation Period™), to
work in good faith towards a proposed settlement offer to the counterparties in such Claims or
Litigation, and negotiate such settlement to a mutually satisfactory resolution (a “Settlement™).
Each Party shall be reasonable in its approval or disapproval of any proposed Settlement. Upon
the expiration of the Settlement Negotiation Period, if the Parties are unable to agree upon a
mutually-acceptable Settlement proposal to the counterparty(ies), then the City/Agency shall
have the unilateral right to settle such Claims or Litigation brought against it in its sole and
absolute discretion. If Athens opposes the terms of the Secttlement entered into by the
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City/Agency, then Athens may elect, in its sole and absolute discretion, to either (a) terminate
this Agreement, in which event any amounts paid by Athens to the City under the
Reimbursement Agreement (or any amendments thereto) and not actually expended by the City
or Agency for the purposes set forth therein will be returned to Athens, and the Parties shall have
no further obligations to one another under this Agreement, or (b) agree to proceed with the
Project, as modified by the Settlement.

In the event that Athens agrees to proceed with the Project, but the Settlement would
result in a material adverse change in the density or intensity of the Project (as reasonably
determined by the Parties), then the following amounts shall be returned to Athens by the
City/Agency: (i) any amounts paid by Athens to the City under the Reimbursement Agreement
(or any amendments thereto) and not actually expended by the City/Agency for the purposes set
forth therein will be returned to Athens, and (ii) any documented Aggregate Entitlements
Defense Costs (defined below) actually paid by Athens to the City Attorney or other designated
legal representatives of the City/Agency in the subject litigation. '

(C)  Cap on Legal Defense Costs. Notwithstanding anything to the contrary set forth
herein, if at any time the aggregate costs of attorneys’ fees (including those of the City Attorney),
court costs and/or consultant fees incurred in the course of defending the legality, validity or
adequacy of this Agreement, Project development approvals, er other actions of City or Agency
pertaining to the approval of the Project (the “Aggregate Entitlements Defense Costs™), equal or
exceed the amount of (i) One Million Dollars ($1,000,000) Jess (ii) the aggregate amount of any
costs actually paid from the “Sixth Deposit” per that Amendment No. 4 to Project
Reimbursement Agreement dated September 23, 2015, or paid from the “Seventh Deposit” per
that Amendment No. 5 to Project Reimbursement Agreecment dated March 9, 2016 and not
otherwise returned to Athens as set forth in this Section, then Athens shall have the right (but not
the obligation) at any time to terminate this Agreement and the Development Agreement. Any
portion of the Sixth Deposit or Seventh Deposit not actually expended by the City/Agency for
the purposes set forth in the Reimbursement Agreement will be returned to Athens, and the
Parties shall have no further obligations to one another under this Agreement. Nothing in this
paragraph shall be construed as limiting or waiving, in whole or part, Athens’ indemnity or hold
harmless obligations to the City with respect to damages or other costs for Claims or Litigation
that do not qualify as Aggregate Entitlements Defense Costs.

(D) Rolling Extensions for Legal Defense Expenditures. Athens shall automatically
receive a one (1)-year Rolling Extension under the Franchise Agreement — Trash Collection and
Street Sweeping for every Two Hundred Thousand Dollars ($200,000) of Aggregate
Entitlements Defense Costs, with any costs actually paid from the Sixth and Seventh Deposits
and not otherwise returned to Athens counting towards such $200,000 threshold. The parties
shall not exceed five (5) years of cumulative Rolling Extensions, it being understood that the
Rolling Extensions granted pursuant to this clause (4) may not be terminated by the City
excepting in the case of a defanlt by Developer of this Agreement, the Development Agreement,
the Reimbursement Agreement, or any other Project-related Agreement that would otherwise
permit the City to terminate the applicable agreement(s) in accordance with its/their terms), are
not discretionary in nature, and shall apply without regard to whether the MRF/TS is ultimately
developed by Athens.
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3. Survival of Indemnity Obligations.

All indemnity provisions set forth in this Agreement shall survive termination of this
Agreement for any reason other than Agency’s Default.

VIIL (§ 800) GENERAL PROVISIONS.

A. (§ 801) Notices, Demands and Communications Between the Parties.

Except as expressly provided to the contrary herein, any notice, consent, report, demand,
document or other such item to be given, delivered, furnished or received hereunder shall be
deemed given, delivered, furnished, and received when given in writing and personally delivered
to an authorized agent of the applicable party, or upon delivery by the United States Postal
Service, first-class registered or certified mail, postage prepaid, return receipt requested, or by a
national "overnight courier" such as Federal Express, at the time of delivery shown upon such
receipt; in either case, delivered to the address, addresses and persons as each party may from
time to time by written notice designate to the other and who initially are:

If to Athens: Athens Services
P.O. Box 6009
City of Industry, CA 91716-0009
Attention: President

With copy to:  Gibson, Dunn & Crutcher LLP
333 South Grand Avenue, Suite 4900
Los Angeles, CA 90071
Attention: Amy Forbes

Ifto Agency: Successor Agency to the Irwindale
Community Redevelopment Agency
5050 North Irwindale Avenue
Irwindale, CA 91706

With copy to:  Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 400
Irvine, CA 92612
Attention: Fred Galante, Agency Counsel

B. (§ 802) Nonliability of City and Agency Officials and Employees; Conflicts
of Interest; Commissions.

1. Personal Liability.

No member, official, employee, agent or contractor of City or Agency shall be personally
liable to Athens in the event of any default or breach by Agency or for any amount which may
become due to Athens or on any obligations under the terms of the Agreement; provided, it is
understood that nothing in this Section 802 is intended to limit Agency's liability.
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2. Contflict of Interest, Warranty, and Representation of Non-Collusion..

No official, officer, or employee of the Agency has any financial interest, direct or
indirect, in this Agreement, nor shall any official, officer, or employee of the Agency participate
in any decision relating to this Agreement which may affect his/her financial interest or the
financial interest of any corporation, partnership, or association in- which (s)he is directly or
indirectly interested, or in violation of any interest of any corporation, partnership, or association
in which (s)he is directly or indirectly interested, or in violation of any State or municipal statue
or regulation. The determination of "financial interest" shall be consistent with State law and
shall not include interest found to be "remote" or non "interest” pursuant to California
Government Code Sections 1091 and 1091.5. Athens warrants and represents that it has not paid
or given, and will not pay or give, to any third party including, but not limited to, any Agency
official, officer, or employee, any money, consideration, or other thing of value as a result or
consequence of obtaining or being awarded this Agreement. Athens further warrants and
represents that it has not engaged in any act(s), omission(s), or other conduct or collusion that
would result in the payment of any money, consideration, or other thing of value to any third
party including, but not limited to, any City official, officer, or employee, as a result or
consequence of obtaining or being awarded any agreement. Athens is aware of and understands
that any such violation(s) of California Government Code Section 1091 or 1091.5 will render
this Agreement void and of no force or effect.

3. Commissions.

Agency has not retained any broker or finder or paid or given, and will not pay or give,
any third person any money or other consideration for obtaining this Agreement. Agency shall
not be liable for any real estate- commissions, brokerage fees or finders' fees which may arise
from this Agreement, and Athens agrees to hold Agency harmless from any claim by any broker,
agent, or finder retained by Athens. Agency agrees to hold Athens harmless from any claim by
any broker, agent, or finder retained by Agency.

C. (§ 803) Enforced Delay: Extension of Times of Performance.

Time is of the essence in the performance of this Agreement.

Notwithstanding the foregoing, in addition to specific provisions of this Agreement,
performance by either Party hereunder shall not be deemed to be in default where delays or
defaults are due to war; insurrection; strikes; lock-outs; riots; floods; earthquakes; fires;
casualties; supernatural causes; acts of the "public enemy"; epidemics; quarantine restrictions;
freight embargoes; lack of transportation; subsurface conditions on the Site and unknown soils
conditions; governmental restrictions or priority litigation; unusually severe weather; inability to
secure necessary labor, materials or tools; delays of any contractor, subcontractor or supplier;
acts of the other Party; acts or the failure to act of a public or governmental agency or entity
(except that acts or the failure to act of Agency shall not excuse performance by Agency); or any
other causes beyond the reasonable control or without the fault of the party claiming an
extension of time to perform. In the event of such a delay (herein "Enforced Delay"), the Party
delayed shall continue to exercise reasonable diligence to minimize the period of the delay. An
extension of time for any such cause shall be limited to the period of the enforced delay, and
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shall commence to run from the time of the commencement of the cause, provided notice by the
Party claiming such extension is sent to the other party within fifteen (15) days of the
commencement of the cause. Failure to provide such notice shall constitute a waiver of the
claim.

Athens' failure to obtain financing for the Project shall not be considered an event or
cause beyond the control of Athens, and shall not entitle Athens to an extension of time to
perform.

Times of performance under this Agreement may also be extended by mutual written
agreement by Agency and Athens. The Executive Director of Agency shall have the authority on
behalf of Agency to approve such extensions of time.

D. (§ 804) Books and Records.

1. Athens to Keep Records.

Athens shall prepare and maintain all books, records and reports reasonably necessary to
substantiate Athens' compliance with the terms of this Agreement or reasonably required by the
Agency.

2. Right to Inspect.

The Agency and City shall have rights to inspect Athens' books, records and reports in
accordance with the terms and provisions of the Other Agreements.

3. Ownership of Documents.

Copies of all drawings, specifications, reports, records, documents and other materials
pertaining to the condition of the Site prepared by Athens, its employees, agents and
subcontractors, in the performance of this Agreement, which documents are in the possession of
Athens and are not confidential shall be delivered to Agency upon written request in the event of
a termination of this Agreement, and Athens shall have no claim for additional compensation as
a result of the exercise by Agency of its rights hereunder. The Agency shall have an unrestricted
right to use such documents and materials as if it were in all respects the owner of the same,
provided, however, that (i) Agency shall have no rights of reliance thereon, and (ii) Athens
makes no warranty or representation regarding the completeness, accuracy or sufficiency of such
documents, and Athens shall have no liability therefor or in connection therewith,
Notwithstanding the foregoing, the Agency shall not have any right to sell, license, convey or
transfer the documents and materials to any third party, or to use the documents and materials for
any other site, except in the case of a termination of this Agreement due to default of Athens.

