
Members of the public may address the City Council on any 
item shown on the agenda or matter of the Council’s authority 
after completion of “Request to Address the Council Form” 
available in the lobby of the Council Chambers or in the City 
Clerk’s office.   This form must be completed 15 minutes prior 
to the scheduled meeting time.  Pursuant to Section 54957.5 of 
the California Government Code, Any writings (Except for those 
writings which are exempt from disclosure) which are 
distributed to all or a majority of the members of the City 
Council are available for public inspection in the lobby of the 
City Council Chambers and in the office of the City Clerk during 
regular business hours.

COMPTON CITY COUNCIL 
AGENDA

03/19/2019
5:30 PM

4: 30 P.M. - CLOSED SESSIONS
CONFERENCE WITH LEGAL COUNSEL - EXISTING LITIGATION
   Bradford v. City of Compton, LASC Case No. TC026769
   Pursuant to California Government Code Section 54956.9(a)

CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED LITIGATION
   One (1) Potential Case
   Pursuant to California Government Code Section 54956.9(b)

PUBLIC EMPLOYEE PERFORMANCE EVALUATION
   Title: City Manager, City Controller
   Pursuant to California Government Code Section 54957

HEARING(S)
6:00 P.M. - PUBLIC HEARING - AUTHORIZING THE CITY MANAGER TO 
ENTER INTO A PURCHASE SALE AGREEMENT OF CERTAIN CITY OWNED 
PROPERTY LOCATED AT 930 WEST COMPTON BOULEVARD WITH CITY 
VENTURES LLC. TO DEVELOP 24 SINGLE FAMILY DETACHED 
TOWNHOMES (Item #6)
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OPENING
MOMENT OF SILENCE

PLEDGE OF ALLEGIANCE

ROLL CALL

INTRODUCTION OF SPECIAL GUESTS

PUBLIC COMMENTS ON AGENDA ITEMS AND NON-AGENDA MATTERS

CONSENT AGENDA
Consent items are routine and expected to be non-controversial.  They will be acted upon 
by the Council at one time without discussion unless a Council Member requests an item 
be removed or discussed.

APPROVAL OF MINUTES

1. FEBRUARY 26, 2019

CITY MANAGER/CITY ATTORNEY/CITY CONTROLLER/CITY TREASURER 
REPORTS

2. INVESTMENT REPORT - JANUARY 31, 2019 (RECEIVE/FILE)

HUMAN RESOURCES

3. A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AUTHORIZING THE CITY MANAGER TO ENTER INTO PROFESSIONAL 
SERVICES AGREEMENTS WITH CALIFORNIA LABOR SOLUTIONS LLC AND 
THE LAW FIRM OF LIEBERT CASSIDY WHITMORE FOR PROVISION OF 
ADMINISTRATIVE INVESTIGATION SERVICES ON AN “AS-NEEDED” BASIS 
FOR THE REMAINDER OF FISCAL YEAR 2018-2019

REGULAR AGENDA
CITY MANAGER'S REPORT

4. REQUEST TO SCHEDULE A JOINT PUBLIC HEARING-HOUSING AUTHORITY 
2019 PHA ANNUAL PLAN (May 7, 2019 at 5:50 p.m.)

5. PRESENTATION - TYPHUS EDUCATION - DR. JEFFERY GUNZENHAUSER, 
DEPARTMENT OF PUBLIC HEALTH MEDICAL DIRECTOR
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NEW BUSINESS

6. A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON MAKING 
CERTAIN FINDINGS, APPROVING A PURCHASE AND SALE AGREEMENT 
BETWEEN THE CITY OF COMPTON (ACTING AS SUCCESSOR TO THE 
HOUSING ASSETS OF THE FORMER COMMUNITY REDEVELOPMENT 
AGENCY OF THE CITY OF COMPTON), AS SELLER, AND CITY VENTURES 
HOMEBUILDING, LLC, AS BUYER, FOR THE SALE OF PROPERTY LOCATED 
IN THE CITY OF COMPTON AT 930 WEST COMPTON BOULEVARD, AND THE 
DEVELOPMENT OF A HOUSING PROJECT THEREON, INCLUDING 
AFFORDABLE HOUSING, AND FINDING THE PROJECT EXEMPT FROM THE 
CALIFORNIA ENVIRONMENTAL QUALITY ACT

7. A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON TO 
AMEND THE 2018-2019 FISCAL YEAR BUDGET TO TRANSFER FUNDS AND 
AUTHORIZE THE CITY MANAGER TO ENTER INTO AN AGREEMENT WITH 
MCWIL SPORT SURFACE, INC FOR REPLACEMENT OF BASKETBALL COURT 
FLOORING AT WILSON PARK GYMNASIUM ($89,855.00)

8. A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AMENDING THE 2018-2019 FISCAL YEAR BUDGET TO TRANSFER FUNDS 
AND AUTHORIZING THE CITY MANAGER TO ESTABLISH PURCHASE 
ORDERS TO VENDORS LISTED IN “APPENDIX A” FOR THE PROCUREMENT 
OF MATERIALS AND SUPPLIES ON AN "AS NEEDED" BASIS DURING FISCAL 
YEAR 2018-2019 FOR THE PARKS AND RECREATION DEPARTMENT 
($39,500.00)

9. A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AUTHORIZING THE CITY MANAGER TO AMEND THE OFFICE OF THE CITY 
CONTROLLER'S 2018-2019 FISCAL YEAR BUDGET TO MODIFY CURRENT 
AUTHORIZED STAFFING

10. A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AUTHORIZING THE CITY MANAGER TO AMEND THE PROFESSIONAL 
SERVICES AGREEMENT WITH DUDEK TO PERFORM ADDITIONAL 
CORRECTIVE ACTION SERVICES IN ACCORDANCE WITH DIRECTIVES OF 
THE LOS ANGELES REGIONAL WATER QUALITY CONTROL BOARD 
REGARDING REMEDIATION AT COMPTON FIRE STATION NO. 1 ($260,000)

11. A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
ACCEPTING THE PROPOSAL OF AKM CONSULTING ENGINEERS AND 
ESTABLISHING A PURCHASE ORDER AND ENTERING INTO A CONTRACT 
FOR ENGINEERING SERVICES FOR THE PREPARATION OF THE WATER 
SYSTEM MASTER PLAN UPDATE ($115,440.00)

12. A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COPTON 
AUTHORIZING THE CITY MANAGER TO EXECUTE A RIGHT OF ENTRY AND 
ACCESS AGREEMENT FOR PROPERTY LOCATED AT 620 WEST COMPTON 
BOULEVARD BETWEEN THE CITY OF COMPTON AND AF PROPERTIES 2015 
LLC
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13. A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AMENDING THE 2018-2019 FISCAL YEAR BUDGET AND AUTHORIZING THE 
CITY MANAGER TO ISSUE A PURCHASE ORDER FOR ENTERPRISE CAR 
RENTAL (EAN SERVICES LLC) FOR PROVIDING CAR RENTAL SERVICES IN 
TIMES OF DISASTER TO THE COMPTON FIRE DEPARTMENT ($5,634.02)

COUNCIL COMMENTS

ADJOURNMENT

NEXT REGULAR MEETING: 3/26/2019 @ 5:30 PM

Visit our website at http://www.comptoncity.org

http://www.comptoncity.org/


FEBRUARY 26, 2019

The Closed Session Compton City Council meeting was called to order at 4:47 p.m. in the City 
Hall Council Chambers by Mayor Aja Brown.  The Pledge of Allegiance and Moment of silence 
ceremonies were also led by Mayor Aja Brown.

ROLL CALL

Council Members Present –   Zurita, McCoy, Brown
Council Members Absent –   Galvan (Entered the meeting at 6:29 p.m.), Sharif

Other Officials Present:         C. Cornwell, V. McDaniel, C. Rhambo, Jr.

CLOSED SESSION AGENDA ITEMS

CONFERENCE WITH REAL PROPERTY NEGOTIATIOR
Property Negotiators: 1105 South Alameda Street, Compton, CA Negotiating parties: City 
Manager/Assistant City Manager and Katheman Company
Under Negotiation: Price and Terms
Pursuant to California Government Code Section 54956.8 

CONFERENCE WITH LEGAL COUNSEL - EXISTING LITIGATION
Bradford v. City of Compton, LASC Case Nos. TC026769 and 18STCV01367 Pursuant to 
California Government Code Section 54956.9(a) 

CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED LITIGATION One (1) 
Potential Case
Pursuant to California Government Code Section 54956.9(b) 

City Attorney Craig Cornwell requested a closed session to discuss matters pursuant to 
California Government Code Sections 54956.8, 54956.9(a) and 54956.9(b).

On motion by McCoy, seconded by Zurita, the closed session was approved by the following 
vote on roll call:

AYES:           Council Members -  Zurita, McCoy, Brown                                                  
NOES:           Council Members -  None                                                                             
ABSENT:      Council Members -  Galvan, Sharif

WORKSHOP

5:35 P.M. – PUBLIC RELATIONS WORKSHOP – (Rescheduled)

AUDIENCE COMMENTS ON THE CLOSED SESSION ITEMS

Robert Ray inquired about the plan for the property located at 1105 South Alameda. 

City Manager Cecil Rhambo replied that the proposal is for a warehouse facility.

On motion by McCoy, seconded by Zurita, the Council recess to closed session at 4:53 p.m. by 
the following vote on roll call:

AYES:           Council Members -  Zurita, McCoy, Brown                                                  
NOES:           Council Members -  None                                                                             
ABSENT:      Council Members -  Galvan, Sharif

RECONVENED TO OPEN SESSION

On motion by Zurita, seconded by Mayor Brown (who stepped from the Chair), the meeting was 
reconvened at 6:11 p.m.

1.



ROLL CALL

Councilmembers Present:   Zurita, McCoy, Brown                                                                                    
Councilmembers Absent:    Galvan, Sharif

REPORT OUT OF CLOSED SESSION

City Attorney Craig Cornwell reported out that the entire City Council was present in closed 
session, with the exception of Councilperson Sharif, and further stated that with regard to 
conference with legal counsel real property negotiations: 1105 S. Alameda, Compton, the 
City Council voted to continue with negotiations and indicated that Councilpersons Zurita, 
Galvan and McCoy voting in the affirmative with Mayor Brown voting ‘No.’  

City Attorney Cornwell went on to report that in the matter of conference with legal counsel-
existing litigation-Bradford v. City of Compton, LASC Case Nos. TC026769 and 
18STCV01367-- no reportable action taken in this matter. In the matter of conference with legal 
counsel-anticipated litigation of one (1) potential case—no reportable action taken in this 
matter.  Attorney Cornwell then indicated that these matters were discussed pursuant to 
California Government Code Sections 54956.8, 54956.9(a) and 54956.9(b).

PUBLIC COMMENTS ON AGENDA ITEMS AND NON-AGENDA MATTERS 

Robert Ray, Compton resident, requested that the Council conduct themselves with decorum 
and further offered his opinion that the best location to hold the candidate’s forum is the City 
Council Chambers, adding that this will afford all of the residents an opportunity to view the 
forum live.   Mr. Ray mentioned Section 602 of the Compton City Charter which governs how 
the city is supposed to operate, and further urged the City Council to follow the rules and 
regulation of the Charter.

Miesha McCoy, Compton resident, detailed an incident that took place approximately 2 years 
ago in the area of the Compton Courthouse and further stated that she had requested a copy of 
the video footage capturing the incident.  Ms. McCoy went on to state that she was informed that 
the video monitoring system was not functioning and further questioned the reason. 

Ruben Moore, Compton resident, raised concerns regarding the urgent need for street repairs.  
Mr. Moore also stated that the water bills are extremely high.

Michael Douglas, Compton resident, stated that he represents several businesses, one of which 
is Johnson’s Roofing Service. Mr. Douglas mention that each time a company request a permit 
for a trash bin, they are required to provide a $1,000 deposit.   He also stated that after 
performing several jobs in the city, there is over $15,000 in the coffers of Building and Safety 
Department.  Mr. Douglas requested that the city look into the matter of expediting the refund of 
the deposits once the jobs have been completed. 

Emily Hart-Holifield, Compton resident, indicated that the candidate’s forum should be held at 
the Dollarhide Community Center.  Ms. Hart-Holifield felt that the Dollarhide Center is best 
suited for the forum, adding that it is neutral ground and offers plenty of parking and it was 
designed for events such as the candidate’s  forum.  Ms. Hart-Holifield concluded by thanking 
Councilman Galvan for requesting that the item be brought back before the Council for re-
consideration.

Connie Halbig, Compton resident, noted that the residents on her street have experienced 
problems finding street parking and requested parking permits for her street, adding that some 
residents have even begun to park in her handicapped parking stall.  Ms. Halbig then detailed an 
incident this past weekend near the area of 129th Street and San Pedro, whereby families 
attending a repass where ordered to disburse and, subsequently, experienced bean bags shot at 
them and subjected to tear gas by the Sheriff’s Department.   Ms. Halbig further indicated that 
babies and small children were exposed to the tear gas and bean bags and expressed disdain and 
disgust for the actions of the Sherriff’s Department and requested that the city investigate the 
incident.  



Mayor Brown reported that this incident occurred within the jurisdiction of Los Angeles 
County, and not the city.  Mayor Brown then asserted that the city would investigate the matter.  

Sandra Clark, Compton resident, mentioned the recently paved streets that were improperly 
repaired.  She further stated that the current street repairs are inadequate and a waste of time and 
materials.  Ms. Clark stated that she is a cancer patient as has experienced difficulty obtaining 
financial assistance and also paying her rent. 

Patricia Lawrence, Compton resident, spoke regarding relocating the candidate’s forum to the 
Dollarhide Community Center, indicating that the citizens must elect representatives that have 
the best interest of the residents and care for the community.  Ms. Lawrence asserted that the 
City Manager and City Attorney must set aside a date and time to address the concerns of the 
citizens. Ms. Lawrence concluded by urging the City Council to clean up the city. 

Bob Adams, Representative of American Federation of State, County and Municipal 
Employees) AFSCME, requested that agenda item Number 3 (contract for on-call engineering 
services) be pulled from the consent agenda for discussion.   Mr. Adams pointed out that Staff 
did meet and confer regarding subcontracting duties that belong to city employees, noting that 
the contract will be reviewed on an annual basis until the position can be morphed back into city 
employee duties.  Mr. Adams then noted that the language of the Staff report and the resolution 
for this item is inconsistent with the contract.  

Benjamin Holifield, President/Founder-Compton Business Chamber of Commerce, thanked 
Councilman Galvan for re-considering item Number 7 (candidate’s forum).  Mr. Holifield     
noted that there is insufficient parking for the residents attending Council Chamber events and 
the area is unsafe, further indicating that the Dollarhide Community Center is the perfect spot for 
the forum.  Mr. Holifield then informed the Council that there is a problem with communication, 
indicating that when residents call city hall they do not receive answers, as the switchboard 
operator has been removed.  Mr. Holifield emphasized that the Council must clean up the main 
thoroughfares, most importantly Compton Boulevard which represents all four Council districts.

Maria Villarreal, Latino Chamber of Commerce, invited the community to the grand re-opening 
of the Latino Chamber of Commerce at 510 West Compton Boulevard on March 5, 2019 from 1 
to 2:30 p.m.   There will be free food, drinks and live music. Ms. Villareal then noted that there 
is a substantial amount of trash and debris on the property adjacent to the Chamber and requested 
that the city contact the property owner and require them to clean the lot.

Marjorie Shipp, Compton resident, stated that the City Council Chambers belongs to the people 
of the community.  Ms. Shipp then stated the Council Chambers is the best location to view the 
candidate’s forum.  She urged the Council to maintain professionalism and work cohesively 
together as Body to address the issues and concerns facing the community and improve the city.  

Bishop L. J. Guillory, Ombudsman International, addressed the issue of streets and questioned 
why certain individuals are calling the media and casting a negative shadow over the city.  Mr. 
Guillory stated that people say they love the city, however, they are not working to improve the 
city.  Mr. Guillory was in favor of the candidate’s forum being held at the Dollarhide 
Community Center.

Lynn Boone, Compton resident, stated that she loves the city and the people of Compton.  Ms. 
Boone then noted that outsiders come in to use our resources and the residents are excluded from 
those same resources.  Ms. Boone further noted that Measure ‘P’ was not needed, because the 
city could have utilized lease revenue bonds to restore and improve the city.  

Ms. Boone concluded by stating that the Measure ‘P’ funds should be placed in a separate 
account and not in the General Fund.