E. (§ 805) Assurances to Act in Good Faith.

Agency and Athens agree to execute all docoments and instruments and to take all action,
including deposit of funds in addition to such funds as may be specifically provided for herein,
and as may be reasonably required in order to consummate conveyance and development of the
Site as herein contemplated, and shall use their commercially reasonable efforts, to accomplish
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the closing and subsequent development of the Site in accordance with the provisions hereof.
Agency and Athens shall each diligently and in good faith pursue the satisfaction of any
conditions or contingencies subject to their approval.

F. (§ 806) Interpretation.

The terms of this Agreement shall be construed in accordance with the meaning of the
language used and shall not be construed for or against either party by reason of the authorship
of this Agreement or any other rule of construction which might otherwise apply. The Section
headings are for purposes of convenience only, and shall not be construed to limit or extend the
meaning of this Agreement. This Agreement includes all attachments attached hereto, which are
by this reference incorporated in this Agreement in their entirety. '

G. (§ 807) Entire Agreement, Waivers and Amendments.

This Agreement integrates all of the terms and conditions mentioned herein, or incidental
hereto, and this Agreement supersedes all negotiations and previous agreements between the
parties with respect to all or any part of the subject matter hereof. All waivers of the provisions
of this Agreement, unless specified otherwise herein, must be in writing and signed by the
appropriate authorities of Agency or Athens, as applicable, and all amendments hereto must be in
writing and signed by the appropriate authorifies of Agency and Athens. Agency's Executive
Director shall be authorized to approve and execute minor non-substantive amendments to this
Agreement as may be requested by Athens' lender in relation to the protection of such lender's
security interest in the Site, without formal approval of the Agency Board of Directors.

H. (§ 808) Severability.

In the event any term, covenant, condition, provision or agreement contained herein is
held to be invalid, void or otherwise unenforceable, by any court of competent jurisdiction, such
holding shall in no way affect the validity or enforceability of any other term, covenant,
condition, provision or agreement contained herein.

L (§ 809) Time for Acceptance of Agreement by Agency.

This Agreement, when executed by Athens and delivered to Agency, must be anthorized,
executed and delivered by Agency, not later than the time set forth in the Schedule of
Performance. After execution by Athens, this Agreement shall be considered an irrevocable
offer until such time the Agreement is vested with an Effective Date.

J. (§ 810) Execution,

I. This Agreement may be executed in counterparts, each of which shall be
deemed to be an original, and such counterparts shall constitute one and the same instrument,

2. Agency represents and warrants that: (i) it is a political subdivision duly
organized and existing under the laws of the State of California; (il) by proper action of Agency,
Agency has been duly authorized to execute and deliver this Agreement, acting by and through
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its duly authorized officers; and (iii) the entering into this Agreement by Agency does not violate
any provision of any other City Agreement to which Agency is a party.

3. Athens represents and warrants that: (i) it is duly organized and existing
under the laws of the State of California; (ii) by proper action of Athens, Athens has been duly
authorized to execute and deliver this Agreement, acting by and through its duly authorized
officers, and (iii) the entering into this Agreement by Athens does not violate any provision of
any other agreement to which Athens is a party.

[Signatures on Following Page]
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the date
of execution by the Agency. '

ATHENS
ARAKELIAN ENTERPRISES, INC,, dba
ATHENS SERVICES, a California Corporation

By: ' : By:
Ron Arakelian, Jr., Michael Arakelian,
Board Chairman Vice President/Secretary
CITY
CITY OF IRWINDALE
By:
Mark Breceda, Mayor
ATTEST: ‘
Deputy City Clerk
AGENCY
THE CITY OF IRWINDALE IN ITS CAPACITY
AS SUCCESSOR TO THE IRWINDALE
COMMUNITY REDEVELOPMENT AGENCY
By:
Mark Breceda, Chairperson
ATTEST:

Agency Assistant Secretary

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

City Attorney and Agency Counsel

Signature Page — Disposition & Development Agreement




Attachment 1: Legal Description/Depiction of Site




Order Number; NCS-332206-LA2
Page Number: 7

LEGAL DESCRIPTION

Real property in the City of Irwindale, County of Los Angeles, State of California, described as
foliows:

PARCEL 2 OF PARCEL MAP NO. 22152, IN THE CITY OF IRWINDALE, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS SHOWN ON MAP FILED IN BOOK 231 PAGES 15 THROUGH 18
INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 8535-001-911

First American Title Insurance Company
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Attachment 2: LADWP Easement Legal Depiction
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ar orininel reapried st rejussto? Titl LA &5/ 5'1 7 BI"C‘ Ak . . :
: §§gint Yad ccnpgreg e Lo Logm, “County Hg'cor*zr, gy"uax‘ e,
1] -] L

===g0p=n=
nncu..t..'m\ oF um.:sf.::\n (wm.)

et ‘LL uEN - TY 'r[&,s;;'mc;s.m Trat I, MI].DRLD fe DALEOH, do herehy aertity and
deulare that I om & ‘married viomany- thet sy busband'a. name is ZOUIN K. DAGEOKG thet my
* hughond ras hot made any dnelarue.inn o!‘ hamestend, and I thorafore make sicia declnra-
tion' Lor the' Jo!m. hnmrit af m,yae'x: anﬂ huaband; Lk T do now ut. Lha Lime of making
ki umlﬂl‘nt.tqn, actually residd with my fami!.,,', canaisuu._, of a7 aald hugbsnd EFdwin B
Dawson .and my minor dnught.or, Yorgle M. Dawaon, agad jeaz' ¢ ok the land eng premised
degeribed as rollowﬁ: Lot &3.of Tract Ko, 2871, in the-County o Los Angeles, 5@, e of .
Zal i:‘orniu, as pab Map recorded in Pack.J33, P;- o] of Maps, ‘n the . offfce ¢f the
',-Junt.y Pecomér of said Col.nty, THAL it 1s in’unuan to uae and clain the so0fd lnt..
. of 1and and: ﬂ:-emises above deserited, t.c: wer with the c‘-we:l.lin;, houge - “therdgn, ani-iLs
I Appurtenanies, as a homestesd, and 'l ] ).er-eby select, :fee ra, and’ olaim the same 88 &
} homeate;idq THAT ':t.h'a actunl‘c‘e.az AT of, snid property Wi gEvimote wbo .13500.80.

W o . g 257, | .
dIENEnB my hand this h day ai‘ eptamber, 1237 ared B, Dawson,

State cf Cnlii‘émia,'- unty of Los An.,olns yas b On-v‘hg' !t_h‘\kay a? Geptembery - 1987,
frefore me, lda} urphy, @ N:\ter'y Pukiic in and for :.ai }mw, pnrsumlﬁ appeaited
KILORER 3. MW Ny Known %o me. to be the persorn whosa hame, 15 uubscr).bud o the Tores
soing iwStrument nnd acknawiedged. thint, ghe executed t,heraame.

HITVESS rény Yant and & “ala seal., :

Not.as“.:. w3
n-ond for sai "aun':._; and” Btote,

or ordiiml-peborded gt roguest of claimn-xt. sep "‘I 2771051 O
cgsigg EB ?rr"s;\'ad Titele. an, -u\;;]xt;ﬁl’eco*\er, Y. ! f ¢ oputy

- Ida ¥, Murphy, Hetary Puilie

UNITETY ¢ ..":n:‘rs PIFZ CORPOMANICN, a corjorntion, orgaidzed nad exisbing lur‘ anl
Ly Srirtaa of the 1ows of Lhe State of Nevads, For and in copsiderutden of t.hn sar: e.
"‘hh-w—wo Kundred and -19/100 DQLURJ (tn-.eoo.co) lawful mone, of the Un.r.ed Staten, ;mid- .
by the Jepary ent of Vetar uml Powar of the Jity o Los .'m;,alus, the preceipt vhersof lo
kureby, noeknowledged, hereby .,rnm.n, bargsineg, aeils unJ conya;s nnm THE OITY OF '
s T..OJ AASLIS, a munloipal corporation of the State of Soliferule, lts auecodssors nnd'
S uu;ns, thoye permonent and axclubive-ssaements .and. rightd of uay to- eonl%"““n"““‘

. PARY. 1+ LTS
AT DaR (GOFOTATION) . / [75" Ofl :




;,rnund{m M‘ ehutrleul. u-nmm;uun lines :‘or- 4ha. purpoéa of trnnum{n{ru, gtribuie
. " ingy Ne,ulnting, ulin{, and gontrolling elsetrisal aneray, tngethax- with the r'i;,hb and
" annanent. for 1oads, inaram\, wgrens’ and ‘ather c-mvenmm, Purpssds needod or desived ot
. any- ume by thc e d M.u, and “whé right and  easorant :e gonstruct, reconctruct, mnint.ai-m
and opnrute san'sm to, ulenr and keep enid real propsrty fred ‘Prom expiesived, tuild~
H N a'w-r-t.uras, bm.eh and natural wood srawth and inflamaanl- materials.for the
prntocuan fram £ire spdfor sther hazardey i, un\iar,;upon, cver and merose all that
oertnin vanl property situate in ‘the "aunty of Los ".naa;es, Bthta or "allf‘orla!a,bounded ]
unJ -!eseribed n's’ fallown . - .» : H
} ALl that gortien st the SEY r;f section &y Twnnmp 1 s.mh " Range 10 ‘fest.,..n....a i

i 1ping within the bourdaries of 8 atrip 5 Lond. 103 faet in N%d‘hh, the stde Aings of
sa1d atrip of: lepd hedng perollel with and fyimg 00 bt. an ench. nida afy msaswed 6t
right anslas Lo, 2 aenter nne demeribed e !‘ouws, S el] 44
Lo Peg,lrminh at & point in the south lime.af aald ] an Gy un&d po' it "Lil!d N, Bo°
> 30' 53" E 504,78 faet, measursd #long sa1d Mng, Cr A Radisouthest cornvr of Laid Ehy !
t.heme from aaid point of bag,irmlng . 669 42' §4Y. =‘aat 21,18 feet to o polnt t.henac,;
¥, 89® 2gt git Eaat., 74,87 faet t6 & point in the eau 1lne o gaid seation m\m line

i

o _heing the centef. iine of Muine. Avenue, uald a5t mantioned point belng M. 0% 0’?' “0"
West, 1382,38 Tast meagured alony 4aid iine frdn thelﬂj hxaaf. corner of anid. chtiun 6
the siﬂe Lines al‘ r.ul»! “stpls ol land tobe pradangsd and 8} o:‘t.enud r;apuctiveif ae'as tor
bugln and I.'.G!"'Linﬂhﬂ‘ m the'linos 1n \.hicr t.t.u Atove desc!’jbhd camer Line” I:eunu um

i TOGETHER wlbhall necuuary ond/or euivenient quans of fn;.reau nrxl ayrend Lo und
- Crem apid abova ‘deseribad raal property for the uses . m.‘i pur-posea Anit t.he Wy rcisim,
of t.he ri ‘nta hemin sranted and wonyeyad, :