Gilda Blueford, Compton resident, indicated that Council recently voted to hold the candidate’s 
forum in the Council Chambers; however, to her dismay, the item is being re-considered on 
today’s agenda.   Ms. Blueford noted that the Council Chambers belongs to the residents of 
Compton and should be used for the candidate’s forum as the Chambers possesses the television 
cameras and equipment for internet live streaming.  She further stated that if the Council moved 



the forum to a building that does not have television access, the decision would essentially 
disenfranchise the Seniors, the homebound and the disabled residents.

Craig Henry, Compton resident, stated he is a champion for the City of Compton and urged 
every citizen to support the Council in their endeavors to improve the city.  Mr. Henry then 
highlighted the many social services programs provided to the residents of the community such 
as Shields for Families, Volunteers of America, etc., and invited those requesting services to visit 
600 North Alameda Street, to discover the many wonderful resources available to the residents.

LeMeika Pope, Compton resident, stated that it would be a conflict of interest for the Compton 
Chamber of Commerce to host the candidate’s forum since the Chamber is affiliated with some 
of the candidates for the upcoming election.  She indicated that the Councilmembers are the 
‘gatekeepers’ of the city and the voters must make wise choices.  Ms. Pope also addressed the 
issue of the potholes and offered her assistance in expediting street repairs. 

F. Hernandez, Compton resident, stated that 90% of the streets are undriveable, and further 
added that the youth of the community are not able to safely play outside because of the poor 
condition of the streets and sidewalks.  He noted that tiny progress has been made, however, it is 
not enough and the community is outraged.  Mr. Hernandez then questioned why the streets are 
in such disrepair, indicating that there are Measure ‘P’ funds available for street repairs.  Mr. 
Hernandez suggested that the Council institute underground utilities and repair the sewer system 
in conjunction with the street repairs.  

Janice Jackson, Compton resident, noted that the online viewing of the City Council meeting is 
now operational; however, she urged the city to offer the videos of the past City Council 
meetings.  Ms. Jackson also noted man cannot send you to Heaven or Hell, emphasizing that 
only Jesus can save us.

Jamila Ali, Compton resident, stated that she does not enjoy driving through the city ducking 
and dodging potholes.  Ms. Ali urged the Council not to just simply perform patch work, but 
completely re-pave the streets.

CONSENT AGENDA

APPROVAL OF MINUTES 

1. FEBRUARY 2, 2019 – (Approved)

CITY FIRE DEPARTMENT 

2.  A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMTON                                                                        
     AUTHORIZING THE CITY MANAGER TO ENTER INTO A REPAIR 
     SERVICE AGREEMENT WITH AND ISSUE A PURCHASE ORDER FOR AIR
     EXCHANGE TO REPAIR PLYMOVENT SERVICE EQUIPMENT LOCATED
     AT COMPOTN FIRE DEPARTMENT STATIONS 1 AND 3 ($7,106.95)  
     (Approved Resolution Number 24,948)

4. A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AUTHORIZING THE CITY MANAGER TO ISSUE A PURCHASE ORDER        
TO SELECTRON FOR THE ANNUAL MAINTENANCE OF THE INTER- 
ACTIVE VOICE RESPONSE SOLUTION (IVR) FOR THE WATER 
DEPARTMENT 

On motion by Zurita, seconded by McCoy, the above items were approved by the following vote 
on roll call:

AYES:           Council Members - Zurita, Galvan, McCoy, Brown                                                  
NOES:           Council Members - None                                                                             
ABSENT:      Council Members - Sharif



WATER DEPARTMENT

3. A RESOULTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
ACCEPTING THE PROPOSAL OF CIVILTEC ENGINEERING INC. AND 
ESTABLISHING A PURCHASE ORDER AND ENTERING INTO A CONTRACT 
FOR ON-CALL ENGINEERING SERVICES FOR FISCAL YEARS 2018-2019, 
2019-2020 AND 2020-2021 ($50,000.00) 

It was moved by Zurita, seconded by McCoy, that the resolution be adopted.

There was discussion among the Councilmembers regarding the terms of the contract.

City Manager Rhambo explained that the position was previously held by a full-time employee 
that is no longer employed with the city.  Presently, there is not enough work to hire a full-time 
employee for this position.  Staff met and conferred with the union and it was agreed that this 
contract position would be evaluated on an annual basis.

There was discussion among the Councilmembers regarding the terms of the contract.

City Attorney Cornwell recommended that the contract be revised to effectuate a one-year 
agreement and further suggested that the meet and confer process continue until there is an 
impasse in discussion.

Mayor Brown stepped from the Chair to make an amending motion to accept the City 
Attorney’s recommendation to keep the contract length consistent with the funding that will be 
provided, as indicated by city management.  The motion was seconded by Zurita and approved 
by the following vote on roll call:

AYES:           Council Members -  Zurita, Galvan, McCoy, Brown                                                  
NOES:           Council Members -   None                                                                             
ABSENT:      Council Members -   Sharif

REGULAR AGENDA

CITY MANAGER'S REPORT 

5. PRESENTATION - STREET IMPROVEMENT PROJECTS - PUBLIC WORKS 
DEPARTMENT 

Public Works Director Wendell Johnson presented a power point presentation on the update 
of street rehabilitation projects.  Mr. Johnson indicated that the city streets are in very poor 
condition, as the streets are suffering from deferred maintenance and has experienced decades of 
neglect as a result of a lack of funds.  He further noted that during the last year, the city has 
approved 26 contracts for street repairs and the city has developed a comprehensive strategy to 
greatly improve the infrastructure of the city. 

Mr. Johnson noted Staff and the City Council is committed to moving forward to expeditiously 
repair the streets of the city. Mr. Johnson then presented a comprehensive list of residential 
streets under design for scheduled rehabilitation.  The complete power point presentation is on 
file and available for review in the City Clerk’s Office.

(Councilmember McCoy exited the meeting at 6:50 p.m. and returned at 6:52 p.m.)

6. PRESENTATION - EMERGENCY PREPAREDNESS - FIRE DEPARTMENT

Fire Chief Roderick Simpson, presented the Emergency Preparedness and Response and the 
Standardized Emergency Management System (SEMS).  Chief Simpson indicated that the City 
of Compton is fully prepared for any disaster that may take place, adding that the city is part of 
several cities that work in collaboration with other cities in what has been designated as ‘Area E’ 
of the Disaster Management Team of Office of the Los Angeles County. 



The Standardized Emergency Management System (SEMS) is the cornerstone of California 
emergency management. The SEMS unifies all elements of an integrated system with 
designated levels and responsibilities, and integrates multi and inter-agency coordination, mutual 
aid requests, and the operational area.  All incidents are managed at the local level at the 
Emergency Operations Center (EOC).  Chief Simpson further indicated that the City Council is 
needed to approve emergency proclamations or emergency ordinance changes, brief constituents 
with response updates and collect information from their constituents.

David Ashman, Disaster Management Coordinator for Area E, also presented a power point 
presentation regarding emergency preparedness.

City Attorney Craig Cornwell informed the Council that in accordance with CMC Section 2-
4.11, each member of the City Council is required to select a standby member of their respective 
Council district to act in their stead in the event the Councilmember is not available during an 
emergency.

The complete power point presentation is on file and available for review in the City Clerk’s 
Office.

7. REQUEST THE USE OF THE CITY COUNCIL CHAMBERS FOR A CANDIDATE'S 
FORUM FOR THE APRIL 16, 2019 ELECTION HOSTED BY THE COMPTON 
CHAMBER OF COMMERCE (March 16, 2019 – 10 am-4 pm) – 
(RECONSIDERATION REQUESTED BY COUNCILMAN ISAAC GALVAN) 

It was moved by McCoy, seconded by Galvan to reconsider the candidate’s forum location site. 

Councilman Galvan moved to hold the forum at the Dollarhide Community Center. The motion 
was seconded by McCoy. 

Councilmember Zurita commented that it should be noted that the Compton Chamber of 
Commerce has made candidate endorsements for the upcoming election.

The motion to move the Candidate’s forum to the Dollarhide Community Center on March 16, 
2019 was approved by the following vote on roll call:

AYES:           Council Members -  Zurita, Galvan, McCoy                                                  
NOES:           Council Members -  Brown                                                                             
ABSENT:      Council Members -  Sharif

NEW BUSINESS 

8. A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
APPROVING FINAL PARCEL MAP NO. 75002 TO SUBDIVIDE AN EXISTING 
2.491-ACRE LOT INTO THREE SEPARATE SMALLER PARCELS FOR FUTURE 
DEVELOPMENT AS A RETAIL COMMERCIAL CENTER FOR A PROPERTY 
LOCATED AT 2200 WEST ARTESIA BOULEVARD (ASSESSOR'S PARCEL 
NUMBER 7319-003-102) 

On motion by Zurita, seconded by McCoy, Resolution Number 24,951 entitled ‘A 
RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON APPROVING 
FINAL PARCEL MAP NO. 75002 TO SUBDIVIDE AN EXISTING 2.491-ACRE LOT 
INTO THREE SEPARATE SMALLER PARCELS FOR FUTURE DEVELOPMENT AS 
A RETAIL COMMERCIAL CENTER FOR A PROPERTY LOCATED AT 2200 WEST 
ARTESIA BOULEVARD (ASSESSOR'S PARCEL NUMBER 7319-003-102)’ was adopted 
by the following vote on roll call:

AYES:           Council Members -  Zurita, Galvan, McCoy, Brown                                                  
NOES:           Council Members -  None                                                                             
ABSENT:      Council Members -  Sharif



9. A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
ACCEPTING THE BID OF AND AUTHORIZING THE CITY MANAGER TO  
ENTER INTO A CONSTRUCTION CONTRACT WITH AND ESTABLISH A 
PURCHASE ORDER FOR RE SCHULTZ CONSTRUCTION, INC. FOR THE 
BURRELL MAC DONALD PARK IMPROVEMENT PROJECT ($271,678)

On motion by Galvan, seconded by McCoy, Resolution Number 24,952 entitled ‘A 
RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON ACCEPTING     
THE  BID OF AND AUTHORIZING THE CITY MANAGER TO ENTER INTO A    
CONSTRUCTION CONTRACT WITH AND ESTABLISH A PURCHASE ORDER    
FOR RE SCHULTZ CONSTRUCTION, INC. FOR THE BURRELL MAC DONALD 
PARK IMPROVEMENT PROJECT’ was adopted by the following vote on roll call:

AYES:           Council Members -  Zurita, Galvan, McCoy, Brown                                                  
NOES:           Council Members -  None                                                                             
ABSENT:      Council Members -  Sharif

COUNCIL COMMENTS 

City Attorney Cornwell requested that the meeting be adjourned in memory of Attorney Felipe 
Plascencia, former Deputy City Attorney from 1999 to 2006, prominent civil rights attorney and 
President of the Mexican American Bar Association Political Action Committee, who recently 
perished in a plane crash.  City Attorney Cornwell praised and honored Attorney Placentia for 
his many outstanding contributions to the residents as well as the entire legal community.

Councilperson Galvan offered the following communications/announcements:
     

 Commended Attorney Felipe Placentia for his outstanding service he provided to       
the city, county and state.  Councilman Galvan noted that Attorney Plascencia was         
a champion for civil and equal right and often taught seminars in various universities   
and communities free of charge. 

Councilperson Zurita offered the following communications/announcements:

 Invited the community to attend her Town Hall meeting at Gonzales park,  
1001 W. Cressey Street on March 6, 2019  from 6 to 8 p.m. to discuss the 
rehabilitation of Gonzales park and community involvement. 

 Requested that the meeting be adjourned in memory of Grace Duncan,  
Joseph Holmes, Jr. and Jariah Armstead. 

Councilperson McCoy offered the following communications/announcements:

 Provided the City Manager with a list denoting the streets where the street signs 
were removed by Southern California Edison, and must be replaced as soon as 
possible. 

 Commented on the successful 3rd Annual Black History Paint and Play Party on 
February 22, 2019 and noted that the children of the community enjoyed the 
wonderful event.

 Announced that on March 9, 2019 she will be hosting a Mothers with Sons 
Symposium to assist Mothers coping with the loss of their sons, as well as 
Mothers raising gifted and special needs son on March 9, 2019 from 10 a.m.        
to 2 p.m. at 2516 W. Alondra Boulevard, Compton.

 



ADJOURNMENT

On motion by Zurita, seconded by McCoy, the meeting was adjourned at 8:43 p.m., in 
memory of Attorney Felipe Plascencia, Grace Duncan,  Joseph Holmes, Jr. and Jariah 
Armstead, by the following vote on roll call:

AYES:           Council Members -  Zurita, McCoy, Brown                                                  
NOES:           Council Members -  None                                                                             
ABSENT:      Council Members -  Galvan, Sharif

________________________________________        _____________________________________       
CITY CLERK OF THE CITY OF COMPTON          MAYOR OF THE CITY OF COMPTON



MARCH 19, 2019 

TO: MAYOR AND COUNCIL MEMBERS

FROM: CITY TREASURER

SUBJECT: INVESTMENT REPORTS

IN ORDER TO COMPLY WITH STATE LAW AND THE CITY’S INVESTMENT 
POLICY, THE ATTACHED REPORT ACCURATELY REFLECTS ALL POOLED 
INVESTMENTS HELD ON BEHALF OF THE CITY AND THE SUCCESSOR 
AGENCY AS OF JANUARY 31, 2019.
 

DOUGLAS SANDERS
CITY TREASURER

2.2.











March 19, 2019

TO: HONORABLE MAYOR AND COUNCIL MEMBERS

FROM: CITY MANAGER

SUBJECT: A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AUTHORIZING THE CITY MANAGER TO ENTER INTO PROFESSIONAL 
SERVICES AGREEMENTS WITH CALIFORNIA LABOR SOLUTIONS 
LLC AND THE LAW FIRM OF LIEBERT CASSIDY WHITMORE FOR 
PROVISION OF ADMINISTRATIVE INVESTIGATION SERVICES ON AN 
“AS-NEEDED” BASIS FOR THE REMAINDER OF FISCAL YEAR 2018-
2019.

SUMMARY
 
Adoption of this resolution will authorize the City Manager to enter into professional 
services agreements with California Labor Solutions LLC and the Law Firm of Liebert 
Cassidy Whitmore to provide expert impartial fact-finding administrative investigations for 
the City on an “as-needed” basis for the remainder of Fiscal Year 2018-2019.

BACKGROUND

Depending on the nature and complexity of the claim or matter to be investigated, the City 
may have staff conduct the investigation or employ an outside/external investigator.  

The Human Resources Department (“Department”) desires to secure a panel of 
experienced, qualified firms to assist the Department with administrative investigations 
on an “as-needed” basis, to be utilized for investigations wherein it would be appropriate 
to hire an external investigator.

Department staff solicited proposal/quotes for provision of administrative investigation 
services and received proposals from California Labor Solutions LLC and the Law Firm 
of Liebert Cassidy Whitmore. 

STATEMENT OF ISSUE

There is a need to secure a panel of outside investigative services experts to assist the 
Department with certain administrative investigations.  Both California Labor Solutions 
LLC and the Law Firm of Liebert Cassidy Whitmore offer specialized administrative and 
workplace investigations; thus staff recommends contracting with both of these firms and 
the selection of a particular firm will be based on availability and degree of complexity of 
the issues involved.  Investigative services will be provided and billed on an hourly basis 
with the hourly rate not to exceed Three Hundred Seventy Dollars ($370.00).
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FISCAL IMPACT

Funds for these services, if and when utilized, are available in the 2018-2019 Fiscal Year 
budget, in Account No. 1001 560 000 4262.
 
RECOMMENDATION

Staff recommends that the City Council adopt the attached Resolution.

 
CECIL W. RHAMBO, JR.
CITY MANAGER



RESOLUTION NO. __________

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AUTHORIZING THE CITY MANAGER TO ENTER INTO PROFESSIONAL 
SERVICES AGREEMENTS WITH CALIFORNIA LABOR SOLUTIONS LLC 
AND THE LAW FIRM OF LIEBERT CASSIDY WHITMORE FOR PROVISION 
OF ADMINISTRATIVE INVESTIGATION SERVICES ON AN “AS-NEEDED” 
BASIS FOR THE REMAINDER OF FISCAL YEAR 2018-2019.