. .aXCr,l”!'Ier AND FEZEIVING Lht.n the geantar, its aucces-ora and asnimn, t.t.u “i;,h!. ‘

[N pass to .-md “ru, ovcr ansacroaa said lands and t.h rlht 49 c..ns!.ru-.t., :-acmmtruct,

' "mm*a;m LB operate :..ch railz'oada or railraad t.musa, ‘roadua ¥, pipla Lines or 1ike”
mgana of uonduit.. 13 _aid g,;num.um n.s uucceaaera 4T a.aai,_ns rnay doen necasanry, LEEUE
Cveniént of dea!mbla far. 1tw win beneliy v vae avery upen, undsr and serous sadd
hegiain loacribed Teal p“opert.y, together with J..ch grazing, sgriculturad and minura‘l i
vibta ind the r-i.;l.u to maintain, culuivete, irpiy-ta, wse, plant and veplant safd real i
pre,mrt.y with orehsrds, groved,- vinnynrda ar plents Lo @ Leizht net excrxedin;: weanty=
Tive. teet, opd sreet, non—mrlnmnbla fmcns; ar i neceasar-y ‘ar eon vun!em. e Jiye o ot
sny tHird pernon, fim ap curpom+1on Lha ribht to do those, things wllch said cronter, |

I hereby exprasaly ‘excapLs And ‘resgrven m ftaelfly nlvm_,u '!ru\'{:iea‘., nowever, 3aid

: grantor, in the exeveisg of the. vickts hareln exca,:t.ed( and regerved o7 any “lurectl,
shoil not. in anywise. v.rht.sctwex- luterfer-e with or prgl Hily the free anmt aomplg te usé o
ard enjoyment 3y the arnnpae, 1ta BuCCessors or‘aaﬂg io(‘ v rights and/ .7 anse"mnts ;
. hersby granted snd’ conveyed amd roviderl, Puythsr, t.hut n~.\ tudlding, e ther, ntr'uc ».ure

and no inf!.um*able f2nee, mater fal or expleaive sf any. pature or kKind shall teplaced

_ ¢ maintaiped. ar oroeted upon any poTtion af tha abdve daac:i‘nd “eul rropevty by the

1 ogtas tor, it.s surcessors of & 4.1pns, axcupto 8 hereiny cnhaque spedﬁca;l} p~owided.

© %y is furthes provided, that 'no other edzemant. t.he: @ h shal‘ ke yiven by ‘Lhe

; granios, to apy third person, fimm or conpomt. an, exespt for suth purposes as 6 Te herein

i spsedtizally end expz'ewl,; resaryad, witheut the wriptan couzenl o sald grantes. i

L CM) AYE AN TO HOLD the abova mentioned énsegenta an'i pighiy unto the Zity of

. Lon Angelen, ke’ aucceasors nd aselna lorever.
I WITHESS WIERZOF, sodl ooiporatinn han onuied these jresenty w\u exeentﬂd by
1t olicery Lheraunty duld sutlo el and affixal (e eot';:omt.e neal herelo, tida lath o
i"ﬂh"x-?gx?ig‘}:“éhi 1. : - IR CTUCALTE PIoE CORRORATIC ‘
- - e o b, e
. . . ] L}

Ftote of culi“"rnil', County of Les Angeles Joat' On Ln!a l4-dey ef Dyeember, 1'.¢EG,te!'e='é
my llnr'huru?. R, Donnelley, & Notary Pukiic in and "‘c." sndd Tounty, Auly conmiasloned i
persensily appenred T, Po Polich, Ynewn Lo tw ta ne Lhﬂ Vice President wnd D, L."lobertl '

waown to me to bo Lo Secpetery oo (W :.....a f\:..f.‘...::: PLEE '*om'o;..rxov, the co:-ponuon




!
i
|

;lnt« auch gévﬁmtion exiizutad tha ‘same’ mms m,-‘ i\}.nd wid offldial

otaprinl i § :
LA H f‘ounw e aum. ) . . red e nunnolil:,'. Nuury'l’.ubrliul .

‘Niproved ni to form thh 22 doy BT MY, 197 ley L huubro, oly htsornwy, By T
nusaell T Jorvis, paty.. Right of fay & Land Dive Chearanve A aP"ﬂWd ;
By Pord linsnricks sevipulon, cw':wc!., B P scntm'buod, Shiel alwt.um.l 1:n;-,'x'. md
" Cam Myre fiy Ray 80 Bellinger, . .
REBOLV"’D, “that deed exeouted by URICED QENCUETE PIH.- ceard: WTICH of detw
Degambar 34, 193(!, uonvpyin,_ to The Sty of Lea Anuwien, ‘Per o gensdovntlon of M?O0.00
AN & asanent aver certsin resl [FToperty altuote in the Cnunty of Les Angeles, Jeets of |
California, more prticulsrly deseribed in onid deed,le, snd the sam I8 Lereby accepted-
T IREBY QRRTIPY, that  the foreyoin: is e fuil, trus- ond correct copy ol &
roaolution ndepted by tla Toard of Weter and Power Com'nina.gnum of The ,ity i
Il'" A“"’Q z‘,te:' é"?m’.'zf“&z?r Fab 25-' 1887 P. “gman, q u.=w Pnard o:‘
“nter and Pot aommigl %ﬂ Yo b Aneles

#14 co L ordo i 1:' 'dd v o7 P
‘Lﬁli‘pygg cn;pix-ﬁ c.ﬁ?ﬁéa’xu,.’ 23“3%351 %xu,'.vym‘ ‘ ; L“gg *t,jr o

erugOnme

" (Thiys Dsod constitules o gi“t end’ N.;uh‘u ne revenud ltnm.s! AT DM.!udividual

In consideratisn of love und afPaction GEATULDE Pa llC«M‘GQL""it’!, & herried woman:
doea herehy ghont to ASOME F MONTOCKERY and PAGUITA Ty ‘..o;:T;o: STY, huslapd end wife, -
un Jolnt bansate, e rend proputty §n whéCity of Los MHFH.E. -’:unmﬂ Lo Angales,
3t ta 90 Cnlifornin, n!eacr{hadnt T

Parcel-No. 1, That certain Let, plece ar coreel of lend situate, lpler and i
vetng: in Seetion 7, Ti 1.8« Re 18 W, D. Ba B. & Moy in tha S0y of Lou {elan, Sounty, |
of Loa Angeles, Stase of Gallferdis, DEGOHMED A5 POLLOMSI~ o+ e :

Paginnlog 0% the' most northerly cofner of ieb. L of Tract B 11076 v alwn on
rap of &1 Tracy, recorded In Rack iB&y Poges 3 und 4 nt‘ Wapo acords & Lok An,;ulu': '
Zounty, s‘id govrner bl also in the ansterly line of Lot ¥, rioek 2 of Trmet - ¢
Kua 10102 as dlewn on mep oF 4014 Tract, recoried in Poock/Add, Prages Gl to L4 inelu=
sive nf ‘!’n;n:, Fgrords of aald Leu Angeles coum.y| TMipfice ¥ O 267 UEY E uloug the.
sngterly iine of the aforementisned Lot 11, loek %47 3.0 Troct Me. 10138, o dlzbence
of 117%.E6 fegt, mora 9w qvas o the :m.-v.haaqt. orper of muid Lot, o ald gornwr Velny ’
in the aotthessteprly line ¢f "elfuat m-lw, 2e Aoct in width, a W siown cn aaid mep or
Tract No. 301825 Thence nor'bilevl, ulong sald southessterly Ling of Talfast Oy .hn,t.).i
same L-lng u cupve concaye o t.he: northwvepf, tangent ot the lsdt mentioned polnt to s
ine tzaving N B 540 i B ,énd ha#i +/a radius of 93.06 feoty B Gistanny of 81.97
fuat, mepsured n!l.‘nngr't.he are of anid furve to 0 polint whvx-ua‘ t.nn.,um- to addd curve -
Yenis X 1aY 430 DEv-Ey n '

Thenck leaving aafd south .st.uﬂ.;, Line of ?elﬁ‘a.l wo 5 TLY 16" 26" E a
1 stance of 0,00 Tevt t0 & ppénty  Tnence § 41e 3Lt GDHIE « dtutaice of 88,53 feut

"o w polnty  Thence 5 40% YA 00 ® a4 .ut’aince' of 1uLaB[fees to o polit) Theffow 10

(1]
18% L7 000 E o distance fF .»l.wﬁpolnt; Thanve noutheel p;x,v alen_ b Quive QONCLVe
t3 the nor t.heua!,, Larg; FTEITS point of touinning te n 1ing bearing O C8® 28% AT

LB and lnvi‘tﬁ u redtug/of 127,50 fest, o diztonued FY it .434‘0«1 mesourad slong the are |

o anld curve to o olut whereat tonjant v 20id curvé Leora g 33% M¢ 00" Bj

. " Thence 3 S’ §7Y BO% Y R Jistends cf B7.13 fest teo a "nin'-si‘hunct 8 asvna'aon
a d L5 tand e T £0.70 fucy tore or leas to b acint in i nuithussturly Liae of Lot |
1 o2 Teaet B, 11076 nrom"em.loneu ithence N 47900t 00F ¥ slong -l rorthesaterly
Hira a2 tgf 1 of Tract Moo 12076, & dlatence ut‘ 140, B7 fewt more of 1a0& o the po.ut
o legdrntng.