WHEREAS, the Human Resources Department (“Department”) is often tasked 
with the responsibility to cause administrative investigations to be conducted; and 

WHEREAS, depending on the nature and complexity of the claim or matter to be 
investigated, the City may have staff conduct the investigation or employ an 
outside/external investigator; and 

WHEREAS, the Department desires to secure a panel of experienced, qualified 
firms to assist the Department with administrative investigations on an “as-needed” basis, 
to be utilized for investigations wherein it would be appropriate to hire an external 
investigator; and 

WHEREAS, Department staff solicited proposal/quotes for provision of 
administrative investigation services and received proposals from California Labor 
Solutions LLC and the Law Firm of Liebert Cassidy Whitmore; and

WHEREAS, both California Labor Solutions LLC and the Law Firm of Liebert 
Cassidy Whitmore offer specialized administrative and workplace investigations; thus 
staff recommends contracting with both of these firms and the selection of a particular 
firm will be based on availability and degree of complexity of the issues involved; and 

WHEREAS, funds for these services, if and when utilized, are available in the 2018-
2019 Fiscal Year budget.
 

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF COMPTON DOES 
HEREBY RESOLVE AS FOLLOWS:

SECTION 1. That the City Manager, on the advice and approval of the City
Attorney is hereby authorized to enter into professional services agreements with 
California Labor Solutions LLC and the Law Firm of Liebert Cassidy Whitmore to provide 
expert impartial fact-finding administrative investigations for the City on an “as-needed” 
basis for the remainder of Fiscal Year 2018-2019.

SECTION 2. That investigative services will be provided and billed on an hourly 
basis with the hourly rate not to exceed Three Hundred Seventy Dollars ($370.00).

SECTION 3. That funds for these services, if and when utilized, are available in 
the 2018-2019 Fiscal Year budget, in Account No. 1001 560 000 4262.

SECTION 4. That a copy of this Resolution shall be filed in the offices of the City 
Clerk, City Manager, City Attorney, Human Resources and City Controller.

SECTION 5. That the Mayor shall sign and the City Clerk shall attest to the 
adoption of this Resolution.

ADOPTED this ___ day of ______________, 2019.

________________________________
                                                   MAYOR OF THE CITY OF COMPTON
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ATTEST:

____________________________________
CITY CLERK OF THE CITY OF COMPTON

STATE OF CALIFORNIA
COUNTY OF LOS ANGELES
CITY OF COMPTON: ss

I, Alita Godwin, City Clerk of the City of Compton, hereby certify that the forgoing 
Resolution was adopted by the City Council, signed by the Mayor and attested by the City 
Clerk at a regular meeting thereof held on the ____ day of _______________, 2019.

That said Resolution was adopted by the following vote, to wit:

AYES: COUNCIL MEMBERS-
NOES: COUNCIL MEMBERS-
ABSENT: COUNCIL MEMBERS-
ABSTAIN: COUNCIL MEMBERS-

____________________________________
CITY CLERK OF THE CITY OF COMPTON



PROFESSIONAL SERVICES AGREEMENT
BETWEEN

CITY OF COMPTON
AND

LIEBERT CASSIDY WHITMORE

This AGREEMENT is entered by and between the CITY OF COMPTON, a municipal 
corporation of the State of California (hereinafter referred to as “CLIENT” or “CITY”), located 
at 205 South Willowbrook Avenue, Compton, California 90220, and LIEBERT CASSIDY 
WHITMORE (hereinafter referred to as “LAW FIRM” or “CONSULTANT”), located at 6033 
West Century Boulevard, Suite 500, Los Angeles, California 90045, collectively referred to as 
“Parties.”  This Agreement is entered into pursuant to Resolution No. _________, adopted by 
the City Council on ___________,  2019.
 

AGREEMENT:

I. SCOPE OF SERVICES

Client desires to retain and engage Law Firm to perform, on an “as-needed basis,”
impartial, fact-finding administrative and workplace investigations.  Prior to commencement of 
services on an assigned investigation, Law Firm shall provide the Client with a proposed “Scope 
of Investigation” for approval by the Client.  

Law Firm’s general process for assigned investigations (which may be modified 
dependent on the specific investigation) shall consist of the following:

 Meet with Client’s authorized representative(s) to finalize the scope of the
investigations assigned and periodically communicate with Client’s designated 
contact person(s) with updates/progress and other important issues;

 Obtain all relevant documents; including, but not limited to complaints, written
statements of witnesses, video recordings and reports prepared by the Client or 
others;

 Obtain copies of Client’s policies regarding issues contained in the scope of the
investigation;

 Interview, digitally record and transcribe recordings of the complainant(s), 
witnesses and subject(s) of the investigation;

 Conduct additional interviews and collect other relevant documents, if necessary; 
and

 Prepare and present to Client comprehensive fact-finding written report 
containing an executive summary of the findings, the methodology used, 
discussion of the evidence obtained, how credibility issues were resolved and 
detailed findings of the investigation based on an impartial and professional 
evaluation of the evidence.
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Any assigned investigation shall be coordinated under the direction of the City Manager 
or his/her authorized designee.    

Law Firm acknowledges that in entering into this Agreement the Client is relying on Law 
Firm's special skills and experience to do and perform the services in accordance with best 
standards of professional practice.  While performing the services, Law Firm agrees to perform 
all the said work and furnish all the necessary materials at its own cost and expense (except as 
otherwise expressly agreed to be furnished by the Client), necessary to complete said services 
in a manner consistent with that degree of care and skill ordinarily exercised by members of the 
same profession currently practicing under similar circumstances and to the reasonable 
satisfaction of the Client.

Law Firm’s services hereunder shall be performed in good, workmanlike and 
professional manner.  Law Firm shall be responsible for correcting and completing all errors and 
omissions related to the services provided by Law Firm for this Agreement at no additional cost 
to the Client.  “Errors” and “Omissions” for purposes of this paragraph are defined to mean a 
failure by Law Firm to meet the standards of its profession as set forth in the preceding 
paragraph. The acceptance of the services by Client does not release Law Firm from these 
obligations.  

Law Firm will be responsible for employing or engaging all persons Law Firm determines 
that are necessary, if any, to perform the services required by this Agreement.  All of Law Firm's 
staff and sub-consultants shall be qualified by training and experience to perform their assigned 
tasks.  

II. TERMS AND CONDITIONS

A. Fees for Services

1. Law Firm fee schedule rates, billable on a time and material basis are as follows:

Partners $ 370.00 p/hour
Senior Counsel $ 320.00 p/hour
Associates $240.00 – 295.00 p/hour
Paralegals $130.00 p/hour

Other services (e.g., expenses, cost-recovery) See Section 2, below

2. Costs and Expenses

In addition to the charges specified above, Law Firm shall be reimbursed for expenses 
and costs actually and reasonably incurred for postage, outgoing facsimile transmissions at fifty 
cents ($0.50) per page, copying at fifteen cents ($0.15) per page, additional prints, postage and 
special deliveries (i.e. Fed-Ex, UPS, DHL, messenger service, etc.) at request of the Client will 
also be billed to Client and travel time.  The costs and expenses incurred pursuant to this 
section shall be separately billed to the Client.  

The monthly billing statements for fees and costs shall indicate the basis of the fees, 
including a detailed and auditable breakdown of the hours worked, billable rates charged and 
description of the services performed.
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a. Billing Practices

A detailed description of the services performed and the costs and expenses advanced 
by Law Firm will be prepared on a monthly basis as of the last day of the month and mailed or 
delivered to Client the following month, unless other arrangements are made.  Payment of the 
full amount due, as reflected on the monthly statement will be due to Law Firm within thirty (30) 
days, or as promptly as fiscal procedures may permit, following delivery of the statement, except 
for those specific items on the statement which are contested or questioned by Client and are 
returned by Client, with a written explanation of the question or contest, within fifteen (15) days 
of receipt of the statement.  

B. Possible Third Party Conflicts

Law Firm represents it has no present or contemplated employment which is adverse
to the Client.  Law Firm agrees that it shall not represent clients in matters, either litigation or 
non-litigation, against the Client.  However, Law Firm may have past and present clients or may 
have future clients, which, from time to time, may have interests adverse to the Client, and Law 
Firm reserves the right to represent such clients in matters not connected with its representation 
of the Client.

If a potential conflict of interest arises in Law Firm’s representation of two clients, and if
such conflict is only speculative or minor, Law Firm shall seek waivers from each client with 
regards to such representation.  However, if real conflicts exist, Law Firm shall withdraw from 
representing either client in the matter. 

C. Independent Contractor Status

Law Firm, its employees, sub-consultants, agents and volunteers (collectively hereinafter 
the “Law Firm”), will perform the services in Law Firm's own way and pursuant to this 
Agreement as an independent contractor and in pursuit of Law Firm's independent calling, and 
not as an employee of Client.  The persons used by Law Firm to provide the services under this 
Agreement will not be considered employees of Client for any purposes.  Neither the Client nor 
any of its officers, employees, agents or volunteers shall have any control over the conduct of 
Law Firm, except as expressly set forth in this Agreement.  Law Firm expressly warrants that 
while engaged in carrying out and complying with any terms and conditions of this Agreement 
that Law Firm shall not at any time or in any manner, represent that Law Firm is in any manner 
officers, employees, agents or volunteers of the Client.  Law Firm shall obtain no rights to 
retirement, health care or any other benefit that accrue to Client’s officials, officers, or 
employees.  Law Firm expressly waives any claim to such rights.  

If Law Firm subcontracts any of the services, Law Firm will be fully responsible to the 
Client for the acts, errors and omissions of Law Firm's sub-consultant and of the persons either 
directly or indirectly employed by the sub-consultant, as Law Firm is for the acts and omissions 
of persons directly employed by Law Firm.  Nothing contained in this Agreement will create any 
contractual relationship between any sub-consultant of Law Firm and Client.  Law Firm will be 
responsible for payment of sub-consultants.  Law Firm will bind every sub-consultant by the 
terms of this Agreement applicable to Law Firm's work unless specifically noted to the contrary 
in the subcontract and approved in writing by the Client.
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The payment(s) made to Law Firm pursuant to the Agreement will be the full and 
complete compensation to which Law Firm is entitled.  Client will not make any federal or state 
tax withholdings on behalf of Law Firm or its agents, employees or sub-Law Firms.  Client will 
not pay any workers' compensation insurance, retirement contributions or unemployment 
contributions on behalf of Law Firm or its employees or sub-consultants.  Law Firm agrees to 
indemnify and pay Client within thirty (30) days for any tax, retirement contribution, social 
security, overtime payment, unemployment payment or workers' compensation payment which 
Client may be required to make on behalf of Law Firm or any agent, employee, or sub-
consultant of Law Firm for work done under this Agreement.  At the Client’s election, Client may 
deduct the amounts paid pursuant to this section, from any balance owing to Law Firm.

D. Nondiscriminatory Employment Practices

During the performance of this Agreement, Law Firm agrees not to discriminate against 
any employee or applicant for employment because of race, sex, creed, color, religion, age, 
sexual orientation, marital status, national origin, political affiliation, handicap or belief in 
accordance with requirements of City, State or Federal laws and regulations.  Law Firm will take 
affirmative action to ensure that applicants are employed, and that employees are treated during 
employment without regard to their race, sex, creed, color, religion, age, sexual orientation, 
marital status, national origin, political affiliation, handicap or belief in accordance with 
requirements of City, State or Federal laws and regulations.  Such actions shall include, but not 
be limited to the following:  employment, upgrading, demotion or transfer; recruitment or 
recruitment advertising; layoffs or termination; rates of pay or other forms of compensation; and 
selection for training, including apprenticeship.  

E. Client Cooperation

Client understands and agrees that, in order for Law Firm to represent Client
effectively, it is necessary for Client to assist and cooperate with Law Firm during this 
engagement.  Client agrees to: (1) make its employees and officers available to discuss issues 
as they arise; (2) attend and participate in meetings, preparation sessions, review drafts of 
documents and perform other activities necessary and in connection with Law Firm’s 
representation of Client pursuant to this Agreement; and (3) provide complete and accurate 
information and documents to Law Firm on a timely basis.

F. Protection of Client Confidences

All documents, reports, information, data, and exhibits prepared or assembled by Law 
Firm in connection with the performance of the services pursuant to the Agreement are 
confidential until released by the Client to the public, and Law Firm will not make any of these 
documents or information available to any individual or organization not employed by Law Firm 
or the Client without the written consent of the Client before any such release.

Law Firm is aware of its important obligation to preserve the secrets and confidences of 
its clients which it holds in trust for them.  To that end, it is important that Client and Law Firm 
agree from the outset of this Agreement what kinds of communication technology that Law Firm 
should employ in the course of representing Client.  For example, the exchange of documents 
and other information using email or other types of electronic communications involves some 
risk that information may be retrieved by third parties with no right to see it.  Even the use of 
facsimile machines may cause problems if documents are sent to numbers where the 
documents sit in open view.  Therefore, Client should only provide Law Firm with cellular 
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numbers, facsimile numbers and email addresses which are acceptable to Client for receiving 
confidential communications from Law Firm.

G. Document Ownership

All product produced by Law Firm or its agents, employees and sub-consultants
pursuant to this Agreement (the “Work Product”) is the property of Client.  After the file on the 
matters for which Law Firm has been retained to perform pursuant to this Agreement is closed, 
either due to completion of the services or termination of this Agreement, all Work Product (the 
entire contents of the file) produced by Law Firm or its agents, employees and sub-consultants 
pursuant to this Agreement shall be delivered to the Client. 

H. Indemnification

Law Firm shall indemnify and save harmless the Client, its officials, officers, employees, 
agents and volunteers (collectively hereinafter the “Client”), against any and all damages to 
property or injuries to or death of any person or persons, including property and employees or 
agents of the Client and shall indemnify and save the Client from any and all liability and 
expense including reimbursement of reasonable defense costs and legal fees, and claims, 
demands, suits, actions or proceedings of any kind or nature, including Workers’ Compensation 
claims, of or by anyone whomsoever to the extent resulting from or arising out of the negligent, 
reckless or willful misconduct for Law Firm, its officers, employees, sub-consultants or agents in 
the performance of the duties undertaken by Law Firm pursuant to this Agreement.

This indemnification and hold harmless obligation does not extend to claims arising out 
of the negligence or willful misconduct of the Client.

I. Insurance

Law Firm shall procure and maintain throughout the term of performing the services
pursuant to this Agreement, at its own cost and expense, errors and omissions insurance 
coverage appropriate to Law Firm’s profession with limits of not less than $1,000,000 per claim.  
The coverage shall also provide an extended two (2) year reporting period commencing upon 
termination or cancellation of this Agreement.  Prior to Client’s execution of this Agreement, 
Law Firm will furnish proof of required insurance to City.

J. Arbitration; Waiver of Jury Trial

The Parties agree that all disputes which arise between the Client and Law Firm,
whether financial or otherwise, regarding the client relationship shall be resolved by binding 
arbitration.  Each side shall share in the cost of the arbitration but shall bear their own costs and 
attorneys’ fees.  The Parties agree to waive their right to a jury trial.

K. Termination of Services

Client has the right, at any time, either with or without cause, to discharge Law Firm
and terminate this Agreement.  In the event of such discharge and termination of Law Firm by 
the Client, any unpaid fees and costs owing for services performed up to the date of discharge 
and termination shall be due and payable.  Law Firm shall deliver all documents and records of 
the Client to the Client and assist to the fullest extent possible, if so requested by Client, in the 
orderly transition of any pending matters to the Client’s new Law Firm and/or investigator.
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L. Notices

Any notices required or permitted under this Agreement shall be effective when 
delivered in person; and effective one (1) business day after delivery by facsimile transmission; 
and effective five (5) days after mailing by U.S. Mail, postage prepaid and properly addressed 
as follows:

To Law Firm: Liebert Cassidy Whitmore
6033 West Century Boulevard, Suite 500
Los Angeles, California 90045
Attn:  
(310) 981-2000
(310) 337-0837

To Client: City of Compton
205 South Willowbrook Avenue
Compton, California 90220
Attn:  Director, Human Resources Department
(310) 605-5535
(310) 605-5536 – fax.

With copy to: City of Compton
205 South Willowbrook Avenue
Compton, California 90220
Attn:  City Manager
(310) 605-5585
(310) 631-0322 – fax.

In the event of any change of address, the moving party is obligated to notify the other 
party of the change of address in writing.  Each party may amend, supplement and update the 
notice list to add, delete or replace any listed individuals; however, the amendment must be in 
writing.

M. Miscellaneous

1. It is understood that this Agreement creates and attorney-client relationship between
the Law Firm and the Client and Law Firm will use their employment law and investigation 
expertise to assist the Client in determining the issues to be investigated and conduct impartial 
fact-finding.  The investigation shall be subject to the attorney-client privilege until the Client 
waives the privilege or a court determines that some or all of the investigation is not subject to 
the privilege.  It is further understood that in this engagement of Law Firm’s services Law Firm 
shall not render legal advice as to what action to take as a result of the findings of the 
investigation.  It shall be the responsibility of the Client’s City Attorney for providing the Client 
legal advice relating to findings of any investigations, including the legal implications and actions 
the Client should take based on the results of the investigations.
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2. The waiver by either Party of any breach or violation of any term, covenant, or
condition of this Agreement or of any applicable law will not be deemed to be a waiver of such 
term, covenant, condition or law or of any subsequent breach or violation of same or of any 
other term, covenant, condition or law.  The acceptance by either Party of any fee or other 
payment which may become due under this Agreement will not be deemed to be a waiver of 
any preceding breach or violation by the other Party of any term, covenant, or condition of this 
Agreement or any applicable law.  This Agreement will be governed by the laws of the State of 
California.