; areel B The Wedwerly 6 fout 5 thet .aru not Loy 1 'raeb Ko, 11078 as par

 rap Fdoorded in Mook 1o, nt Pagva al 10 G uff Fapay vervide o Low Ancalis Jounty,

1ylng narthordy of the 'fo'lbwhu. dunri'tad Llne, tomwitiy Feslnni g ot e nertie
\.‘eat.ux'l)' corner of Lot 2 of Lald Traet Neo 11076, e Jumw Lyin, e agle=peint In .
ok eodterly 1ine of swid Lot 13 Uhence Napth B9%. act "L" Urat & dtumno of 30 festy
more 6F iwdy te o pu:nt. In the weaterly Line af <oid .,ot 1.

Poreal D1 AR snaemony for puleatrlnn b caved ovar, e westerly 38 fewd ol that,

portdon e L Lot Mo, 1 of onid Tragt “Hou 15076, Lyt soushurly of Hhe follouwing




L M-rtu nnd A4# ansigne of all ¥he right, tlﬂ.c and intersaf of the Clvy of Lo .Iagnlu

. s . uumm:umn :
THIS, TNIBNTVRE WITHESSETHY TH~T WEEREZAS, on tha ISih day of Magust, 1942, snd .
5y b A044, She Boand of Water ané Poner Commissionera of The Oity of Lox Angeles by
- ruoﬂ.ul!onn Foss 17R and 80C raapackively ordersd the’ pele §o the LIYUPER LTTTTINY S
“and bhe npnrinnt of Yater &nd Fowor of The OLby of ‘Los Angeles Ly and to the honln- :
aftvy deneribad ‘rexl property, und the 0Lty Cotnelld of The Oltr of Lor Anjelss on tho
¥4 dny of Bdpienber, 1948, by Grdinanse Koo 86,808 an amanded vy Ordinanos Mo, 492 of
May 83) 1944, approved fald wale. Now, THEREME. The Oly of Los Angelep und
fha - Departmant of Wakei nd Pmu‘ of The Olty of fos Ang-lu. Lorelnafter aolleotlwely '
raferrad to ax Orantos, Ain consldermifon of the sum of Tyn Dpliape ($10.00), end othex
I waiusble constderakicns, reoelpt of whieh Le hereby aokrowladaed, hereby remisds, re-
- lesnss =nd qulnllinawn&o the UnfNesd Statem of Aweriga ’nd L1te apaigne sll the right, -
¢ bitls end nteveat of The Ofhy of Loa Angeles and the Departuaid of Waber and Powar of
 Tha cu:y of . Iow Angeles in «nd to all vhose oertaln pleces end parosls of Zand situate -
" and lying in tha Opundy of Lns Angeles, Skate of Californis, snd mopo papslsularly de-
moribed ma followat That Dortlon of that cwrtaln nri_; "t:.'hnd 120 £ aet in width 1n
the et of Seotion 4,°T+ 1 35 Mo 10 Wep 32880 & M ,' l}wl’h-d An deudts to the Oity of
Low Angeles recnrvied Ln Book 13880, page 143 and in Bepk 13807 page 187 of o:ﬂ.c!.nl
‘ Auoords of Los Angedsd Opunty, lylng wanterly 1{ s 1ine Dexrisg N, 35° 1! 39" E. which .
. interaects She center 1ine of the svrip of lund danoptoéd=in ig desds at & phint dla=
. tant Vherepn M. a9* 41" 05" W. £,000.66 faet from the sr 1ine. pf Trwindale’ NI
" the south 180 £ aet of the N+h of the SE-} snd khe tnutﬂaﬂ £ eet ot the W-k of the m-d .
i of 3sotion 6 of mals Townatiip and Range, an desrrited in Beads to khe Clty of Los Angalsa
“pegended 1n Book 14854, page T8, Book 14180, pege 395, Book 14190, page 808, Book 14832,
- pege b4, Book 13877, page 143. Beok 15084, page 188, ant Book 13gav, plsa 384 of mald
; U.triai-l Hoom-dn. and that portioh of ttat sersabn strip of lasd lad feet in wiath ia the
| BE~F of Bsetlon 4 of 3atd Tonahip and Range, Sevoribad in Seef %o 4be Oity of Tos Angeles
| resorded in Book 1535-7. page 176 of seid OFfialsl Reaorfu, lying nertherly of-the wastet=
L1y prolongation of & linw whish 1s paprsllel vIvh wné 295 faet nn"uu:.r of the acubherly
. lins of BeetSon 5, of aeld Tewnship and Range,
ald pighv, tidle and imkevest belpg the righir of ":r aud snsamante for power |
j mnm:um 1line angd other pm-puu .ontied of reosrd by the 5nntnu, I:hs ase of which
| hus bean -‘bcmlanqd vy aetd grawkous by reuscn of she removal lhlntrm and the ralood~
! otlon slessturs of the transmisalon 1ine Cormerls eauup;rlng the same, a1l ws wet forth
{ i1 the »ewolutions and orinanse sbove refesred;to. IH WITHESS WHEREOF, the mafd
: 'l'uf,cl.t:' of Low Angslen, by 1ts Otty Counsil, has csussdithla l.nl‘numn! to be exsguted R
| in 1ys behels by 1t Neyor, 4o be attested w tts Ghrk and Lta gorporste sesl to be
: heréusko o £01yed by 9418 Clevk, ana/Bopiitent of Wevei shd Powsy of The ity of Los
“| Ahgeles, by the Doawd of Wahwy and Pewer Oomedlss!oner lthe 0Lty of Loa Angchu,‘pu .
» onused this inlkmmnﬁ to be axegubed Ln Lte 'uhllf h;" & propar officers Ghersunto
o aaly subhorired and Lts offishel saul o be haseunto a!:' xed thim léth day of fﬂugulh
i l?“v{. 1

Q!HE gITY OF 1D _A}FDEEB
: Mh“ . Dy R. L. Burna; Aeting Mayor
t (Seal) - Kn‘tcr Oy Paterson, Thty Olerk
! (Send). - . : mrmwn!gnm DR WATER AND POWEH OF THE OITY OF ms
AKGRIES BY BOARD GF WATER AND POYER GBHIISS!UE—
ER3 OF 'I'EB-.GITY OF L0S ANORIES,
By Re 4+ Degfnoy; Presigent
| And  Tossph L. Willlams, Saoretsry
GTATE OF GAlIFORNIh. GOUHTI oF Los F“HBISN)SS.‘ On this 2lab 2uy of August, 1944. betere
C ey T Be Yoppews a Hokapy Public L end ru satd Oounty and Stste, fuly uumlulnatq
'; and wrorhy pernchally appeared Re Te Burany kiorn Yo me to be the Asking lhyuh snd
| WALTEN C. PEAWAION, ¥nown ko me %o be the Oty Olerk of The Olty of lew Angelar, Vhe
minlolyal coppormklon ¥het exesuted tte within instrument, kmows o m o by khe pevecns
; whe exedvtad fhs within inetrusent on bahaii of sald The 1%y of Iow Angeles, and
nhuhma v oa Ahad sueh mldpﬂ oappayetion exveutad Wb mame. IV nITNERS WRERE-
oF, 7 havs bereunio vat wy hand and affized wy 21k a) aval the dny and yany in- this gap

figa¥e firan e written.
, JSAgyre ramen avov _"_ b 3. K Beppar; Ketery Pabie 38 ane for asle

M\y nl aws




“duy of Auguat, 1946, Defors'
m, Teo A anna L] !!otu-r Publis n lnd for uu County end Btate, Muly commlssionds
RS enorn, persenally sppeared Mo A Eeffnes, known to me o be She Tresldent, and Jossph
Le Williamm, Knows %o me 4o be the Ssoretary of the Board of Hater and Powes Ocmmlavione .
L e of '&'h. ctty of Los Angslas, the wunlaipal coyporatfon that exwautsed the thh!.n lutu-u-
nent, kiows o ms Yo' be the pexssht who sxenubed thi -mziu fnctyumant on behsif of seid
"1 Dapertusnt of Water aid Power cf The €1ty of Lot Angeles, apd aoknovledged to me thet.
{ augh munlofpal corporabich exesubed the sars, IN WEITKESS WIEREOF, I hewe baveunto sek
! my hens and aftixed wy offiotel seal the day and yuser in thins uniticno fivat ebove
E'“"n' ' .

'
1

LN LaucAs Sﬁ!omlu. Notury Publle in and for
sald County and Stebe, '
: DEBORXMTION APPRCI'-'EB Wi, 3. PETERSON Emgluaer of Deoign and Construotion By I 14 Wariner
AUTHORIZED BY RES. 680 G-4-44 " APPROVED a8 10 FORM AND IEOALIYY RAY L, OHESEGRC
" Gity Attorney May 28, 1044  By..Oaoil’ha:Monden (GEOXL A« BORTEH} Deputy '
226  Copy of originel pesorded ot requict of WiR [EFARDMENT OPPICE OF TiE DIYISICN
ENQINEER, Nay 71845, 10118 A, oepy!.lt #103 cnum.nd ihm By Buety, Gounty Reoopder,
' $la0-1 -1, By K u,.'w.( r)‘flj ' Daputy '
. ..-.--.....---..‘ #- -
PMBH [+ A""mflm
KW ALL MEN BY TRESE PRESENTS TMaT, 1. Weltey Buekney HANNIR do hered)y Ippoln\‘
Evelyn Orytokshank HARNER as ny sttorney for me snd in zy nema, to-demind, sus for, snd-
resaive €1} dabhs, monays, wesurities, goods, abatbele] ’1"‘guln or other psrapnal prop-
sty to whieh T am oW op may hersaftor Deacoe entitle U ¥ whioh ape now or
due, oring or puyeble to me from eny parson or Dok sons whomwosver; and o
ghve affeotusl reselphs and d!.uhuso for the samm: to draw wnd enforEgsthacke} to mn!u
end sxeouts ony and sl nontrlotu. tn axcounte orlzlonl nokes ke s _' atoeks and bonds ) i
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. under. . ' X heraby ratify » luocicp n:r oeid aﬂornlg shall h«rulﬁ do
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delivered in ¥bs pysrenss ) © Walker Buokner Hanner. (I3}
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* REGOHOING AEQUESTED BY 93 314324
SOUIMERN CAUFORNS CDISON COMFANY ,
FIRAT ANERCAN TIRLE COMPAE I LA
Wivro T RECORDS
WHEN RECO RDE D MAIL TO ' T M OTFICIAL A

R S ANGLLES COUNTY, GA J

SCUTHERN GALIFOTNIA EDISON COMPANY
FER 19 1993 ATBAM.