3. This Agreement, together with any other written document referred to or
contemplated by it embody the entire Agreement and understanding between the Parties 
relating to the subject matter of it.  The City Manager is authorized, in consultation with the City 
Attorney, to agree to non-material amendments to this Agreement.  Neither this Agreement nor 
any of its provisions may be amended, modified, waived or discharged except in a writing 
signed by both parties.

III. DURATION

This Agreement shall commence on execution by the Parties and proceed on an “as
needed” basis for services assigned for investigation.  The client relationship between Law Firm 
and Client has been authorized for the Client’s 2018-2019 Fiscal Year, unless terminated 
sooner as provided herein. 

IN WITNESS WHEREOF, LAW FIRM has executed this Agreement, and the CITY, by 
its City Manager, who is authorized to do so, has executed this Agreement.

LIEBERT CASSIDY WHITMORE
LAW FIRM

Dated:  _______________ By ___________________________________

CITY OF COMPTON

Approved by:

Dated:  _______________ By ______________________________________
Cecil W. Rhambo, Jr., City Manager
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Approved as to form:

By  _________________________________ Dated: ______________
Craig J. Cornwell, City Attorney

ATTEST:

Dated:  _______________ By  __________________________________
Alita Godwin, City Clerk 



PROFESSIONAL SERVICES AGREEMENT
BETWEEN

CITY OF COMPTON
AND

CALIFORNIA LABOR SOLUTIONS LLC

This AGREEMENT is entered by and between the CITY OF COMPTON, a municipal 
corporation of the State of California (hereinafter referred to as “CLIENT” or “CITY”), located 
at 205 South Willowbrook Avenue, Compton, California 90220, and CALIFORNIA LABOR 
SOLUTIONS LLC (hereinafter referred to as “CONSULTANT”), located at 30262 Crown Valley 
Parkway, Suite B470, Laguna Niguel, California 92677, collectively referred to as “Parties.”  This 
Agreement is entered into pursuant to Resolution No. _________, adopted by the City Council 
on ___________,  2019.
 

AGREEMENT:

I. SCOPE OF SERVICES

Client desires to retain and engage Consultant to perform, on an “as-needed basis,”
impartial, fact-finding administrative and workplace investigations.  Prior to commencement of 
services on an assigned investigation, Consultant shall provide the Client with a proposed 
“Scope of Investigation” for approval by the Client.  

Consultant’s general process for assigned investigations (which may be modified 
dependent on the specific investigation) shall consist of the following:

 Meet with Client’s authorized representative(s) to finalize the scope of the
investigations assigned and periodically communicate with Client’s designated 
contact person(s) with updates/progress and other important issues;

 Obtain all relevant documents; including, but not limited to complaints, written
statements of witnesses, video recordings and reports prepared by the Client or 
others;

 Obtain copies of Client’s policies regarding issues contained in the scope of the
investigation;

 Interview, digitally record and transcribe recordings of the complainant(s), 
witnesses and subject(s) of the investigation;

 Conduct additional interviews and collect other relevant documents, if necessary; 
and

 Prepare and present to Client comprehensive fact-finding written report 
containing an executive summary of the findings, the methodology used, 
discussion of the evidence obtained, how credibility issues were resolved and 
detailed findings of the investigation based on an impartial and professional 
evaluation of the evidence.
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Any assigned investigation shall be coordinated under the direction of the City Manager 
or his/her authorized designee.    

Consultant acknowledges that in entering into this Agreement the Client is relying on 
Consultant's special skills and experience to do and perform the services in accordance with 
best standards of professional practice.  While performing the services, Consultant agrees to 
perform all the said work and furnish all the necessary materials at its own cost and expense 
(except as otherwise expressly agreed to be furnished by the Client), necessary to complete 
said services in a manner consistent with that degree of care and skill ordinarily exercised by 
members of the same profession currently practicing under similar circumstances and to the 
reasonable satisfaction of the Client.

Consultant’s services hereunder shall be performed in good, workmanlike and 
professional manner.  Consultant shall be responsible for correcting and completing all errors 
and omissions related to the services provided by Consultant for this Agreement at no additional 
cost to the Client.  “Errors” and “Omissions” for purposes of this paragraph are defined to mean 
a failure by Consultant to meet the standards of its profession as set forth in the preceding 
paragraph. The acceptance of the services by Client does not release Consultant from these 
obligations.  

Consultant will be responsible for employing or engaging all persons Consultant 
determines that are necessary, if any, to perform the services required by this Agreement.  All of 
Consultant's staff and sub-consultants shall be qualified by training and experience to perform 
their assigned tasks.  

II. TERMS AND CONDITIONS

A. Fees for Services

1. Hourly Rate Services

Consultant agrees to provide standard Investigative Services at the hourly rate of
One Hundred Fifty Dollars ($150.00).

Other services (e.g., cost-recovery) See Section 2, below

2. Costs and Expenses

In addition to the hourly time charges specified above, Consultant shall be reimbursed 
for expenses and costs actually and reasonably incurred, included, but not limited to 
photocopying, overnight courier services, postage and transcription (if applicable).  The costs 
and expenses incurred pursuant to this Section shall be separately billed to the Client.  

The monthly billing statements for fees and costs shall indicate the basis of the fees, 
including a detailed and auditable breakdown of the hours worked, billable rates charged and 
description of the services performed.
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a. Billing Practices

A detailed description of the services performed and the costs and expenses advanced 
by Consultant will be prepared on a monthly basis as of the last day of the month and mailed or 
delivered to Client the following month, unless other arrangements are made.  Payment of the 
full amount due, as reflected on the monthly statement will be due to Consultant within thirty 
(30) days, or as promptly as fiscal procedures may permit, following delivery of the statement, 
except for those specific items on the statement which are contested or questioned by Client 
and are returned by Client, with a written explanation of the question or contest, within fifteen 
(15) days of receipt of the statement.  

B. Possible Third Party Conflicts

Consultant represents it has no present or contemplated employment which is adverse
to the Client.  Consultant agrees that it shall not represent clients in matters, either litigation or 
non-litigation, against the Client.  However, Consultant may have past and present clients or 
may have future clients, which, from time to time, may have interests adverse to the Client, and 
Consultant reserves the right to represent such clients in matters not connected with its 
representation of the Client.

If a potential conflict of interest arises in Consultant’s representation of two clients, and if
such conflict is only speculative or minor, Consultant shall seek waivers from each client with 
regards to such representation.  However, if real conflicts exist, Consultant shall withdraw from 
representing either client in the matter. 

C. Independent Contractor Status

Consultant, its employees, sub-consultants, agents and volunteers (collectively 
hereinafter the “Consultant”), will perform the services in Consultant's own way and pursuant to 
this Agreement as an independent contractor and in pursuit of Consultant's independent calling, 
and not as an employee of Client.  The persons used by Consultant to provide the services 
under this Agreement will not be considered employees of Client for any purposes.  Neither the 
Client nor any of its officers, employees, agents or volunteers shall have any control over the 
conduct of Consultant, except as expressly set forth in this Agreement.  Consultant expressly 
warrants that while engaged in carrying out and complying with any terms and conditions of this 
Agreement that Consultant shall not at any time or in any manner, represent that Consultant is 
in any manner officers, employees, agents or volunteers of the Client.  Consultant shall obtain 
no rights to retirement, health care or any other benefit that accrue to Client’s officials, officers, 
or employees.  Consultant expressly waives any claim to such rights.  

If Consultant subcontracts any of the services, Consultant will be fully responsible to the 
Client for the acts, errors and omissions of Consultant's sub-consultant and of the persons 
either directly or indirectly employed by the sub-consultant, as Consultant is for the acts and 
omissions of persons directly employed by Consultant.  Nothing contained in this Agreement will 
create any contractual relationship between any sub-consultant of Consultant and Client.  
Consultant will be responsible for payment of sub-consultant.  Consultant will bind every sub-
consultant by the terms of this Agreement applicable to Consultant's work unless specifically 
noted to the contrary in the subcontract and approved in writing by the Client.

The payment(s) made to Consultant pursuant to the Agreement will be the full and 
complete compensation to which Consultant is entitled.  Client will not make any federal or state 
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tax withholdings on behalf of Consultant or its agents, employees or sub-consultants.  Client will 
not pay any workers' compensation insurance, retirement contributions or unemployment 
contributions on behalf of Consultant or its employees or sub-consultants.  Consultant agrees to 
indemnify and pay Client within thirty (30) days for any tax, retirement contribution, social 
security, overtime payment, unemployment payment or workers' compensation payment which 
Client may be required to make on behalf of Consultant or any agent, employee, or sub-
consultant of Consultant for work done under this Agreement.  At the Client’s election, Client 
may deduct the amounts paid pursuant to this section, from any balance owing to Consultant.

D. Nondiscriminatory Employment Practices

During the performance of this Agreement, Consultant agrees not to discriminate against 
any employee or applicant for employment because of race, sex, creed, color, religion, age, 
sexual orientation, marital status, national origin, political affiliation, handicap or belief in 
accordance with requirements of City, State or Federal laws and regulations.  Consultant will 
take affirmative action to ensure that applicants are employed, and that employees are treated 
during employment without regard to their race, sex, creed, color, religion, age, sexual 
orientation, marital status, national origin, political affiliation, handicap or belief in accordance 
with requirements of City, State or Federal laws and regulations.  Such actions shall include, but 
not be limited to the following:  employment, upgrading, demotion or transfer; recruitment or 
recruitment advertising; layoffs or termination; rates of pay or other forms of compensation; and 
selection for training, including apprenticeship.  

E. Client Cooperation

Client understands and agrees that, in order for Consultant to represent Client
effectively, it is necessary for Client to assist and cooperate with Consultant during this 
engagement.  Client agrees to: (1) make its employees and officers available to discuss issues 
as they arise; (2) attend and participate in meetings, preparation sessions, review drafts of 
documents and perform other activities necessary and in connection with Consultant’s 
representation of Client pursuant to this Agreement; and (3) provide complete and accurate 
information and documents to Consultant on a timely basis.

F. Protection of Client Confidences

All documents, reports, information, data, and exhibits prepared or assembled by 
Consultant in connection with the performance of the services pursuant to the Agreement are 
confidential until released by the Client to the public, and Consultant will not make any of these 
documents or information available to any individual or organization not employed by Consultant 
or the Client without the written consent of the Client before any such release.

Consultant is aware of its important obligation to preserve the secrets and confidences 
of its clients which it holds in trust for them.  To that end, it is important that Client and 
Consultant agree from the outset of this Agreement what kinds of communication technology 
that Consultant should employ in the course of representing Client.  For example, the exchange 
of documents and other information using email or other types of electronic communications 
involves some risk that information may be retrieved by third parties with no right to see it.  Even 
the use of facsimile machines may cause problems if documents are sent to numbers where the 
documents sit in open view.  Therefore, Client should only provide Consultant with cellular 
numbers, facsimile numbers and email addresses which are acceptable to Client for receiving 
confidential communications from Consultant.
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G. Document Ownership

All product produced by Consultant or its agents, employees and sub-consultants
pursuant to this Agreement (the “Work Product”) is the property of Client.  After the file on the 
matters for which Consultant has been retained to perform pursuant to this Agreement is closed, 
either due to completion of the services or termination of this Agreement, all Work Product (the 
entire contents of the file) produced by Consultant or its agents, employees and sub-consultants 
pursuant to this Agreement shall be delivered to the Client. 

H. Indemnification

Consultant shall indemnify and save harmless the Client, its officials, officers, 
employees, agents and volunteers (collectively hereinafter the “Client”), against any and all 
damages to property or injuries to or death of any person or persons, including property and 
employees or agents of the Client and shall indemnify and save the Client from any and all 
liability and expense including reimbursement of reasonable defense costs and legal fees, and 
claims, demands, suits, actions or proceedings of any kind or nature, including Workers’ 
Compensation claims, of or by anyone whomsoever to the extent resulting from or arising out of 
the negligent, reckless or willful misconduct for Consultant, its officers, employees, sub-
consultants or agents in the performance of the duties undertaken by Consultant pursuant to 
this Agreement.

This indemnification and hold harmless obligation does not extend to claims arising out 
of the negligence or willful misconduct of the Client.

I. Insurance

Consultant shall procure and maintain throughout the term of performing the services
pursuant to this Agreement, at its own cost and expense, errors and omissions insurance 
coverage appropriate to Consultant’s profession with limits of not less than $1,000,000 per 
claim.  The coverage shall also provide an extended two (2) year reporting period commencing 
upon termination or cancellation of this Agreement.  Prior to Client’s execution of this 
Agreement, Consultant will furnish proof of required insurance to City.

J. Arbitration; Waiver of Jury Trial

The Parties agree that all disputes which arise between the Client and Consultant,
whether financial or otherwise, regarding the client relationship shall be resolved by binding 
arbitration.  Each side shall share in the cost of the arbitration but shall bear their own costs and 
attorneys’ fees.  The Parties agree to waive their right to a jury trial.

K. Termination of Services

Client has the right, at any time, either with or without cause, to discharge Consultant
and terminate this Agreement.  In the event of such discharge and termination of Consultant by 
the Client, any unpaid fees and costs owing for services performed up to the date of discharge 
and termination shall be due and payable.  Consultant shall deliver all documents and records 
of the Client to the Client and assist to the fullest extent possible, if so requested by Client, in 
the orderly transition of any pending matters to the Client’s new consultant and/or investigator.
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L. Notices

Any notices required or permitted under this Agreement shall be effective when 
delivered in person; and effective one (1) business day after delivery by facsimile transmission; 
and effective five (5) days after mailing by U.S. Mail, postage prepaid and properly addressed 
as follows:

To Consultant: California Labor Solutions LLC
30262 Crown Valley Parkway, Suite B470
Laguna Niguel, California 92677
Attn:  Shawn Larry, CEO
(800) 949-2049
(      ) – fax.

To Client: City of Compton
205 South Willowbrook Avenue
Compton, California 90220
Attn:  Director, Human Resources Department
(310) 605-5535
(310) 605-5536 – fax.

With copy to: City of Compton
205 South Willowbrook Avenue
Compton, California 90220
Attn:  City Manager
(310) 605-5585
(310) 631-0322 – fax.

In the event of any change of address, the moving party is obligated to notify the other 
party of the change of address in writing.  Each party may amend, supplement and update the 
notice list to add, delete or replace any listed individuals; however, the amendment must be in 
writing.

M. Miscellaneous

1. It is understood that this Agreement creates a confidential relationship between the
Consultant and the Client and Consultant will use their employment law and investigation 
expertise to assist the Client in determining the issues to be investigated and conduct impartial 
fact-finding.  It is understood that in this engagement of Consultant’s services Consultant shall 
not draw or reach legal conclusions or provide legal analysis and/or advice or recommendations 
regarding discipline or potential actions resulting from the investigation.

2. The waiver by either Party of any breach or violation of any term, covenant, or
condition of this Agreement or of any applicable law will not be deemed to be a waiver of such 
term, covenant, condition or law or of any subsequent breach or violation of same or of any 
other term, covenant, condition or law.  The acceptance by either Party of any fee or other 
payment which may become due under this Agreement will not be deemed to be a waiver of 
any preceding breach or violation by the other Party of any term, covenant, or condition of this 
Agreement or any applicable law.  This Agreement will be governed by the laws of the State of 
California.
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3. This Agreement, together with any other written document referred to or
contemplated by it embody the entire Agreement and understanding between the Parties 
relating to the subject matter of it.  The City Manager is authorized, in consultation with the City 
Attorney, to agree to non-material amendments to this Agreement.  Neither this Agreement nor 
any of its provisions may be amended, modified, waived or discharged except in a writing 
signed by both parties.

III. DURATION

This Agreement shall commence on execution by the Parties and proceed on an “as
needed” basis for services assigned for investigation.  The client relationship between 
Consultant and Client has been authorized for the Client’s 2018-2019 Fiscal Year, unless 
terminated sooner as provided herein. 

IN WITNESS WHEREOF, CONSULTANT has executed this Agreement, and the CITY, 
by its City Manager, who is authorized to do so, has executed this Agreement.

CALIFORNIA LABOR SOLUTIONS LLC
CONSULTANT

Dated:  _______________ By ___________________________________
Shawn Larry, CEO

CITY OF COMPTON

Approved by:

Dated:  _______________ By ______________________________________
Cecil W. Rhambo, Jr., City Manager

Approved as to form:

By  _________________________________ Dated: ______________
Craig J. Cornwell, City Attorney

ATTEST:

Dated:  _______________ By  __________________________________
Alita Godwin, City Clerk 



March 19, 2019

To:     HONORABLE MAYOR AND COUNCIL MEMBERS

From:      CITY MANAGER

SUBJECT:  REQUEST TO SCHEDULE A JOINT PUBLIC HEARING – 
HOUSING AUTHORITY 2019 PHA ANNUAL PLAN

By mandate of the United States Department of Housing and Urban Development 
(HUD), Housing Authorities nationwide are required to develop and implement an 
Annual Plan. The Annual Plan provides details about the PHA’s immediate 
operations, programs and services and notifies HUD of changes that were not 
included in the Five Year Plan. 

The information that the Public Housing Agency (PHA) must submit to HUD under 
the Annual Plan, are the discretionary policies of the various plan components or 
elements (i.e., programs, operations, and strategies for meeting local housing 
needs and goals) and not the statutory or regulatory requirements that govern 
these components. The PHA’s Annual Plan also provides the plans and 
procedures to be met in order to be consistent with the goals and objectives of the 
PHA’s Five Year Plan.

The Housing Authority is requesting that the public hearing be scheduled for 
Tuesday, May 7, 2019, at 5:50 p.m. in the Council Chambers at the Urban 
Community Development Commission Meeting located at 205 South Willowbrook 
Avenue, Compton.

DELMONSHA GREEN, HOUSING DIRECTOR
COMPTON LOCAL HOUSING AUTHORITY

APPROVED FOR FORWARDING:

CECIL W. RHAMBO, JR.
CITY MANAGER

4.

http://www.comptoncity.org/default.asp


March 19, 2019

TO: HONORABLE MAYOR AND CITY COUNCIL MEMBERS

FROM: CECIL W. RHAMBO, JR., CITY MANAGER
OFFICE OF THE CITY MANAGER

SUBJECT: A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
MAKING CERTAIN FINDINGS, APPROVING A PURCHASE AND SALE 
AGREEMENT BETWEEN THE CITY OF COMPTON (ACTING AS 
SUCCESSOR TO THE HOUSING ASSETS OF THE FORMER 
COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF 
COMPTON), AS SELLER, AND CITY VENTURES 
HOMEBUILDING, LLC, AS BUYER, FOR THE SALE OF PROPERTY 
LOCATED IN THE CITY OF COMPTON AT 930 WEST COMPTON 
BOULEVARD, AND THE DEVELOPMENT OF A HOUSING PROJECT 
THEREON, INCLUDING AFFORDABLE HOUSING, AND FINDING THE 
PROJECT EXEMPT FROM THE CALIFORNIA ENVIRONMENTAL 
QUALITY ACT.

SUMMARY

Staff respectfully requests the City Council to adopt a Resolution approving the City 
Manager’s execution and delivery of a Purchase and Sale Agreement by and between 
the City of Compton (the “City”) and City Ventures Homebuilding, LLC, a Delaware limited 
liability company (the “Developer”), making certain findings, and finding the project 
exempt from the California Environmental Quality Act.

BACKGROUND

The property subject to the Purchase and Sale Agreement is an approximately 2.45 acre 
parcel located at 930 W. Compton Boulevard in the City.  The Developer is acquiring the 
land for the purpose of developing market rate and affordable housing consisting of 
twenty-four (24) 3-bedroom/2.5 bath townhomes.  Four (4) of the townhomes will be 
required to be sold at affordable sales prices to moderate-income households.  The 
former Community Redevelopment Agency of the City of Compton (the “Agency”) 
acquired the land, and following the dissolution of the Agency, the land was conveyed to 
the City as the Housing Successor to the former Agency.

STATEMENT OF THE ISSUE

The City and the Developer desire to enter into the Purchase and Sale Agreement 
attached to the Resolution.  By adopting the attached Resolution, the City Council will 
approve the execution and delivery of the Purchase and Sale Agreement in substantially 

6.6.6.6.
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the form attached to the Resolution as Exhibit “A”, make certain findings, and find that the 
project is exempt from the California Environmental Quality Act (CEQA).

California Health and Safety Code Section 33433 (“Section 33433”) requires that the City 
make available for public inspection a report which shall contain a copy of the Purchase 
and Sale Agreement as well as a summary of certain aspects regarding the sale of the 
land to the Developer (the “Summary Report”).  The Summary Report and a copy of the 
Purchase and Sale Agreement, with attachments, and other related exhibits, have been 
made available for public inspection in the manner required by Section 33433.  The 
Purchase and Sale Agreement and Summary Report are attached as Exhibit “A” and 
Exhibit “B”, respectively, to the Resolution.

Section 33433 also requires the sale of land to the Developer to be approved by the City 
Council by Resolution after a public hearing, and that the Resolution contain certain 
findings.  The Resolution contains findings that sale of the land to the Developer and the 
development of the project by the Developer will provide affordable housing and that the 
land will be conveyed to the Developer for not less than its fair reuse value at the use and 
with the covenants and conditions and development costs authorized by the Purchase 
and Sale Agreement.  Notice of the public hearing was published once a week for two (2) 
successive weeks prior to the date of the public hearing set for March 19, 2019.

The Resolution also contains a finding that the project is exempt from CEQA because it 
is an infill project subject to the exemption set forth in Section 15332 of the State CEQA 
Guidelines.  The Resolution directs staff to file a Notice of Exemption with the County 
Clerk.

FISCAL IMPACT

The former Agency purchased the land for $2,100,000 in June of 2011 with proceeds of 
bonds issued by the Agency.  The former Agency (and now the Successor Agency to the 
Agency) pays interest on the bonds (the bonds bear interest at the rate of approximately 
5.6% per year), and the Successor Agency also paid ordinary legal and consulting fees 
and maintenance expenses in connection with the land.  After the Agency was dissolved, 
the land was conveyed to the City, acting as Housing Successor to the former Agency, at 
no cost.  The City has incurred ordinary legal and consulting fees and maintenance 
expenses in connection with the land.  Pursuant to the Purchase and Sale Agreement, 
the City will be responsible for the cost of CLTA title coverage and transfer taxes and one-
half of the escrow charges and recording fees in connection with the conveyance of the 
land to the Developer.  Pursuant to the Purchase and Sale Agreement, the City will 
convey the Land to the Developer for no monetary consideration.
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RECOMMENDATION

Staff recommends that the City Council adopt the attached Resolution approving the 
execution and delivery of the Purchase and Sale Agreement by and between the City and 
the Developer, making certain findings, and finding the project exempt from the California 
Environmental Quality Act (CEQA).

CECIL W. RHAMBO, JR.
CITY MANAGER



RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
MAKING CERTAIN FINDINGS, APPROVING A PURCHASE AND SALE 
AGREEMENT BETWEEN THE CITY OF COMPTON (ACTING AS SUCCESSOR 
TO THE HOUSING ASSETS OF THE FORMER COMMUNITY 
REDEVELOPMENT AGENCY OF THE CITY OF COMPTON), AS SELLER, AND 
CITY VENTURES HOMEBUILDING, LLC, AS BUYER, FOR THE SALE OF 
PROPERTY LOCATED IN THE CITY OF COMPTON AT 930 WEST COMPTON 
BOULEVARD, AND THE DEVELOPMENT OF A HOUSING PROJECT 
THEREON, INCLUDING AFFORDABLE HOUSING, AND FINDING THE 
PROJECT EXEMPT FROM THE CALIFORNIA ENVIRONMENTAL QUALITY 
ACT.

WHEREAS, the City of Compton (the “City”), acting as Successor to the housing 
assets of the former Community Redevelopment Agency of the City of Compton (the 
“Agency”) is the owner of certain real property within the City located at 930 West 
Compton Boulevard (the “Site”); and

WHEREAS, the City proposes to enter into a Purchase and Sale Agreement (the 
“PSA”) with City Ventures Homebuilding, LLC, a Delaware limited liability company (the 
“Developer”), for the sale of the Site to the Developer, and the development thereon by 
the Developer of a twenty-four (24) unit housing project consisting of single-family 
townhomes (the “Development”).  Pursuant to the PSA, four (4) of the townhomes within 
the Development will be restricted for sale to moderate income households at affordable 
sales prices; and

WHEREAS, California Health and Safety Code Section 33433 (“Section 33433”) 
requires that the City make available for public inspection a report which shall contain a 
copy of the PSA as well as a summary of certain aspects regarding the sale of the Site to 
the Developer (the “Summary Report”).  The Summary Report and a copy of the PSA, 
with attachments, and other related exhibits, have been made available for public 
inspection in the manner required by Section 33433.  The PSA and Summary Report are 
attached hereto as Exhibit “A” and Exhibit “B”, respectively, and are incorporated herein 
by this reference; and

WHEREAS, Section 33433 requires that before any property of the former Agency 
acquired in whole or in part with tax increment moneys is sold for development, the sale 
shall first be approved by the legislative body by resolution after a public hearing, and that 
the resolution contain certain findings; and

WHEREAS, the project contemplated by the PSA qualifies for exemption from the 
California Environmental Quality Act (“CEQA”), Pub. Res. Code §§ 21000 et seq., as an 
infill project pursuant to state CEQA Guidelines set forth in 14 Cal. Code Regs. § 15000 
et seq.; and

WHEREAS, as provided by the PSA, the four (4) affordable units which will be 
included in the Development are required to have a term of affordability which shall be 
not less than forty-five (45) years.

WHEREAS, notice of the public hearing was published once a week for two (2) 
successive weeks prior to the date of the public hearing set for March 19, 2019.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF COMPTON DOES 
HEREBY RESOLVE AS FOLLOWS:

SECTION 1. That the above recitals are all true and correct.

SECTION 2. That the sale and development of the Site will provide affordable 
housing for moderate-income households, because four (4) of the proposed townhomes 
will be restricted for sale to moderate-income households at affordable sales prices for 
not less than forty-five (45) years.
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SECTION 3. That, as explained in the Summary Report, the Site will be conveyed 
to the Developer for no monetary consideration under the terms of the PSA, which is not 
less than the fair reuse value of the Site at the use and with the covenants and conditions 
and development costs authorized by the sale.

SECTION 4. That the City Council finds the project exempt from CEQA because 
it is an infill project subject to the exemption set forth in Section 15332 of the state CEQA 
Guidelines, and hereby directs staff to file a Notice of Exemption with the County Clerk.

SECTION 5. That the City Manager is hereby authorized to execute the PSA 
between the City and the Developer in substantially the form attached hereto as Exhibit 
“A.”

SECTION 6. That the City Manager, or his designee, is hereby authorized, jointly 
and severally, to execute and deliver any and all necessary documents and instruments, 
and to do all things which they may deem necessary or proper to effectuate the purposes 
of this Resolution and the PSA, and any such actions previously taken are hereby ratified 
and confirmed.

SECTION 7. That a certified copy of this Resolution shall be filed in the offices of 
the City Manager, City Attorney, City Controller, and City Clerk.

ADOPTED this ____ day of _______, 2019.

_____________________________________
MAYOR OF THE CITY OF COMPTON

ATTEST:

__________________________________________
CITY CLERK OF THE CITY OF COMPTON

STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES )  ss
CITY OF COMPTON )

I, Alita L. Godwin, City Clerk of the City of Compton, do hereby certify that the 
foregoing resolution was adopted by the City Council, signed by the Mayor, and attested 
by the City Clerk at the ____________ meeting thereof held on the ____ day of 
________, 2019.

That said resolution was adopted by the following vote, to wit:

AYES: Council Members - 
NOES: Council Members - 
ABSENT: Council Members - 
ABSTAIN: Council Members – 

_____________________________________
CITY CLERK OF THE CITY OF COMPTON

Exhibit A –PSA
Exhibit B-Summary Report
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PURCHASE AND SALE AGREEMENT

(930 West Compton Boulevard)

by and between the

THE CITY OF COMPTON, a municipal corporation

and

CITY VENTURES HOMEBUILDING, LLC, a Delaware limited liability company

and/or ASSIGNEE
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PURCHASE AND SALE AGREEMENT
(930 West Compton Boulevard)

THIS PURCHASE AND SALE AGREEMENT (the “Agreement” or the “PSA”) is dated 
as of _____________________, 2018 and is entered into by and between THE CITY OF 
COMPTON, a municipal corporation (the “City”), and CITY VENTURES HOMEBUILDING, 
LLC, a Delaware limited liability company (the “Developer”).

RECITALS

A. The City has succeeded to the housing assets of the former Redevelopment Agency 
of the City of Compton including the land located at 930 West Compton Boulevard, Compton, 
California, as described on Exhibit “A” (the “Land”), which was originally purchased by the 
former Redevelopment Agency solely from the proceeds of bonds secured by, and payable from, 
the former Redevelopment Agency’s Low and Moderate Income Housing Fund, established 
pursuant to Health and Safety Code Section 33334.3.

B. The purpose of this Agreement is to facilitate the development of affordable 
housing improvements on the Land, and associated housing and other improvements which are 
necessary for the development and economic feasibility of the affordable housing improvements 
(collectively, the “Improvements”).

C. Construction of the Improvements, which shall include for-sale housing, open 
space and other improvements, will increase and improve the City’s supply of housing, including 
affordable housing for low and moderate income persons, and will also provide additional jobs, 
encourage new investment, and otherwise substantially improve the economic and physical 
conditions in the City.

D. A material inducement to the City to enter into this Agreement is the agreement by 
Developer to develop the “Project” as defined herein.

E. The City has prepared and placed on file a copy of the summary of the transaction 
contemplated by this Agreement; the City Council has conducted a noticed public hearing on this 
Agreement; and the City Council has made findings that the disposition of the Land pursuant to 
this Agreement is in accordance with all laws.

AGREEMENT

NOW, THEREFORE, in consideration of the above recitals and of the mutual covenants 
contained in this Agreement, the parties hereto agree as follows:

1. DEFINITIONS.

1.1 Definitions.  The following capitalized terms used in this Agreement shall have the 
meanings set forth below:

1.1.1 “Affiliate” means any person or entity directly or indirectly, through one or 
more intermediaries, controlling, controlled by or under common control with City Ventures 
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Homebuilding, LLC or City Ventures, LLC, which, in the case of a partnership, shall include, each 
of the constituent general partners thereof, and in the case of a limited liability company, each of 
the constituent members thereof.  The term “control”, as used in the immediately preceding 
sentence, means, with respect to a for-profit corporation, the right to exercise, directly or indirectly, 
fifty percent (50%) or more of the voting rights attributable to the shares of the controlled 
corporation and, with respect to a person or entity that is not a for-profit corporation, the possession 
directly or indirectly, of the power to direct or cause the direction of the management or policies 
of the controlled person.

1.1.2 “Agreement” means this Purchase and Sale Agreement and the exhibits 
attached hereto.

1.1.3 “Approved Title Exceptions” is defined in Section 2.3.1.

1.1.4 “Building Permit” means, collectively, any and all permits necessary to 
grade the Land and construct the Project that would be issued by the City.

1.1.5 “Certificate of Completion” means the certificate described in Section 
3.12.

1.1.6 “City” means the City of Compton, a municipal corporation.

1.1.7 “City Manager” means the City Manager of the City or the City Manager’s 
designee.

1.1.8 “Close of Escrow” is defined in Section 2.2.

1.1.9 “Closing Conditions” is defined in Section 2.4.

1.1.10 “Construction Contract” is defined in Section 3.3.

1.1.11 “Construction Loan” is defined in Section 3.4.

1.1.12 “Default” is defined in Section 6.1.

1.1.13 “Escrow” is defined in Section 2.2.

1.1.14 “Escrow Holder” means First American Title Insurance Company or 
another licensed escrow holder mutually selected by the Parties.

1.1.15 “Feasibility Investigation” means feasibility investigations of the Land to 
determine the suitability of the Land for development of the Project, including investigation of the 
environmental and geotechnical suitability of the Land, as deemed appropriate in the reasonable 
discretion of Developer, all at the sole cost and expense of Developer, as further provided in 
Section 2.6.2.

1.1.16 “Feasibility Period” means time period of one hundred twenty (120) 
continuous days commencing on the day immediately following the opening of escrow.
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1.1.17 “FIRPTA Certificate” is defined in Section 2.7.1.3.

1.1.18 “Force Majeure Delay” is defined in Section 6.7.