F.0. Bax 410

LONG DEACH, CA 50801 Rocordar's Office

ATTN: %Pﬂgﬁ QND ADMIN. SVCS.
AIGHT: .
FEE%14 G

SPACE ABQ VE THIS LINE FOR RECCORRER'S USE

DOCUMENTARY TRANSFER TAX & .
- COMPUTEDON FILL VALUE OF PROPERTY CONVEYCD
2 OFCOMPTED O FULL YALLE LESS LIS AND

P e o ittty 171
SIGNATURE OF DELLARANT O AGENT DETERMANIHE TAX FIRM RAME
Vidie god, Agttaidualion. los (Aa70%
N Locatiorn: City of Irwindale
APN, 8535-001-911

GRANT OF EASEMENT

IRWINDALE COMMUNITY REDEVELOPMENT AGENCY, a public body,
‘corporate and politic, established under the "Community Redevelopment Laws" of
the State of California, herelnafter referred to as "Grantor". hereby grants to
SOUTHERN CALIFORNIA EDISON COMPANY, a corporation, its successors and
assigns, hereinafter referred to as “Grantee”, ali those certain permanent
easements and rights of way to construct, operate, use, maintain, alter, add to,
reconstract, enlarge, repair, renew, replace, Inspect, improve, interset, relocate,
and/or remove, at any Ume and from dme to time, underground elacirical systems
and communleation systems, hereinafter referred to as "systems”, consisting of
wires, underground conduits, cables, vaults, manholes, handholes, and including
above-ground enclosures, markers and concrete pads and other appurtenant
fixtures and equlpment nosessary or useful for conveying eleetrie energy to be
used for light, heat, power and for transmitiing intelligence by electrical means

|

[ 1= A A

YD

FER L PRI A APPROVED EY MANAGER

é and/or other purpeses, in. under, on, over, along and arross that certain real
™ property in the City of Irwindale, County of Los Angeies, State of California, as
'{ ﬁ.§ described on the attached Exhibit "A" and by this reference made a part heieof,
b - h'
I Grantor further grants, bargains, sells and conveys unto the Graniee the

right of assignment, in whole or In part, to others, without limitatton, and the
right to appertion or divide in whatever manner Graniee deeme destrable, any one
or more, or all, of the easements and rights, includinag but not limited to all rights
of arress and Ingress and egress granted (o the Grantee by this Grant of Easement,

Girantor hereby also grants to Grantee, its successors and assigns, and ls
and their contractors, agents and employees, the right of free access to said
systems and every part therecf, at all times, for the purpoese of exercising the
rights herein granted, and the rght to clear and to keep clear the above described
real property, free from explosives, buildings, structures, equipment, brush,
combustible material and any and all other obstructions of any kind, including but
not lmited to planter boxes, walls, fences (other than farm, grazing or pasture
fenices) and earth fill and the right to trim or reimove any tree, tree root, vine, or
shrub which, In_the opinion of Grantee, may endanger sald systems, or any part
thereof, or interfere with the exereise of the rights hevein granted.

Grantor shall not exeavale or change, nor permit the excavation or changing
of the surface of the ground of the above describad real property without the
previous written consent of Grantee.

The terms, covenants and conditfons of this Grant of Eagement shall bind
and Inure to the benefit of the helrs and avsigns of Grantor and the suceessors and
assigns of Grantee. '

Gy Jokt 3 - 8 &




Grant of Easermnent
Irwindale Community
Redevelopment Agency, Lo
S,C.E. Co., a com.

Serial Mz, 824354

EXECUTED this _28 day of by . 1982,

IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY

Byt wm(«w Lo €L

Tacemdive Pureebop
By ..
GRANTOR
STATE OF CALIFORKNIA 3 :
53
COUNTY OF _Los "\“Ef_‘ff;
an Tl 28, 1992 , beforeme,  waskiery L. fGperrecs .

personally appeared Gevn g Dbt and

personally known to me (or proved fe me on the basis of satisfactory evidence) to
be the persons whose names are subscribed to the within Instrument and
acknowledged {o me that they executed the same in thelr authorized capacities
and that by their signatures on the instrument the persons, or the entlty upon
behalf of which the persons acted, exceuted the instrument.

WITNESS my band and offlctal seal,

SRR KATWEEN L. G UERRERS

"”“?\ / %W}nﬂu
%:.1_{;_

e w5 (¥l

93 314324

[uE—




Serial 624244
‘ EXIIBIT "A”

The Northeasterly 23.00 feet of Parcel 2 of Parcel Map No, 223152 in
the City of Irwindade, Counly of Los Angeles, Siate of Californta, as shown on
the map filed in Book 231, pages 15 through 18 of Parcel Maps i the office
of the County Recorder of said County.

Suhject to covenants, conditions, rescrvations, vestrictions, rights of
way and easements, IF any, of record.

Approved as to legal deseripdon:

Sigpel ety tn

B fr7-8L

S 93 314324

LR
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EXHIBIT “B”

314324

93

@ GORDUATING BAVLL EASMLENT 250 LAND KUAYRY ORE

18181 Rad Hill Avenua « Tustin, Califomia 32530
TIAR55-TH00 * 7142600210 FAX

Sketeh to accompany
a legal descriptiorn

S.C.E. CO. EASEMENT
(REDEVELOPMERNT AGENCY)

APFACNED BY
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Attachment 5; Schedule of Performance




Attachment 5 :
SCHEDULE OF PERFORMANCE

Event Item To Be Performed Time For Performance Agreement
Reference
1. Agency and City conduct duly-noticed | May 25, 2016 DDA § 216
public hearing on DDA and FEIR
2. City files Notice of Determination for | May 26, 2016 N/A
FEIR
3. Oversight Board conducts duly- June 9, 2016 N/A
noticed public hearing on DDA
4. State of California Depariment of Within 45 days from N/A
Finance approves (or is deemed to Oversight Board Approval
have approved) or disapproves DDA
5. Execution of DDA Within one (1) Business Day | N/A
of the City’s adoption of the
DDA by ordinance
6. Effective Date of DDA Sixty (60) days following the | DDA § 217
City’s adoption of the DDA
by ordinance
7. Commencement of Feasibility Period | Upon the Effective Date DDA § 222
(Event 6 above)
8. Notice Planning Commission public 08/05/16 N/A
hearing for GPA, ZC, DA, CUP,
SP&DR, CUP, and FA
9. Planning Commission public hearing | 08/17/16 N/A
for recommendation to City Council
10. City notices City Council public 09/02/16 N/A
hearing
11. City Council public hearing (including | 09/14/16 N/A

first reading of ordinances for General
Plan Amendment, Zone Text
Amendment, and Development
Agreement)

01005.0014/297252.3




Event Item To Be Performed Time For Performance Agreement
" Reference
12. SP&DR, CUP, and Franchise 09/26/16 N/A
- - | Agreement become effective

13. City Council public hearing (second 09/28/16 N/A
reading of ordinances for General Plan
Amendment, Zone Text Amendment,
and Development Agreement)

14. General Plan Amendment, Zone Text | 10/31/16 N/A
Amendment, and Development
Agreement ordinances become
effective

15. Athens orders Preliminary Title 60 days prior to Closing DDA § 406(3)
Report for Agency Parcel

16. Athens approves or disapproves title 30 days prior to Closing DDA § 406(3)
exceptions shown in Preliminary Title
Report pursuant to delivery of Title
Exceptions Notice

17. Agency notifies Athens whether Within seven (7) days after | DDA § 406(3)-
Agency will cure any disapproved receiving Title Exceptions
exceptions ot public easements Notice

18. Athens submits application to Within sixty (60) days of DDA Recital
California Integrated Waste Event 14 I(8)
Management Board (CIWMB) for
Solid Waste Facilities Permit (SWFP)

19. Athens responds to writfen inquiries Within thirty (30) days of N/A
received by CTWMB regarding SWFP | receipt of such written
application nquiry

20. Athens responds to written inquiries Within thirty (30) days of DDA
received by LADWP regarding sub- receipt of such written § 404(1)(d)
easement or license of LADWP inquiry
casement area

21. .| Athens responds to written inquiries Within thirty (30) days of DDA
received by SCE regarding sub- receipt of such written § 404(1)}(d)

easement or license of SCE easement
area

inquiry

01005.0014/297252.3




Event Item To Be Performed Time For Performance Agreement
Reference

22. Athens prepares and submits to. City Within ninety (90} day of N/A
its Schematic Design Drawings for the | Event 14
Project :

23. City reviews and approves or Within sixty (60) days of N/A
disapproves the Schematic Design Event 22
Drawings

24, Athens prepares and submits to City Within ninety (90) day of N/A
Design Development Drawings and - | Event 23
Preliminary Landscape Plans for the
Project

25. City reviews and approves or Within thirty (30) days of N/A
disapprove the Design Development Event 24
Drawings and Preliminary Landscape
Plans '

26. Athens submits final building plans Within sixty (60) days of N/A
{Construction Drawings) for the Event 25
Project '

27. City reviews and approves or Within ninety (90) days of DDA
disapproves the final building plans Event 26 § 404(2)(b)
{Construction Drawings) for the
Project

28. Opening of Escrow The last to occur of the DDA § 403

execution of the DDA, the
City Agreements, the Other
Agreements, and the
adoption of the Ordinances
(as such terms are defined in
the DDA)

29, Expiration of Feasibility Period, Fifteen (15) days after DDA § 222
Athens approves or disapproves of the | Opening of Escrow
Site condition

30. Hscrow Agent gives notice of fees, No more than sixty (60) days | DDA § 405(2)

charges, costs, and documents to close
Escrow

after the opening of Escrow

01005.0014/297252.3




Event

Ttem To Be Performed

Time ¥or Performance

Agreement

Reference

31.