1.1.19 “General Contractor” is defined in Section 3.3.

1.1.20 “Grant Deed” is defined in Section 2.3.2.

1.1.21 “Hazardous Materials” means any chemical, material or substance now or 
hereafter defined as or included in the definition of hazardous substances, hazardous wastes, 
hazardous materials, extremely hazardous waste, restricted hazardous waste, toxic substances, 
pollutant or contaminant, imminently hazardous chemical substance or mixture, hazardous air 
pollutant, toxic pollutant, or words of similar import under any local, state or federal law or under 
the regulations adopted or publications promulgated pursuant thereto applicable to the Land, 
including, without limitation: the Comprehensive Environmental Response, Compensation and 
Liability Act of 1980, 42 U.S.C. 9601, et seq. (“CERCLA”); the Hazardous Materials 
Transportation Act, as amended, 49 U.S.C. 1801, et seq.; the Federal Water Pollution Control Act, 
as amended, 33 U.S.C. 1251, et seq.; and the Resource Conservation and Recovery Act of 1976, 
42 U.S.C. 6901, et seq. (“RCRA”).  The term Hazardous Materials shall also include any of the 
following: any and all toxic or hazardous substances, materials or wastes listed in the United States 
Department of Transportation Table (49 CFR 172.101) or by the Environmental Protection City 
as hazardous substances (40 CFR. Part 302) and in any and all amendments thereto in effect as of 
the Close of Escrow; oil, petroleum, petroleum products (including, without limitation, crude oil 
or any fraction thereof), natural gas, natural gas liquids, liquefied natural gas or synthetic gas 
usable for fuel, not otherwise designated as a hazardous substance under CERCLA; any substance 
which is toxic, explosive, corrosive, reactive, flammable, infectious or radioactive (including any 
source, special nuclear or by-product material as defined at 42 U.S.C. 2011, et seq.), carcinogenic, 
mutagenic, or otherwise hazardous and is or becomes regulated by any governmental authority; 
asbestos in any form; urea formaldehyde foam insulation; transformers or other equipment which 
contain dielectric fluid containing levels of polychlorinated byphenyls; radon gas; or any other 
chemical, material or substance (i) which poses a hazard to the Land, to adjacent properties, or to 
persons on or about the Land, (ii) which causes the Land to be in violation of any of the 
aforementioned laws or regulations, or (iii) the presence of which on or in the Land requires 
investigation, reporting or remediation under any such laws or regulations.

1.1.22 “Holder” is defined in Section 4.2.

1.1.23 “Improvements” means all buildings, landscaping, infrastructure, utilities, 
and other improvements to be built on the Land, as described in the Scope of Development.

1.1.24 “Initial Phase” is defined in Section 2.4.11.

1.1.25 “Land” means the land described on Exhibit “A” attached hereto.

1.1.26 “Party” means any party to this Agreement, and “Parties” means all parties 
to this Agreement.

1.1.27 “Permitted Exceptions” is defined in Section 2.3.2.
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1.1.28 “Plans and Specifications” means all drawings, landscaping and grading 
plans, engineering drawings, final construction drawings, and any other plans or specifications for 
construction of the Project.

1.1.29 “Project” means the Land and Improvements.

1.1.30 “Released Parties” is defined in Section 2.6.3.

1.1.31 “Schedule of Performance” means Exhibit “B” attached hereto.

1.1.32 “Scope of Development” means the description of the Project set forth in 
Exhibit “C” attached hereto.

1.1.33 “Secured Credit Facility” is defined in Section 3.4.

1.1.34 “Title Company” shall mean the Escrow Holder (i.e., the Title Company 
and the Escrow Holder are the same).

1.1.35 “Transfer” is defined in Section 4.1.1.

1.1.36 “Transferee” is defined in Section 4.1.1.

1.1.37 “Withholding Affidavit” is defined in Section 2.7.1.2.

2. PURCHASE AND SALE OF THE PROPERTY; PURCHASE PRICE; DEPOSIT.

2.1 Conveyance of Land.

2.1.1 Conveyance of Land to Developer.  In accordance with and subject to the 
terms and conditions hereinafter set forth, and in consideration of the Developer’s performance of 
all of its responsibilities under this Agreement, the City agrees to convey the Land to the 
Developer, and the Developer agrees to acquire the Land from the City.  No monetary 
consideration shall be payable for the Developer’s acquisition of the Land from the City, and no 
deposit shall be required.

2.2 Opening and Closing of Escrow.  Within fifteen (15) business days after the Date 
this Agreement is executed by the City and delivered to the Developer, the City and the Developer 
shall cause an escrow (the “Escrow”) to be opened with Escrow Holder for the sale of the Land 
by the City to the Developer.  The Parties shall deposit with Escrow Holder a fully executed 
duplicate original of this Agreement as the escrow instructions for the Escrow.  The City and the 
Developer shall provide such additional instructions as shall be necessary and consistent with this 
Agreement.  Subject to the satisfaction of the Closing Conditions as described in Section 2.4, 
Escrow shall close (the “Close of Escrow” or “Closing”) on or before the date set forth in the 
Schedule of Performance.  If the Close of Escrow does not occur by such date, any Party not then 
in default may terminate this Agreement, in the manner set forth in Section 6.2.1 hereof, and all 
the funds and documents deposited with Escrow Agent shall be promptly refunded or returned, as 
the case may be, by Escrow Agent to the depositing Party, except that all escrow and title 
cancellation fees shall be paid by the Party in default.
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2.3 Condition of Title; Title Insurance.

2.3.1 Prior to the execution of this Agreement, the Developer has obtained a 
current title report from Title Company for the Land and copies of the title exception documents, 
and the Developer shall have the right to approve or disapprove the title exceptions by written 
notice to City given within thirty (30) days after the date of this Agreement.  If the Developer does 
not approve or disapprove the exceptions, then all matters in said title report, shall be deemed to 
have been approved by the Developer.  Title exceptions approved or deemed approved by the 
Developer are referred to herein as the “Approved Title Exceptions”.  City shall have the right, 
but not the obligation, to remove any disapproved exceptions prior to Closing or provide 
assurances satisfactory to the Developer that such disapproved exceptions will be removed on or 
before the Closing.

2.3.2 The City shall convey title to the Land to the Developer by grant deed 
substantially in the form attached hereto as Exhibit “D” (the “Grant Deed”) that is also executed 
by the Developer.  Title shall be conveyed subject to: (i) non-delinquent current real property taxes 
and assessments not yet due for the tax year during which the conveyance occurs, (ii) the Approved 
Title Exceptions, (iii) a Memorandum of Purchase and Sale Agreement in the form attached hereto 
as Exhibit “E”, (vi) a Regulatory Agreement in the form attached hereto as Exhibit “F”; (v) a 
Notice of Affordability Restrictions in the form attached hereto as Exhibit “G”; (vi) a 
Subordination Agreement in the form attached hereto as Exhibit “H”; and (vii) any matters which 
arise out of the actions of the Developer or its agents and representatives (collectively, the 
“Permitted Exceptions”).

2.4 Conditions to Close of Escrow.  The obligation of the City and the Developer under 
this Agreement to close Escrow shall be subject to the satisfaction or express written waiver by 
the benefited Party, and in no event shall any contemplated action by the Developer be at the option 
of the Developer but the Developer must use reasonable good faith efforts to satisfy of each of the 
following conditions (collectively, the “Closing Conditions”):

2.4.1 For the benefit of the Developer, there shall have been no change to the 
physical condition of the Land and no new title exceptions after the date of the preliminary title 
report referenced in Section 2.4.1 hereof (except those changes to the physical condition or new 
title exceptions resulting from the activities of the Developer as contemplated herein) that, in either 
case, in the Developer’s opinion, would materially and adversely affect the development, use or 
operation of the Project.  All title exceptions disapproved by Developer shall have been removed 
or waived by Developer.

2.4.2 For the benefit of the City and the Developer, the representations and 
warranties of the City and the Developer contained in this Agreement being true and correct in all 
material respects.

2.4.3 For the benefit of the City and the Developer, the delivery by the City and 
the Developer of all documents and funds required to be delivered pursuant to Section 2.7 hereof.

2.4.4 For the benefit of the Developer, the Title Company shall have committed 
to issue at the Close of Escrow an ALTA extended coverage Owner’s Title Insurance Policy, with 
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any endorsements reasonably requested by the Developer, showing fee simple title to the Land 
vested in the Developer (or Developer’s assignee as permitted by this Agreement), subject only to 
the Permitted Exceptions.

2.4.5 For the benefit of the City and the Developer, the Developer and the City 
shall have performed, observed and complied with all covenants, agreements and conditions 
required by this Agreement to be performed, observed and complied with on its part prior to or as 
of the Close of Escrow.

2.4.6 For the benefit of the City and the Developer, the Land constitutes one or 
more separate legal parcels.

2.4.7 For the benefit of the City and the Developer, all tenants and other 
inhabitants of the Land (if any) shall have been relocated in accordance with all existing federal, 
state and local laws.

2.4.8 For the benefit of the City and the Developer, the issuance of all grading 
and building permits required for the Initial Phase of the Project (or such permits and entitlements 
shall be ready to be issued upon the closing and payment of required permit fees to the City) and 
the issuance of all other project entitlements.

2.4.9 For the benefit of the City, the Developer’s issuance of written notice to the 
City accepting the condition of the Land pursuant to Section 2.6.1.

2.4.10 For the benefit of the City and the Developer, an executed and effective 
development agreement, in form and substance satisfactory to the City Manager and the 
Developer, pertaining to the Land, executed by the City and the Developer, and as described in 
California Government Code Section 65864, et seq. (the “Development Agreement”), and the 
Developer shall have paid to the City the Development Agreement Fee (as defined in Exhibit “I” 
hereto).  The Development Agreement shall be mutually acceptable to City and Developer, and 
shall be in accordance with the Development Agreement terms set forth in Exhibit “I” hereto.

2.4.11 For the benefit of the City, the Developer shall have submitted to the City 
and the City shall have approved a description of the phased development of the Project.  The first 
of these phases shall constitute the “Initial Phase”.

2.5 Costs; Escrow Holder Settlement Statement.

2.5.1 The Developer shall be solely responsible for all costs and expenses related 
to all surveys and endorsements to title policies and any additional premiums for ALTA extended 
coverage title insurance.  The City shall be responsible for the cost of CLTA title coverage and 
transfer taxes.  The parties shall each pay one-half (½) of all escrow charges and recording fees.  
Each party shall bear its own expenses (including, but not limited to, attorneys’ fees and expenses) 
incurred by such party in the negotiation of this Agreement.

2.5.2 Escrow Holder is authorized on the Close of Escrow to pay and charge the 
Developer for any fees, charges and costs payable under Section 2.5.1, which shall be set forth on 
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a settlement statement prepared by Escrow Holder.  Escrow Holder shall deliver draft settlement 
statements to the Parties for their mutual reasonable approval.

2.6 Condition of the Land.

2.6.1 “As-Is” Sale.  The Developer acknowledges and agrees that, except as 
expressly set forth herein, the Developer is acquiring the Land in its “AS IS” condition, WITH 
ALL FAULTS, IF ANY, AND, EXCEPT AS EXPRESSLY SET FORTH HEREIN, WITHOUT 
ANY WARRANTY, EXPRESS OR IMPLIED, and neither the City nor any agents, 
representatives, officers, or employees of the City have made any representations or warranties, 
direct or indirect, oral or written, express or implied, to the Developer or any agents, 
representatives, or employees of the Developer with respect to the condition of the Land, its fitness 
for any particular purpose, or its compliance with any laws, and the Developer is not aware of and 
does not rely upon any such representation to any other party.  Except as expressly set forth herein, 
neither the City nor any of its representatives is making or shall be deemed to have made any 
express or implied representation or warranty, of any kind or nature, as to (a) the physical, legal or 
financial status of the Land, (b) the Land’s compliance with applicable laws, (c) the accuracy or 
completeness of any information or data provided or to be provided by the City, or (d) any other 
matter relating to the Land.

2.6.2 Feasibility Investigations.  The Developer shall complete all of its 
Feasibility Investigations within the Feasibility Period.  All Feasibility Investigations shall be 
conducted by the Developer at its sole cost and expense.  The City licenses the Developer to enter 
the Land for the sole purpose of conducting the Feasibility Investigations, subject to all of the 
terms and conditions of this Agreement.  The license given in this Section 2.6.2 shall terminate 
with the termination of this Agreement.  Any Feasibility Investigations by the Developer shall not 
unreasonably disrupt any existing use or occupancy of the Land.  The Developer shall not conduct 
any intrusive or destructive testing of any portion of the Land, other than low volume soil samples, 
without the City’s prior written consent, which consent shall not be unreasonably withheld or 
delayed.  The Developer shall pay all of its vendors, inspectors, surveyors, consultants or agents 
engaged in any inspection or testing of the Land, such that no mechanics liens or similar liens for 
work performed are imposed upon the Land by any such persons.  Following the conduct of any 
Feasibility Investigations on the Land, the Developer shall restore the Land to substantially its 
condition prior to the conduct of such Feasibility Investigations.  The activities of the Developer 
or its agents directly or indirectly related to the Feasibility Investigations shall be subject to the 
Developer’s indemnity, defense and hold harmless obligations pursuant to Section 7.2 hereof.  The 
Developer shall provide City with evidence of liability insurance in the amount of One Million 
Dollars ($1,000,000.00) naming the City as beneficiary, and insuring against any damage or 
liability that may arise from the activities of the Developer or its agents or contractor’s on the 
Land, prior to the commencement of any Feasibility Investigations on the Land.  The Developer 
shall deliver a written notice to both the City and Escrow Agent, prior to the end of the Feasibility 
Period, stating the Developer’s unconditional acceptance of the condition of the Land or stating 
the Developer’s rejection of the condition of the Land and refusal to accept a conveyance of title 
to the Land, describing in reasonable detail the actions that Developer reasonably believes are 
indicated to allow Developer to unconditionally accept the condition of the Land.  If the Developer 
does not accept the condition of the Land by delivery of such notice stating such acceptance prior 
to the end of the Feasibility Period, the Developer shall be deemed to have disapproved the 
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condition of the Land.  If the condition of the Land is rejected (or deemed rejected) by the 
Developer, then the Developer shall have the right to cancel the Escrow and terminate this 
Agreement, in its sole and absolute discretion, without liability to the City, by delivery of a notice 
of termination to the City and the Escrow Agent.

2.6.3 Releases and Waivers.  The Developer and anyone claiming by, through or 
under the Developer hereby waives its right to recover from and fully and irrevocable releases the 
City and its council members, employees, officers, representatives, agents and attorneys 
(“Released Parties”) from any and all claims, responsibility and/or liability that it may now have 
or hereafter acquire against any of the Released Parties for any costs, loss, liability, damage, 
expenses, demand, action or cause of action arising from or related to (i) the condition (including 
any defects, errors, omissions or other conditions, latent or otherwise, and the presence in the soil, 
air, structures and surface and subsurface waters of materials or substances that have been or may 
in the future be determined to be Hazardous Materials or otherwise toxic, hazardous, undesirable 
or subject to regulation and that may need to be specifically treated, handled and/or removed from 
the Land under current or future federal, state and local laws, regulations or guidelines), valuation, 
salability or utility of the Land, or its suitability for any purpose whatsoever, and (ii) any 
information furnished by the Released Parties under or in connection with this Agreement.  This 
release includes claims of which the Developer is presently unaware or which the Developer does 
not presently suspect to exist which, if known by the Developer, would materially affect the 
Developer’s release to the City.  The Developer specifically waives the provision of California 
Civil Code Section 1542, which provides as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR EXPECT TO 
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING 
THE RELEASE, WHICH IF KNOWN TO HIM OR HER MUST 
HAVE MATERIALLY AFFECTED THE SETTLEMENT WITH 
THE DEBTOR.”

In this connection and to the extent permitted by law, the Developer hereby agrees, 
represents and warrants that the Developer realizes and acknowledges that factual matters now 
unknown to it may have given or may hereafter give rise to causes of action, claims, demands, 
debts, controversies, damages, costs, losses and expenses which are presently unknown, 
unanticipated and unsuspected, and the Developer further agrees, represents and warrants that the 
waivers and releases herein have been negotiated and agreed upon in light of that realization and 
that the Developer nevertheless hereby intends to release, discharge and acquit the Released Parties 
from any such unknown causes of action, claims, demands, debts, controversies, damages, costs, 
losses and expenses which might in any way be included as a material portion of the consideration 
given to the City by the Developer in exchange for the City’s performance hereunder.

The Developer hereby agrees that, if at any time after the Close of Escrow any third 
party or any governmental agency seeks to hold the Developer responsible for the presence of, or 
any loss, cost or damage associated with, Hazardous Materials in, on, above or beneath the Land 
or emanating therefrom, then the Developer waives any rights it may have against the City in 
connection therewith, including, without limitation, under CERCLA (as defined in Section 1.1.21) 
and the Developer agrees that it shall not (i) impede the City, (ii) bring a contribution action or 
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similar action against the City, or (iii) attempt in any way to hold the City responsible with respect 
to any such matter.  The provisions of this Section 2.6.3 shall survive the Close of Escrow.

The City has given the Developer material concessions regarding this transaction 
in exchange for the Developer agreeing to the provisions of this Section 2.6.3.  The City and the 
Developer have each initialed this Section 2.6.3 to further indicate their awareness and acceptance 
of each and every provision hereof.

_____________________ ________________________
 CITY’S INITIALS DEVELOPER’S INITIALS

2.6.4 Environmental Indemnity.  From or after the Close of Escrow, the 
Developer shall indemnify, protect, defend and hold harmless the City and its officials, officers, 
attorneys, employees, consultants, agents and representatives, from and against any and all claims, 
liabilities, suits, losses, costs, expenses and damages, including but not limited to attorneys’ fees 
and costs, arising directly or indirectly out of any claim for loss or damage to any property, 
including the Land, injuries to or death of persons, or for the cost of cleaning up the Land and 
removing Hazardous Materials or toxic substances, materials and waste therefrom, by reason of 
(i) the release of Hazardous Materials on the Land by the Developer or its officers, employees, 
contractors or subcontractors, or (ii) the violation by the Developer or its officers, employees, 
contractors or subcontractors of any statutes, ordinances, orders, rules or regulations of any 
governmental entity or agency related to Hazardous Materials on or under the Land.

2.7 Deposits into Escrow.

2.7.1 The City shall deposit with Escrow Holder, prior to Close of Escrow, the 
following instruments and documents, the delivery of each of which shall be a condition of the 
Close of Escrow:

2.7.1.1 A Grant Deed, duly executed and acknowledged by the City, in 
the form attached hereto as Exhibit “D”;

2.7.1.2 The affidavit as contemplated by California Revenue and Taxation 
Code § 18662 (the “Withholding Affidavit”);

2.7.1.3 A Certification of Non-Foreign Status in accordance with I.R.C. 
Section 1445 (the “FIRPTA Certificate”);

2.7.1.4 A counterpart of a Memorandum of Purchase and Sale Agreement, 
substantially in the form attached hereto as Exhibit “E” duly executed by the City and 
acknowledged;

2.7.1.5 A counterpart of the Regulatory Agreement, substantially in the 
form attached hereto as Exhibit “F”, duly executed by City and acknowledged;
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2.7.1.6 A counterpart of the Notice of Affordability Restrictions, 
substantially in the form attached hereto as Exhibit “G”, duly executed and acknowledged;

2.7.1.7 Such proof of the City’s authority and authorization to enter into 
this transaction as the Title Company may reasonably require in order to issue the Developer’s 
policy of title insurance; and;

2.7.1.8 A counterpart of the Development Agreement, duly executed by 
the City and acknowledged;

2.7.1.9 A fully executed copy of the Subordination Agreement in the form 
attached hereto as Exhibit “H”; and

2.7.1.10 The City shall deposit with Escrow Holder funds sufficient to 
satisfy the City’s monetary obligations in accordance with this Agreement.

2.7.2 The Developer shall deposit with Escrow Holder, prior to the Close of 
Escrow, counterparts of the Grant Deed, Memorandum of Purchase and Sale Agreement, the 
Regulatory Agreement, the Notice of Affordability Restrictions, Development Agreement and 
Subordination Agreement, all duly executed by the Developer and acknowledged, and funds 
sufficient to satisfy the Developer’s monetary obligations in accordance with this Agreement.

2.8 Authorization to Record Documents and Disburse Funds.  Escrow Holder is hereby 
authorized to record the documents and disburse the funds and documents called for hereunder 
upon Close of Escrow, provided each of the following conditions has then been fulfilled:

(i) The Title Company can issue in favor of the Developer an ALTA 
Extended Coverage Owner’s Policy of Title Insurance, with liability equal to the 
Purchase Price (or such other amount as shall have been reasonably requested by 
the Developer), showing title to the Land vested in Developer subject only to the 
Permitted Title Exceptions.

(ii) The City and Developer shall have deposited in Escrow the 
documents required pursuant to Section 2.7.1 and 2.7.2, and the City and Developer 
shall have deposited in Escrow all Escrow closing costs.

(iii) The City and the Developer have confirmed to Escrow Holder that 
all of the other closing conditions set forth in Section 2.4 have been satisfied or 
expressly waived in writing by the Party(s) benefited thereby.

Unless otherwise instructed in writing, Escrow Holder is authorized to record at the Close of 
Escrow any instrument delivered through this Escrow if necessary or proper for issuance of the 
Developer’s title insurance policy.

2.9 Escrow’s Closing Actions.  On the Close of Escrow, Escrow Holder shall:
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2.9.1 Record the Grant Deed, the Memorandum of Purchase and Sale Agreement, 
the Regulatory Agreement, the Notice of Affordability Restrictions, the Subordination Agreement, 
and the Development Agreement with the Los Angeles County Recorder, in that order;

2.9.2 Issue the Title Policy (or cause the Title Company to issue the Title Policy);

2.9.3 Prorate taxes, assessments, rents, and other charges as of the Close of 
Escrow in accordance with the settlement statements approved by the Parties.

2.9.4 From funds deposited by the Developer, pay prorated amounts and charges 
to be paid by or on behalf of the Developer, and return any excess to the Developer;

2.9.5 Prepare and deliver to both the Developer and the City one signed copy of 
Escrow Holder’s closing statement showing all receipts and disbursements of the Escrow; and

2.9.6 Deliver the FIRPTA Certificate and the Withholding Affidavit to the 
Developer.

2.10 Additional Instructions.  If required by the Escrow Holder, the Parties shall execute 
appropriate escrow instructions, prepared by the Escrow Holder, which are not inconsistent 
herewith.  If there is any inconsistency between the terms hereof and the terms of the escrow 
instructions, the terms hereof shall control unless an intent to amend the terms hereof is expressly 
stated in such instructions.

3. DEVELOPMENT COVENANTS.

3.1 Development of the Project.

3.1.1 Developer’s agents, employees, contractors, representatives (collectively 
“Licensee’s Designees”) shall have the right, at the Developer’s discretion and expense (without 
a condition of the Close of Escrow), to enter upon the Land prior to the Close of Escrow for the 
purpose of improvements, rough-grading and utility undergrounding (collectively, the “Pre-
Closing Work”).  The Developer shall indemnify, defend and hold the City harmless from and 
against any and all claims, liens, liabilities, damages, losses, costs and expenses of any kind or 
nature whatsoever (including, without limitation, attorneys’ fees and expenses and court costs) 
(“collectively “Claims”) suffered, incurred or sustained by the City as a result of, by reason of, or 
in connection with the Pre-Closing Work, except for Claims resulting from the willful misconduct, 
negligence or breach of this Agreement by the City.  The Developer shall procure and maintain 
reasonable insurance naming the City as beneficiary and in such amounts as the City shall 
reasonably require and covering claims for injuries to persons and property that may arise from or 
are otherwise connected with the performance of the Pre-Closing Work, and the Developer shall 
deliver evidence of such insurance to the City prior to entering the Land.  The Developer shall not 
be obligated by this Agreement to perform any Pre-Closing Work.

3.1.2 The Developer shall demolish any improvements on (and rough grade) the 
Land, install underground utilities, and develop the Improvements on the Land, in accordance with 
the Scope of Development, the Schedule of Performance, all requirements of any and all applicable 
federal, state and local laws, rules and regulations (including any conditions of approval required 
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by the City), the Plans and Specifications, and all other terms, conditions and requirements of this 
Agreement.  The Developer shall comply with the Schedule of Performance in a timely manner, 
provided that the obligations of the Developer set forth therein which are to be performed after the 
Close of Escrow shall be delayed by Force Majeure Delays, if applicable, and provided, further, 
that the City Manager may extend any deadline therein, in writing, in his sole and absolute 
discretion, not to exceed one hundred twenty (120) days per applicable deadline.  Until a 
Certificate of Completion is issued, the Developer shall provide the City with periodic progress 
reports, as reasonably requested by the City, regarding the status of the construction of the 
Improvements.

3.2 City’s Right to Review Plans and Specifications.  In connection with construction 
of the Project, the Developer shall comply in all respects with Plans and Specifications approved 
by the City.  The City shall have the right to review all Plans and Specifications for the 
Improvements to ensure that the Improvements are constructed in accordance with the Scope of 
Development and the other applicable provisions of this Agreement.

3.3 Construction Contracts.  The Developer shall retain one or more reputable and 
financially responsible general contractors (each, a “General Contractor”) to undertake the 
construction of the Improvements.  Each General Contractor shall be acceptable to and approved 
in writing by the City Manager (in the exercise of his sole and absolute discretion), licensed in 
California, shall have any other licenses required by the City, and shall be experienced in 
constructing the type of improvements constituting the Improvements; provided, however, that 
City Ventures Homebuilding, Inc. is hereby approved as an acceptable contractor.  On or before 
the date set forth in the Schedule of Performance, the Developer shall enter into a written contract, 
in form and substance acceptable to the City Manager (in the exercise of his sole and absolute 
discretion) (the “Construction Contract”), with the General Contractor(s) for performing the 
work constituting the construction of such improvements.  Each such Construction Contract shall 
obligate the General Contractor to commence and complete such construction in accordance with 
this Agreement and all applicable federal, state and local laws, rules and regulations.  The General 
Contractor will utilize good faith efforts to provide opportunities to residents and businesses within 
the City of Compton to be utilized for construction labor and building materials in the construction 
of the Project.

3.4 Construction Financing.  The Developer shall submit to the City, for approval by 
the City Manager (in the exercise of his reasonable and good faith discretion), evidence of an 
executed Construction Loan or Construction Loan commitment.  As used herein, the term 
“Construction Loan” shall mean a loan in an aggregate amount equal to (or greater than) all hard 
costs of designing and constructing the Improvements and all soft costs for owning and operating 
the Project until maturity of the construction loan, as shown in the budget for such Construction 
Loan and the Project Budget, less equity funds for such purposes to be provided by the Developer 
and shown in the Project Budget.  The Construction Loan may be a loan provided under a line of 
credit or credit facility, and the City hereby approves the credit facility in the aggregate principal 
amount of Two Hundred Fifty Million Dollars ($250,000,000.00) to be provided by Wells Fargo 
Bank, National Association, as administrative agent for the lenders, which is described in Recital 
B of the form of Subordination Agreement attached hereto (the “Secured Credit Facility”).  
Evidence of an executed Construction Loan commitment may consist of a letter demonstrating 
that the Project meets the requirements to be added to the Secured Credit Facility.
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3.5 Costs of Entitlement, Development and Construction.  The Developer agrees that 
all costs, expenses and fees associated with the development and construction of the Project, 
including the costs for developing and constructing the Improvements thereon (including, but not 
limited to governmental permits and approvals), shall be borne by the Developer.

3.6 Rights of Access and Inspection.  In addition to those rights of access to and across 
the Land to which the City and the City may be entitled by law, members of the staff of the City 
shall have a reasonable right of access to the Land, without charge or fee, at any reasonable time, 
upon reasonable notice to the Developer (which may be telephonic notice to the Developer or its 
construction foreman) to inspect the work being performed at the Land in connection with the 
initial development of the Project but shall not be obligated to do so and the City shall not be liable 
for any failure to disclose any information discovered by the City (or that could or should have 
been discovered by any City inspection).  The City shall also have the right at all reasonable times 
to inspect and copy those portions of the books, records and all other documentation of the 
Developer specifically and directly pertaining to its obligations under this Agreement.

3.7 Local, State and Federal Laws.  The Developer shall carry out the construction of 
the Improvements on the Land in conformity with all applicable federal, state and local laws, 
including, but only to the extent applicable by law, state labor standards and prevailing wage laws, 
Labor Code Section 1720, et seq., and its implementing regulations (“Prevailing Wage Laws”).  
It is the understanding and intent of the Parties that any assistance provided by City under this 
Agreement meets the exemption from Prevailing Wage Laws set forth in Labor Code Section 
1720(c)(4) for the construction or rehabilitation of affordable housing units for low or moderate-
income persons pursuant to paragraph (5) or (7) of subdivision (e) of Section 33334.2 of the Health 
and Safety Code that are paid for solely with moneys from the Low and Moderate Income Housing 
Fund established pursuant to Section 33334.3 of the Health and Safety Code or that are paid for 
by a combination of private funds and funds available pursuant to Section 33334.2 or 33334.3 of 
the Health and Safety Code.  It is the further understanding and intent of the Parties that, other than 
the amount of the purchase price of the Land, City is providing no other assistance to the Project 
which would constitute construction, alteration, demolition, installation, or repair work done under 
contract and paid for in whole or in part out of public funds as defined pursuant to Labor Code 
Section 1720.  Notwithstanding the foregoing, Developer shall be solely responsible for 
determining and effectuating compliance with any applicable Prevailing Wage Laws, and City 
makes no representation as to the applicability or non-applicability of the Prevailing Wage Laws 
to the Project.  Developer hereby releases from liability, and agrees to indemnify, defend, assume 
all responsibility for and hold City and its officers, employees, agents and representatives, 
harmless from any and all claims, demands, actions, suits, proceedings, fines, penalties, damages, 
expenses resulting from, arising out of, or based upon Developer’s acts or omissions pertaining to 
the compliance with the Prevailing Wage Laws for the Project.  The indemnification provisions of 
this Section 3.7 shall survive the Close of Escrow and the termination of this Agreement.

3.8 City and Other Governmental City Permits and Approvals.  Before commencement 
of construction or development of any work of improvement on the Land, the Developer shall (at 
the Developer’s expense) secure, or cause to be secured, any and all permits which may be required 
by the City or any other governmental agency having jurisdiction over such construction or 
development.



12813-0001\1978521v10.doc 14

3.9 Anti-discrimination During Construction.  The Developer, for itself and its 
successors and assigns, agrees that it shall not discriminate against any employee or applicant for 
employment, as provided in Section 5.3, in the construction of the Improvements.

3.10 Taxes, Assessments, Encumbrances and Liens.  The Developer shall pay when due 
all real property taxes and assessments assessed or levied on portions of the Land from time to 
time owned by the Developer, commencing immediately after closing of the land acquisition.

3.11 No Agency Created.  In performing this Agreement, the Developer is an 
independent contractor and not the agent of the City.  The City is not an agent of the Developer.  
The City shall not have any responsibility whatsoever for payment to any contractor or supplier of 
the Developer or its contractors.  The Developer shall not have any responsibility whatsoever for 
payment to any contractor or supplier of the City.

3.12 Certificate of Completion.  Upon the Developer’s completion of the construction 
of all of the Improvements, the Developer may apply to the City for a Certificate of Completion.  
The City’s issuance of the Certificate of Completion shall constitute the acknowledgement of the 
City that the Developer has complied in all respects with its development obligations (and only 
the development obligations) set forth in this Article 3 with respect to all of the Improvements 
required hereunder.  Promptly following the City’s issuance of a final certificate of occupancy for 
a unit of housing (and in conjunction with the sale of such housing unit to a third party), and 
provided that the Developer is then in full compliance with all of its obligations under Article 3 of 
this Agreement (and is not otherwise in default under the provisions of this Agreement), the City 
shall, at the Developer’s request, execute, acknowledge and deliver to the Developer a form, 
reasonably acceptable to the Developer, of an express termination or reconveyance of the City’s 
right of reversion as contained in the Grant Deed.  If the City believes that the Developer is not in 
compliance with its obligations under this Article 3, the City shall promptly specify the nature of 
such non-compliance by written notice to the Developer.