Deposits into Escrow by Agency:

a) the Deed for the Site, executed
and acknowledged by Agency;

b} the executed and acknowledged
CC&Rs in recordable form;

¢) a FIRPTA Certificate;

d) payment to Escrow Agent of
Agency's share of Escrow costs,
title and transfer fees, each as
determined by the Escrow
Agent pursuant to Section 405;
and

e) Approvals received from the
DOF or other such documents
relating to the PMP as
reasonably needed by Athens
for it to obtain a satisfactory
condition of Title

On or before, but not later
than one (1) business day
prior to the date set for the
Closing

DDA § 404(1)

32.

Deposits into Escrow by Athens:

‘a) an estoppel certificate certifying
that Agency has completed all
acts, other than as specified,
necessary for conveyance, if
such be the fact;

b) the executed and acknowledged
CC&Rs in recordable form;

¢) the Purchase Price; and

d) payment to Bscrow Agent of
Athens' share of Escrow costs,
title and transfer fees, each as
determined by the Escrow
Agent pursuant to Section 405

On or before, but not later
than one (1) business day
prior to the date set for the
Closing

DDA § 404(2)

01005.0014/297252.3




Event Item To Be Performed " Time For Performance Agreement
Reference

33. Close of Escrow Within thirty (30) days of the | DDA § 405
satisfaction of all conditions
to closing pursuant to the
DDA

It is understood that the foregoing Schedule of Performance is subject to all of the terms and
conditions set forth in the text of the Disposition and Development Agreement, including any
events of Enforced Delay. The summary of the items of performance in this Schedule of
Performance is not intended to supersede or modify the more complete description in the text; in
the event of any conflict or inconsistency between this Schedule of Performance and the text of
the Disposition and Development Agreement, the text shall goven.

The time periods set forth in this Schedule of Performance may be altered or amended only by
written agreement signed by both Athens and City. However, minor adjustments may be
implemented by the City Manager as needed to conform the above Schedule with the Parties’
actual performance of agreements and/or undertaking of Project activities. A failure by either
Party to enforce a breach of any particular time provision shall not be construed as a waiver of
any other time provision. The Executive Director of Agency and City Manager of the City shall
have the authority to approve extensions of time without Agency Board or City Council action,
respectively, not to exceed a cumulative total of 180 days.

01005.0014/267252.3
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FREE RECORDING REQUESTED BY

City of Irwindale

5050 N. Irwindale Ave.
Irwindale, CA 81706
Attn: City Manager

AND WHEN RECORDED RETURN TO AND
MAIL TAX STATEMENTS TO:

Athens Services ,

P.O. Box 6009 :

City of Industry, CA 91716-0009
Attention: President

{Space Above This Line for Recorder’s Office Use Only)
(Exempt from Recording Fee per Gov. Code §6103)

GRANT DEED

FOR A VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged, the
CITY OF IRWINDALE ACTING AS SUCCESSOR AGENCY TO THE IRWINDALE
REDEVELOPMENT AGENCY, a public body, corporate and politic ("Grantor"} acting under the
California Community Redevelopment Law (Health & Safety Code Section 33000 ef seq.) hereby
grants to ARAKELIAN ENTERPRISES, INC., dba ATHENS SERVICES, a California Corporation
("Grantee"), that certain real property in the City of Irwindale, County of Los Angeles, State of
California, as more particularly described in Exhibit "A" attached hereto and incorporated herein by
this reference (the “Site”).

As conditions of this conveyance, Grantee covenanis by and for itself and any successors-
in-interest for the benefit of Grantor and the City of Irwindale, a municipal corporation, as follows:

1. Governing Documents. The Site is being conveyed subject to the terms of that
certain Disposition and Development Agreement between Grantor and Grantee dated
(the “DDA") and that certain Development Agreement dated _____ (the “DA”). The DDA and DA are
public records on file in the office of the City Clerk of the City of Irwindale, located at 5050 North
Irwindale Avenue, Irwindale, CA 91706, and are incorporated herein by this reference. Grantee
covenants and agrees for itself and its successors and assigns to use, operate and maintain the
Site in accordance with the DDA and DA.

2. Uses. Grantee covenants and agrees for iiself, its successors, its assigns, and
every successor in interest to the Site or any part thereof, that upon the date of this Grant Deed
and during construction through completion of development and thereafter, Grantee shall devote
the Site to the uses specified in the DDA, DA, and this Grant Deed for the periods of time specified
therein. Al uses conducted on the Site shall conform to the DDA and/or DA and all applicable
provisions of the City’s Municipal Code. The foregoing covenants shall run with the land.

3. Term of Restriction. Grantee hereby covenants and agrees for itself, its
successors, its assigns, and every successor-in-interest to the Site that Grantee, such successors
and such assigns, shall not develop, operate, maintain or use the Site in violation of the terms and
conditions of the DDA and/or DA (unless expressly waived in writing by Grantor) for the ferm of
either the DDA or DA, whichever term is longer; provided that, however, the covenants contained
in Section 5 shall remain in effect in perpetuity. '

Page 1 of 6 Pages
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4, Reservation of Existing Streets. Granior- excepts and reserves any existing
street, proposed street, or portion of any street or proposed street lying outside the boundaries of
the Site which might otherwise pass with a conveyance of the Site.

_ 5. Non-Discrimination. Grantee covenants that there shall be no discrimination

against, or segregation of, any persons, or group of persons, on account of race, color, creed,
religion, sex, marital status, age, ancestry, or national origin in the rental, sale, lease, sublease,
transfer, use, occupancy, or enjoyment of the Site, or any portion thereof, nor shall Grantee, or any
person claiming under or through Grantee, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or occupancy
of tenants, lessees, subtenants, sublessees, or vendees of the Site or any portion thereof. The
nondiscrimination and non-segregation covenants contained herein shall remain in effect in
perpetuity. '

6. Form of Nondiscrimination Clauses in Agreements. Grantee shall refrain from
restricting the rental, sale, or lease of any portion of the Site on the basis of race, color, creed,
religion, sex, marital status, age, ancestry, or national origin of any person. All such deeds, leases,
or contracts shall contain or be subject to substantially the following nondiscrimination or non-
segregation clauses:

(a) Deeds: In deeds the following language shall appear: "The grantee herein
covenants by and for itself, its heirs, executors, administrators, and assigns, and all persons
claiming under or through them, that there shali be no discrimination against or segregation
of any person or group of persons on account of race, color, creed, religion, sex, marital .
status, age, ancestry, or national origin in the sale, lease, rental, sublease, transfer, use,
occupancy, tenure, or enjoyment of the land herein conveyed, nor shall the grantee itself, or
any persons claiming under or through it, establish or permit any such practice or practices
of discrimination or segregation with reference to the selection, location, number, use, or
occupancy of tenants, lessees, subtenants, sublesseas, or vendees in the land herein
conveyed. The foregoing covenants shall run with the land.”

{b) Leases: In leases the following language shall appear: "The lessee herein
covenants by and for itself, its heirs, executors, administrators, successors, and assigns,
and all persons claiming under or through them, and this lease is made and accepted upon
and subject to the following conditions:

"That there shall be no discrimination against or segregation of any person or group
of persons on account of race, color, creed, religion, sex, marital status, age, ancestry, or
national origin in the leasing, subleasing, renting, transferring, use, cccupancy, tenure, or
enjoyment of the land herein leased nor shall the lessee itself, or any person claiming under
or through it, establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use, or occupancy of tenants, -
lessees, sublessees, subtenants, or vendees in the land herein leased."

(c) Contracts: In contracts periaining to conveyance of the realty the following
language shall appear: "There shall be no discrimination against or segregation of any
person or group of persons on account of race, color, creed, religion, sex, marital status,
age, ancestry, or national origin in the sale, lease, rental, sublease, transfer, use,
occupancy, tenure, or enjoyment of the land, nor shall the transferee itself, or any person
claiming under or through it, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or
occupancy of tenants, lessees, subtenants, sublessees, or vendees of the land.™

Page 2 of 6 Pages
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The foregoing covenants shall remain in effect in perpetuity.

7.  Mortgage Protection. No violation or breach of the covenants, conditions,
restrictions, provisions or limitations contained in this Deed shall defeat or render invalid or in any
way impair the lien or charge of any mortgage, deed of trust or other financing or security
instrument permitted by and approved by Grantor pursuant to the DDA or DA; provided, however,
that any successor of Grantee to the Site shall be bound by such remaining covenants, conditions,
restrictions, limitations and provisions, whether such successor's title was acquired by foreclosure,
deed in lieu of foreclosure, trustee's sale or otherwise. '

8. Covenants to Run With the Land. The covenants contained in this Deed shall be
construed as covenants running with the land and not as conditions which might result in forfeiture
of title, and shall be binding upon Grantee, its heirs, successors and assigns to the Site, whether
their interest shall be fee, sasement, leasehold, beneficial or otherwise.

9. DOF Appfo(lai -The Agreement and the transfer contemplated by this Deed was
approved by the California Department of Finance ("DOF”) as evidenced by that certain letter from
the DOF dated _. .-~ - - -, a copy of which is attached hereto as Exhibit “B" and

lncorporated herein by reference ("DOF Approval Letter”).

INWITNESS WHEREOF, Grantor and Grantee have caused this instrument to be executed
on their behalf by their respective officers of agents hereunto as of the date first above written.

GRANTOR:

THE CITY OF IRWINDALE ACTING AS
SUCCESSOR AGENCY TO THE IRWINDALE

REDEVELOPMENT AGENCY
By:
, Chair
ATTEST:
By:
, Agency Clerk
APPROVED AS TO FORM:

ALESHIRE & WYNDER, LLP

By:
Fred Galante, Agency Counsel

Page 3 of 6 Pages
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ACCEPTANCE BY GRANTEE

By its acceptance of this Deed, Grantee hereby agrees as follows:

1. Grantee expressly understands and agrees that the terms of this Deed shall be
deemed to be covenants running with the land and shall apply to all of the Grantee's successors
and assigns (except as specifically set forth in the Deed).

2. ‘The provigions of this Deed are hefeby approved and accepted.

Dated:
"ARAKELIAN ENTERPRISES, INC., dba ATHENS
SERVICES, a California corporation

By. ' By.

- Ron Arakelian, Jr., Board Chairman -Michael Arakelian, Vice President/Secretary

Page 4 of 6 Pages
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STATE OF CALIFORNIA )
) ss.
COUNTY OF LOS ANGELES )

On ' , before me, , personally
appeared :

personally
known to me {or proved to me on the basis of satisfactory evidence) to be the person(s) whose .
name(s) is/fare subscribed fo the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their sighature(s) on
the instrument the person{s) or the entity upon behalf of which the person(s) acted, executed the
instrument. '

Witness my hand and official seal.

Notary Public
[SEAL]

Page 5 of 6 Pages
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STATE OF }

") ss.
COUNTY OF }
On . before me, , personally
appeared o

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

Withess my hand and official seal.

Notary Public
[SEAL] :
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EXHIBIT "A"
LEGAL DESCRIPTION OF SITE
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Order Number; NCS-332206-LA2
Page Number; 7

LEGAL DESCRIPTION

Real property in the City of Irwindale, County of Los Angeles, State of Catifornia, desciibed as
follows:

PARCEL 2 OF PARCEL MAP NO. 22152, IN THE CITY OF IRWINDALE, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS SHOWN ON MAP FILED IN BOOK 231 PAGES 15 THROUGH 18
INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER QF SAID COUNTY.

APN: 8535-001-911

First American Title Instrance Company




EXHIBIT "B"
DOF APPROVAL LETTER
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EpMunp B, BROWN JR. v GOVERNOR
915 L BETREET N SBARRAMENTR A M 958 14-3706 N wwyw.DOF. DA, ROV

August 8, 2014 ‘

Ms. Eva Carreon, Finance Director
City of Irwindale

5050 N. lrwindale Avenue
Invindale, CA 91706

Dear Ms. Carrgon:
Subject: Long-Range Propsrty Management Plan

Pursuant to Health and Safety Code {HSC) section 34191.5 (b), the City of lrwindale Successor
Agency (Agency) submitted a Long-Range Property Management Plan {LRPMP) to the
California Department of Finance (Finance) on December 20, 2013. The Agency subsequently
submitted a revised LRPMP to Finance on June 3, 2014. Finance has completed its review of

~ the LRPMP, which may have included obtaining clarification for various items.

The Agency recelved a Finding of Completion on April 26, 2014, Further, based on our review
and application of the law, we are approving the Agency’s use or disposition of all the properties
listed on the LRPMP. Qur approval of the LRPMP also took into account the corrasponding OB
Resolution No. 2014-08-020, which specified;

+ The revenues generated from Property No. 20, commuonly referred to as the North
Kincaid Pit/Former Denny’s, will be applied towards future approved enforceable
obligations.

~ Additionally, the following was noted during our review but does not requ:re a revised plan to be
submitted:

« The LRPMP proposed to transfer Property No. 23, located on 16025 Calle Del Norte to
the City of Irwindale (City) as government use. Based on our review of the deed dated

January 13, 1977, the City owns the property; therefore, it is not required to be listed on
the LRPMP.

+ Incorrect Assessor's Parcel Number (APN) number for the Property No. 9, lo¢ated at
4600 Rivergrade Road. The correct APN is 8535-020-045.

In accordance with HSC sactlon 34191.4, upon recelving a Finding of Completion from Finance
and approval of a LRPMP, all real property and interests in real property shall be transferred to -
the Community Redevelopment Property Trust Fund of the Agency, unless that property is
subject to the requirements of an existing enforceable obligation. Pursuant to

HSC section 34191.3, the approved LRPMP shall govern, and supersede all other provisions

relating o the disposition and use of all the real property assets of the former redevelopment
agency,




Mis. Eva Carreon
August 8, 2014
Page 2

‘Agency actions taken pursuant fo a Finance approved LRPMP which requires the Agency to
enter intd a neéw agreement are subject to oversight hoard (OB) approval per .

HSC section 34181 (f). Any OB action approving a new agreement in connection with the
LRPMP should be submitted to Finance for approval.

Pursuant to HSC section 34167.5, the California State Controller’s Office (Controller) has the
authority to claw back assets that were inappropriately transferred to the city, county, or any
other public agency. Determinations outlined in this letter do not in any way eliminate the
Controller's autharity. Should the Controller claw back real property assets not contemplated in
the existing approved LRPMP, the LRPMP must be revised to include these additional real
assets, The revised LRPMP must be approved by the OB and Finance before the disposition of
the clawed back assefs can ocour.

Please direct inquiries to Cindie Lor, Supervisor or Hugo Lopez, Lead Analyst at
(916) 445-1548.

Sincerely,

rogram Budget Manager

foToR Mr. Gus Romo, Community Development Director, City of lrwindale
Mr. Dominique Clark, Redevelopment Consultant, RSG, Inc.
Ms, Kristina Burns, Manager, Department of Auditor-Controller, Los Angeles County
Ms, Elizabeth Gonzalez, Bureau Chief, Local Governmeént Audit Bureau, California State
Controlier's Office _
California State Confroller’s Office -
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FREE RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Successor Agency to the

Irwindale Community Redevelopment Agency
5050 North Irwindale Avenue

Irwindale, CA 91706

(Space Above This Line for Recorder’s Office Use Only)

DECLARATION OF COVENANTS, CONDITIONS,
AND RESTRICTIONS

THIS DECLARATION OF COVENANTS, CONDITIONS, AND
RESTRICTIONS ("Declaration") is made this . day of , 20 by
THE SUCCESSOR AGENCY TO THE IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY (hereinafter "Agency" or "Declarant™).

RECITALS:

A. - Declarant Agency is the fee owner of that certain real property located in
the City of Irwindale, County of Los Angeles, State of California (the "City") more
particularly described in Exhibit "A" attached hereto and incorporated herein by reference
(the "Property”). The Agency was formed pursuant to Health & Safety Code § 34167.5,
which made the Agency the successor-in-interest to all assets and obligations of the
former Irwindale Community Redevelopment Agency (“Former RDA™). On December
29, 2011, the California State Supreme Court issued a ruling oh the constitutional validity
" of two 2011 legislative budget trailer bills, ABX1 26 (Chapter 5, Statutes of 2011) and
ABX1 27 (Chapter 6, Statutes of 2011), which resulted in the outright dissolution of all
425 redevelopment agencies in the State of California. As part of that dissolution
process, former redevelopment lands, like the Property, inured to successor agencies by
operation of law. Moreover, the dissolution laws provide a process for the disposition
and/or transfer of assefs, including property holdings of the Former RDA. Subsequent
legislation, AB 1484 (Chapter 26, Statutes of 2012), which was passed, signed, and
enacted on June 28, 2012, provided further detailed procedures governing the disposition
of Former RDA assets such as the Site.

B. On January 6, 2005, the City issued a Request for Expressions of Interest
and Statements of Qualifications (“REI/SOQ™) from interested and qualified parties to
plan, permit, build, operate and maintain a state-of-the-art regional municipal solid waste
transfer station and recovery facility ("MRF/TS") at the Property to manage and process
mixed municipal waste "MMW™) generated within and outside of the City. The City
received multiple responses to the REI/SOQ. On March 3, 2005, ARAKELIAN
ENTERPRISES, INC., dba ATHENS SERVICES, a California Corporation (*Athens”)
submitted a proposal in response to the City's REI/SOQ that met or exceeded all
requirements of the REI/SOQ by proposing the construction and operation of the




MREF/TS, accompanied by a public Fueling Facility/Convenience Store and appurtenant
improvements (collectively, the "Project").

C. On or about , 2014, in order to promote industrial
development and fulfill the City's obligations under the California Integrated Waste
Management Act of 1989 (Public Resources Code Sections 40000 et seq. (the "Act™) and
the Global Warming Solutions Act of 2006 ("AB 32", City and Athens, along with the
Agency, finalized a series of agreements regarding the Project (referred to herein
collectively as the “Agreements” as defined below), including conveyance of the
Property to Athens and Athens’ development and operation of the proposed MRF/TS,
The Parties intend that the MRF/TS will provide for the long-term management and
recycling of municipal solid waste generated in the City. The MRE/TS will serve as a
point to accept, process, recover, and fransfer MMW and residue following diversion
activities to an appropriate permitted end-point disposal facility.-

D. Pursuant to the City's development requirements, the City has approved
the following land-use entitlements: (i) a Conditional Use Permit ("CUP"), (ii) Site Plan
and Design Review Permit (collectively, "Site Plan"), and (iii) General Plan
Amendment/Zone Change and Zoning Code Amendment ("GPA/ZA™) to allow Athens to
develop and operate a solid waste processing and materials recovery facility and transfer
station ("MRE/TS"} on the Property (the "Project™). The CUP, Site Plan and GPA/ZA for
the Project are herein collectively referred to as the "City Entitlements".

E. Agreements governing the Project and Athens’ use of the Property
include: (i) a Development Agreement ("DA™), (ii) a Disposition and Development
Agreement ("DDA™) undertaken in compliance with ABx1 26 and AB 1484, which DDA
places certain restrictions on the Property in.order that Athens may develop and operate
the MRF/TS, (iii) a “Reimbursement Agreement” between City and Athens, dated
October 22, 2008, as amended, under which Athens is obligated to reimburse or advance
funds to City for all development costs associated with the Project, including but not
limited to conducting environmental reviews under CEQA, processing and negotiating
permits, entitlements and conditions, and legal costs; (iv) a Franchise Agreement —
Operations of MRF/TS, governing the use and operation of the MRF/TS (as may be
amended from time to time, the “Franchise Agreement — Operations™), (v) a Franchise
Agreement — Trash Collection and Street Sweeping, dated April 13, 2011, as amended,
governing the exclusive right and obligation of Athens to collect solid waste and sweep
streets in the City (“Franchise Agreement — Trash Collection and Street Sweeping™), (vi)
an “LADWP Easement Agreement” governing Athens’ rights over that cettain easement
over the Site owned by the Los Angeles Department of Water and Power, (vii) an “SCE
Easement Agreement” governing Athens’ rights over that certain easement over the Site
owned by Southern California Edison, and (viii) a “Solid Waste Facilities Permit” to be
issued by the California Integrated Waste Management Board or its successor (“SWEP™),
The foregoing agreements and instruments, together with all City ordinances approving
the foregoing agreements and instruments, as each may be amended from time to time in
accordance with its respective terms, are collectively referred to -herein as the

*“Agreements”.




F. Athens, the Agency and City intend, in exchange for the partics' entering
info the Agreements and City approval of the City Entitlements, that Athens, its
successors and assigns shall hold, sell, and convey the Property subject to the covenants,
conditions, restrictions, and reservations set forth in this Declaration and that the Agency
and City shall have the right and power to enforce the covenants, conditions, restrictions, -
and reservations as provided herein.

G. Declarant Agency desires to establish and grant certain covenants,
conditions and restrictions upon the Property for the purpose of enhancing and protecting
the value, desirability and aftractiveness of the Property and effectuating the
Redevelopment Plan and the operations of the MRE/TS. Such covenants, conditions and

restrictions shall bind the Property, the Agency and its successors and assigns, including
Athens. ‘ -

NOW, THEREFORE, the Declarant Agency covenants and agrees, for itself, its
successors and assigns, and all persons claiming under or through it, that the Property
shall be held, transferred, encumbered, used, sold, conveyed, leased and occupied subject
to the covenants and restrictions hereinafter set forth.

TERMS AND CONDITIONS

ARTICLE 1
COVENANTS, CONDITIONS, AND RESTRICTTONS

1.1 Recitals. The foregoing Recitals are true and correct and incorporated
herein by this reference.

1.2 Project & Use. Athens' development of the Property shall be undertaken
pursuant to the City Entitlements and terms of the Agreements. Agency declares, and
Athens, for itself and its successors and assigns, hereby covenants and agrees that the
Property may only be used for the operation of the Project and related purposes,
consistent with the terms, covenants and conditions as set forth in the Agreements and
City Entitlements. Agency declares, and Athens, for itself and its successors and assigns,
hereby covenants and agrees that the Property shall not be occupied, purchased, conveyed
or otherwise utilized for purposes of real estate speculation,

1.3 Incorporation of Franchise Operations Agreement. Agency declares,
and Athens, for itself and its successors and assigns, hereby covenants and agrees to hold,
use and maintain the Property, and to operate the MRF/TS, subject to all rights and
obligations established by the Franchise Agreement — Operations. All terms and
provisions of the Franchise Agreement — Operations, a true and correct copy of which is
attached hereto as Exhibit "B" and incorporated herein by this reference, are hereby
incorporated into the terms of this Declaration as though set forth herein in full, and the
provisions of the Franchise Agreement — Operations shall be binding upon the Property
as a covenant, condifion and restriction hereof.

1.4 Compliance With Ordinances. Athens, for itself and its successors and
assigns, shall comply with all ordinances, regulations and standards of the City and




Agency applicable to the Property. Athens shall comply with all rules and régulations of
any assessment district of the City with jurisdiction over the Property.

1.5  Public Agency Rights of Access. Agency declares, and Athens, for itself
and its successors and assigns, hereby covenants and agrees to grant to the Agency, the
City and other public agencies the right, at their sole risk and expense, to enter the
Property or any part thereof at all reasonable times with as little interference as possible
for the purpose of construction, reconstruction, relocation, maintenance, repair or service
of any public improvements or public facilities located on the Property. Any damage or
injury to the Property or to the improvements constructed thereon resulting from such
entry shall be promptly repaired at the sole expense of the public agency responsible for
the entry.

1.6 Non-Discrimination. There shall- be no discrimination ‘against or
segregation of any person or group of persons on account of race, color, creed, religion,
sex, marital status, age, ancestry, sexual orientation, gender or national origin in the sale,
lease, rental, sublease, transfer, use, occupancy, tenure, or enjoyment of the Property, nor -
shall the transferee itself, or any person claiming under or through it, establish or permit
any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use, or occupancy of tenants, lessees, subtenants, sublessees,
or vendees of the Property.

ARTICLE 2
ENFORCEMENT

2.1  Termination. No breach of this Declaration shall act as a waiver or
entitle any party to cancel, rescind or otherwise terminate this Declaration, or excuse the
performance of such obligations hereunder; provided that, however, this limitation shall
‘not affect in any manner any other rights or remedics available by reason of such breach
or by reason of the terms and provisions of the other Agreements. .

2.2 Injunction. Notwithstanding anything contained herein to the contrary, in
the event of any violation or threatened violation of any of the terms, covenants,
restrictions and conditions contained herein, in addition to the other remedies herein
provided, the right to enjoin such violation or threatened violation in a court of competent
jurisdiction shall remain available.

2.3 City _as Third-Party Beneficiary. Declarant and Athens hereby
acknowledge and agree that the terms of this Declaration and of the Agreements are
intended for the benefit of the City of Irwindale and, as such, the City is hereby declared
to be a third-party beneficiary to this Declaration with all rights and powers of
enforcement over this Declaration,

: ARTICLE 3
ENCUMBRANCES & MORTGAGE PROTECTION

3.1  Athens' Breach Not to Default Mortgage Lien. The breach of any of
the covenants or restrictions contained in this Declaration by Athens or its successors and




assigns shall not defeat or render invalid the lien of any mortgage or deed of trust made in
good faith and for value as to the Property or any part thereof or interest therein, whether
or not said mortgage or deed of trust is subordinated to this Declaration; but, unless
otherwise herein provided, the terms, conditions, covenants, restrictions and reservations
of this Declaration shall be binding and effective against the holder of any such mortgage
or deed of trust and any owner of any of the Property or any part thereof whose title
thereto is acquired by foreclosure, deed-in-lieu of foreclosure, trustee's sale, or otherwise.

3.2  Amendments or Modifications to Declaration. No purported rule,
regulation, modification, amendment and/or termination of this Declaration shall be
binding upon or affect the rights of any mortgagee holding a mortgage or deed of trust
upon the Property that is recorded in the Office of the Los Angeles County Recorder
prior to the date any such rule, regulation, modification, amendment or termination is
recorded in such office, without the prior written consent of such mortgagee.

3.3 Liens Subordinate. Any monetary lien provided for herein shall be
subordinate to any bona fide mortgage or deed of trust covering an ownership interest or
leasehold or subleasehold estate in and to the Property and any purchaser at any
foreclosure or trustee's sale (as well as any by deed or assignment in licu of foreclosure or
trustee's sale) under any such mortgage or deed of trust shall take title free from any such
monetary lien, but otherwise subject to the provisions hereof;, provided that, after the
foreclosure of any such mortgage and/or deed of trust, all other assessments provided for
herein to the extent they relate to the expenses incurred subsequent to such foreclosure,
assessed hereunder to the purchaser at the foreclosure sale, as owner of the Property after
the date of such foreclosure sale, shall become a lien upon the Property and may be
perfected and foreclosed.

ARTICLE 4
COVENANTS TO RUN WITH THE LAND

This Declaration is designed to create equitable servitudes and covenants running
with the Property. Agency hereby declares that all of the Property shall be held, sold,
conveyed, encumbered, hypothecated, leased, used, occupied and improved subject to
these covenants, conditions, restrictions and equitable servitudes, all of which are for the

_purposes of uniformly enhancing or protecting the value, attractiveness and desirability of
the Property. The covenants, conditions, restrictions, reservations, equitable servitudes,
liens and charges set forth herein shall: (i) run with the Property, (i) be binding upon all
persons having any right, title or interest in the Property, or any part thereof, their heirs,
successive owners and assigns, and (iii) shall be binding upon Athens, its successors and
assigns and successors in interest.

ARTICLE 5
TERM

5.1 Term_of Declaration. The effective term of the covenants, conditions
and restrictions contained in this Declaration shall be coterminous with the longest term
applicable to the Agreements, or whichever of the Agreements is last to terminate.




5.2 Upon Termination of Declaration. Upon expiration of the term of this
Declaration, the covenants, conditions and restrictions described herein shall
automatically terminate and cease to be of binding effect, and the City and the Agency
shall, after written request of Athens or its successor, execute and record such
instruments as Athens reasonably requires to release and relinquish this Declaration. In
addition, Athens shall have the right to execute and record such instruments as may be
reasonably required to release and relinguish this Declaration and any amendment
thereto.

ARTICLE 6
MISCELLANEOUS

6.1  Modification. This Declaration may not be modified, terminated or
rescinded, in whole or in part, except by a written instrument duly executed and
acknowledged by the parties hereto, their successors or assigns, and duly recorded in the
Office of the County Recorder, County of Los Angeles.

6.2  Governing Law. This Declaration shall be governed by and construed in
accordance with the laws of the Staté: of California.

6.3 Severability. The invalidity or unenforceability of any provision of this
Declaration with respect to a particular party or set of circumstances shall not in any way
affect the validity and enforceability of any other provision hereof, or the same provision
when implied to another party or to a different set of circumstances.

6.4  Notices. Any notice to be given under this Declaration shall be givcn by
personal delivery or by depositing the same in the United States Mail, certified or
registered, postage prepaid, at the following address:

If to Athens: Athens Services
P.0. Box 6009
City of Industry, CA 91716-0009

With copy to:  Gibson, Dunn & Crutcher LLP :
333 South Grand Avenue, Suite 4900
Los Angeles, CA 90071
Attention: Amy R. Forbes

If to Agency/City: Successor Agency to the Irwindale RDA or City of Irwindale

5050 North Irwindale Avenue
Irwindale, CA 91706

With copy to:  Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 400
Irvine, CA 92612
Attention: Fred Galante, Agency Counsel




Any notice delivered personally shall be cffective upon delivery. Any notice
given by mail as above provided shall be effective forty-eight (48) hours after deposit in
the mails. Any party may change address for notice by giving written notice of such

change to the other party.

IN WITNESS WHEREOF, the undersigned has executed this A greement as of the

date first written above.

Date:

ATTEST:

By:

Agency Secretary

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By:

Agency Counsel

"AGENCY" AS DECLARANT:
SUCCESSOR AGENCY TO THE

IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY

By:

, Chairperson

ACKNOWLEDGED & ACCEPTED BY
"ATHENS"

ARAKELIAN ENTERPRISES, INC., dba
"Athens Services," a California Corporation

By:

Ron Arakelian, Jr.,
Board Chairman

By:

Michael Arakelian,
Vice President/Sccretary




Attachment 8: Required Approvals

Oversight Board Resolution

State Department of Finance Approval of Sale

General Plan Amendment (Commercial to Commercial/Industrial)
Zone Text Amendment (Alcohol Sales Distance Requirements)
Development Agreement (Use Authorization and Project Conditions)
Conditional Use Permit (Alcohol Sales)

Franchise Agreement (Franchise and Regulate Operations)
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