4. LIMITATIONS ON TRANSFERS AND SECURITY INTERESTS.

4.1 Restrictions on Transfer of Developer’s Rights and Obligations.

4.1.1 Prior to issuance of a Certificate of Completion, the Developer shall not sell, 
assign, transfer, mortgage, lease (except for space leases conditioned upon Project completion), 
hypothecate, or convey (collectively, a “Transfer”) the Land or any part thereof or any of the 
Developer’s rights or obligations hereunder to another person or entity (a “Transferee”), without 
the City’s prior written consent, which consent may be granted or withheld in the City’s sole and 
absolute discretion, except that no City approval shall be required for (i) the execution of one or 
more deeds of trust and related instruments securing the Developer’s construction loan(s), (ii) a 
conveyance of the Land resulting from the foreclosure thereof (or a deed-in-lieu of such a 
foreclosure to the lender or any Affiliate of the lender), (iii) the conveyance or dedication of any 
portion of the Land to the City or other appropriate governmental agency, (iv) the granting of 
easements or permits to facilitate construction of the Improvements, (v) the sale of for-sale units 
to qualified persons and households in the normal course of business, in accordance with the 
Regulatory Agreement if applicable, (vi) any transfer of the Land and the corresponding rights and 
obligations of this Agreement to an Affiliate of the Developer, City Ventures Communities, LLC, 
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a Delaware limited liability company or City Ventures, LLC, a Delaware limited liability 
company, provided that the Transferee assumes all of the provisions of this Agreement that relate 
to the transferred Land pursuant to an assignment and assumption agreement and all design and 
constructions contracts and plans and rights to financing shall be assigned in writing to and 
assumed in writing by the Transferee.  The Developer acknowledges that the identity of the 
Developer is of particular concern to the City, and it is because of the Developer’s identity that the 
City has entered into this Agreement with the Developer.  Except for any Transferee approved by 
the City pursuant to this Section 4.1, and except for any Holder (defined in Section 4.2) that has 
taken possession of the Land, no voluntary or involuntary successor in interest of the Developer 
shall acquire any rights or powers under this Agreement.  No Transfer of the Developer’s interest 
hereunder without the City’s prior written approval shall be deemed to release the Developer from 
the obligations of the Developer hereunder.

4.2 Holders of Deeds of Trust.  Notwithstanding any provisions of Section 4.1 to the 
contrary, the Developer shall have the right to hypothecate its interest in the Land and Project 
pursuant to one or more deeds of trust from an institutional lender approved by the City (which 
approval shall not unreasonably be withheld or delayed), for the purpose of securing loans of funds 
to be used for financing the direct and indirect costs of the Improvements (including land 
development costs, reasonable and customary developer fees, loan fees and costs, and other normal 
and customary project costs), or for refinancing the construction financing.  Any institutional 
lender of record holding any such deed of trust, whose name and address shall have been provided 
by the Developer to the City, shall be referred to herein as a “Holder.”

4.3 Rights of Holders.  The City shall deliver a copy of any notice or demand to the 
Developer concerning any breach or default by the Developer under this Agreement to each Holder 
who has previously made a written request to the City for special notice hereunder.  Any notice of 
breach or default by the Developer shall not be effective against any such Holder unless given to 
such Holder.  Such Holder shall have the right at its option to cure or remedy any such default, 
within the thirty (30) days after the later of the expiration of the Developer’s period to cure such 
default or the Holder’s receipt of the default notice from the City, and to add the cost thereof to 
the secured debt and the lien of its security interest.  If such breach or default can only be remedied 
or cured by such Holder upon obtaining possession, such Holder may remedy or cure such breach 
or default within a reasonable period of time after obtaining possession, provided such Holder 
seeks possession with diligence through a receiver or foreclosure.  Such Holder shall not undertake 
or continue the construction or completion of the Improvements beyond the extent necessary to 
conserve or complete the Improvements.  Any Holder completing the Improvements may assume 
all rights and obligations of the Developer under this Agreement (but without any obligation to do 
so); provided that, in the event of any such assumption, (i) the City shall reasonably cooperate with 
the Holder and (ii) such Holder shall be entitled to a reasonable extension of time to complete the 
Project in accordance with this Agreement.  If a Holder should, as a condition of providing 
financing for development of all or a portion of the Project, request any modification of this 
Agreement in order to protect its interests in the Project or this Agreement, the City shall not 
unreasonably withhold its consent to such request consistent with the purpose and intent of this 
Agreement and the rights and obligations of the parties under this Agreement.  As used in this 
Agreement, to the extent applicable, the term “Holder” shall include any successors and assigns 
of Holder and any person or entity acquiring the Land at or at any time after a foreclosure event.
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4.4 Noninterference with Holders.  The provisions of this Agreement do not limit the 
right of Holders (a) to foreclose or otherwise enforce any mortgage, deed of trust, or other security 
instrument encumbering all or any portion of the Land, and the Improvements thereon, (b) to 
pursue any remedies for the enforcement of any pledge or lien encumbering such portions of the 
Land, or (c) to accept, or cause its nominee to accept, a deed or other conveyance in lieu of 
foreclosure or other realization.  In the event of (i) a foreclosure sale under any such mortgage, 
deed of trust or other lien or encumbrance, (ii) a sale pursuant to any power of sale contained in 
any such mortgage or deed of trust, or (iii) a deed or other conveyance in lieu of any such sale, the 
purchaser or purchasers and their successors and assigns, and such portions of the Land shall be, 
and shall continue to be, subject to all of the conditions, restrictions and covenants of all documents 
and instruments recorded pursuant to this Agreement, including, without limitation, the restrictions 
set forth in the grant deed on such property from the City to the Developer, subject to the provisions 
hereof.  The City agrees to execute such further documentation regarding the rights of any Holder 
as set forth in Section 4.7 hereof.

4.5 Right of City to Cure.  In the event of a default or breach by the Developer of a loan 
by a Holder prior to the completion of the Improvements, the City may, upon prior written notice 
to the Developer, cure the default, prior to the completion of any foreclosure, in accordance with 
the terms of the Subordination Agreement.

4.6 Right of City to Satisfy Other Liens.  After the Close of Escrow, and after the 
Developer has had a reasonable time to challenge, cure, or satisfy any liens or encumbrances on 
the Land or any portion thereof, and has failed to do so, in whole or in part, the City shall, upon 
prior written notice to the Developer, have the right to satisfy any such lien or encumbrances; 
however, nothing in this Agreement shall require the Developer to pay or make provision for the 
payment of any tax, assessment, lien or charge so long as the Developer in good faith shall contest 
the validity or amount therein and so long as such delay in payment shall not subject the Land or 
any portion thereof to forfeiture or sale.

4.7 Subordination.  Upon the request of the Holder, the City shall enter into a 
subordination agreement, substantially in the form attached hereto as Exhibit “H” and incorporated 
herein (the “Subordination Agreement”), as such form may be amended or otherwise modified 
at the reasonable request of such Holder, to subordinate its rights under this Agreement, the Grant 
Deed, the PSA Memorandum and the Regulatory Agreement, to the lien or encumbrance of any 
financing.  The City shall also execute such further documents as Holder may reasonably require 
to effectuate such subordination.
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5. USE AND OPERATION OF THE PROPERTY.

5.1 Maintenance by Developer.  During their respective periods of ownership of the 
Project, the Developer and its successors in interest with respect to the Project shall maintain the 
Project (including landscaping) in a commercially reasonable manner substantially comparable to 
maintenance provided to other developments of similar age and quality located in Los Angeles 
County.  The Developer shall maintain the Improvements in good repair and working order, and 
in a neat, clean and orderly condition, including the walkways, driveways, and landscaping, and 
from time to time make all necessary and proper repairs, renewals, and replacements.  In the event 
that there arises at any time prior to the expiration of such period a condition in contravention of 
the above maintenance standard, then the City shall notify the Developer in writing of such 
condition, giving the Developer thirty (30) days from receipt of such notice to cure said condition.  
In the event the Developer fails to cure or commence to cure the condition within the time allowed, 
the City shall have the right to perform all acts necessary to cure such a condition, or to take other 
recourse at law or in equity the City may then have and to receive from the Developer the City’s 
actual and reasonable costs in taking such action, which shall be paid by the Developer within ten 
(10) days after written demand describing the costs.  The foregoing provisions shall be a covenant 
running with the Land and will be enforceable by the City, its successors and assigns.

Prior to selling any housing units, the Developer shall prepare and submit a 
Declaration of CC&Rs for the Project to the City and obtain its reasonable approval.  The CC&Rs 
shall be recorded prior to the sale of any housing units.  The CC&Rs shall obligate the owners of 
the homes to maintain their individual units and assume all liability for the foregoing maintenance 
requirements with respect to the individual units, and the owner’s association to maintain the 
common areas and assume all liability for the foregoing maintenance requirements, with respect 
to the common areas, and the Developer shall have no further responsibility for maintenance of 
any completed improvements subject to the CC&Rs.

5.2 Obligation to Refrain from Discrimination.  The Developer covenants by and for 
himself, and any successors in interest, that there shall be no discrimination against or segregation 
of any person, or group of persons, on account of any basis listed in subdivision (a) or (d) of 
Section 12955 of the California Government Code, as those bases are defined in Sections 12926, 
12926.1, subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 
12955.2 of the California Government Code, rental, sale, lease, sublease, transfer, use, occupancy, 
tenure or enjoyment of the Land or Improvements, nor shall the Developer himself or any such 
person claiming under or through him 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.  The foregoing covenants shall 
run with the Land.
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5.3 Form of Nondiscrimination and Non-Segregation Clauses.

All deeds, leases or contracts entered into by the Developer that relate to the Project 
or any portion thereof shall contain or be subject to substantially the following nondiscrimination 
or non-segregation clauses:

1. In deeds:  “The grantee herein covenants by and for and all persons claiming 
under or through them, that there shall be no discrimination against or 
segregation of, any person or group or persons on account of any basis listed 
in subdivision (a) or (d) of Section 12955 of the California Government 
Code, as those bases are defined in Sections 12926, 12926.1, subdivision 
(m) and paragraph (1) of subdivision (p) of Section 12955, and Section 
12955.2 of the California Government Code, in the sale, lease, sublease, 
transfer, use, occupancy, tenure or enjoyment of the land herein conveyed, 
nor shall the grantee himself, 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.

Notwithstanding the immediately preceding paragraph, with respect to 
familial status, said paragraph shall not be construed to apply to housing for 
older persons, as defined in Section 12955.9 of the California Government 
Code.  With respect to familial status, nothing in said paragraph shall be 
construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the 
California Civil Code, relating to housing for senior citizens.  Subdivision 
(d) of Section 51 and Section 1360 of the California Civil Code and 
subdivisions (n), (o) and (p) of Section 12955 of the California Government 
Code shall apply to said paragraph.”

2. In leases:  “The lessee herein covenants by and for himself, his heirs, 
executors, administrators and assigns, and all persons claiming under or 
through him, and that 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 or persons on account of any basis listed in subdivision (a) or (d) 
of Section 12955 of the California Government Code, as those bases are 
defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of 
subdivision (p) of Section 12955, and Section 12955.2 of the California 
Government Code, in the leasing, subleasing, transferring, use, or 
enjoyment of the land herein leased nor shall the lessee himself, or any 
person claiming under or through him, 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 leased.
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Notwithstanding the immediately preceding paragraph, with respect to 
familial status, said paragraph shall not be construed to apply to housing for 
older persons, as defined in Section 12955.9 of the California Government 
Code.  With respect to familial status, nothing in said paragraph shall be 
construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the 
California Civil Code, relating to housing for senior citizens.  Subdivision 
(d) of Section 51 and Section 1360 of the California Civil Code and 
subdivisions (n), (o) and (p) of Section 12955 of the California Government 
Code shall apply to said paragraph.”

3. In contracts:  “There shall be no discrimination against or segregation of, 
any person or group or persons on account of any basis listed in subdivision 
(a) or (d) of Section 12955 of the California Government Code, as those 
bases are defined in Sections 12926, 12926.1, subdivision (m) and 
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of 
the California Government Code, in the sale, lease, sublease, transfer, use, 
occupancy, tenure or enjoyment of the land, nor shall the transferee himself 
or any person claiming under or through him, 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.

Notwithstanding the immediately preceding paragraph, with respect to 
familial status, said paragraph shall not be construed to apply to housing for 
older persons, as defined in Section 12955.9 of the California Government 
Code.  With respect to familial status, nothing in said paragraph shall be 
construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the 
California Civil Code, relating to housing for senior citizens.  Subdivision 
(d) of Section 51 and Section 1360 of the California Civil Code and 
subdivisions (n), (o) and (p) of Section 12955 of the California Government 
Code shall apply to said paragraph.”

5.4 Affordability Covenants.  The Developer shall comply with the Regulatory 
Agreement.  The Developer shall commence the marketing of the affordable units required by the 
Regulatory Agreement to eligible purchasers, and shall use good faith efforts to designate and sell 
the affordable units, as early as practicable.  The City shall assist the Developer in the marketing 
of the affordable units by providing Developer the names and contact information of eligible 
purchasers on the City’s homebuyer interest list.

6. EVENTS OF DEFAULT, REMEDIES AND TERMINATION.

6.1 Defaults - Definition.  Subject to the provisions of Section 6.7 hereof, the 
occurrence of any or all of the following shall constitute a default (“Default”) under this 
Agreement:

6.1.1 The Developer’s failure to perform its obligations under this Agreement on 
a timely basis as contained herein, or in the Schedule of Performance, or the Development 
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Agreement involving the payment of money, and the continuance of such breach for a period of 
ten (10) days after the City has given written notice to the Developer, as specified in Section 8.1; 
provided; however, if such breach is not reasonably curable within such ten (10) day period, then 
Developer shall be deemed in Default only if Developer does not commence to cure such breach 
within such ten (10) day period and thereafter fails to diligently prosecute such breach to 
completion.

6.1.2 Except as otherwise provided in Section 6.1.1 hereof, a breach of any 
material term of this Agreement, the Grant Deed, the Development Agreement, the Regulatory 
Agreement, or the Subordination Agreement by any Party not involving the payment of money 
and failure of such Party to cure such breach within thirty (30) days after the non-defaulting Party 
has given written notice to the defaulting Party; provided, however, if such breach is not reasonably 
curable within such thirty (30) day period, then such Party shall be deemed in Default only if such 
Party does not commence to cure such breach within such thirty (30) day period and thereafter 
fails to diligently prosecute such breach to completion;

6.1.3 Developer’s Transfer (as defined in Section 4.2), or the occurrence of any 
involuntary Transfer, of the Project or Improvements or any part thereof or interest therein, or any 
rights or obligations of the Developer under this Agreement, in violation of this Agreement;

6.1.4 The Developer’s failure or refusal to keep in force and effect any material 
permit or approval with respect to construction, and the Developer’s failure to cure such breach 
within thirty (30) calendar days after notice from the City of the Developer’s breach; provided, 
however, if such breach is not reasonably curable within such thirty (30) day period, then the 
Developer shall be deemed in Default only if the Developer does not commence to cure such 
breach within such thirty (30) day period and thereafter fails to diligently prosecute such breach to 
completion;

6.1.5 Filing of a petition in bankruptcy by or against any Party or appointment of 
a receiver or trustee of any property of any Party, or an assignment by any Party for the benefit of 
creditors, or adjudication that such Party is insolvent by a court, and the failure of such Party to 
cause such petition, appointment, or assignment to be removed or discharged within ninety (90) 
days; or

6.2 Remedies.

6.2.1 Remedies Prior to the Close of Escrow.  In the event of a Default by any 
Party prior to the Close of Escrow, the non-defaulting Party shall have the right to terminate this 
Agreement (provided it is not in Default of its obligation under this Agreement), by delivering 
written notice thereof to the defaulting Party and to Escrow Holder, subject to the rights of the 
defaulting Party to cure such Default as provided in Section 6.1.  Subject to Section 2.2, such Party 
may seek against the defaulting Party any available remedies at law or equity, including but not 
limited to, the right to receive damages (excluding damages for lost profits) or to pursue an action 
for specific performance.

6.2.2 Remedies for Default After the Close of Escrow.  In addition to, and without 
limiting, the City’s right of re-entry and termination contained in the Grant Deed, in the event of a 
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Default by any Party after the Close of Escrow, a non-defaulting party shall be entitled to the 
following remedies, as applicable:

(i) A defaulting Party shall be liable to the non-defaulting Party for all 
damages, costs and losses incurred by the non-defaulting Party, and the non-defaulting 
Party may seek against the defaulting Party any available remedies at law or equity, 
including but not limited to the right to receive damages or to pursue an action for specific 
performance.

(ii) The Developer shall deliver to the City absolute assignments (with 
appropriate written consents) of all design contracts and plans and specifications for the 
Project, which shall be in form and substance reasonably acceptable to the City.

6.3 No Speculation.  The rights established in this Article are to be interpreted in light 
of the fact that the City will convey the Land to the Developer for development of the Project 
thereon and not for speculation in undeveloped land or for construction of different improvements.

6.4 No Personal Liability.  No representative, agent, attorney, consultant, or employee 
of the City shall personally be liable to the Developer or any successor in interest of the Developer, 
in the event of any Default or breach by the City, or for any amount which may become due to the 
Developer or any successor in interest, on any obligation under the terms of this Agreement.

6.5 Rights and Remedies are Cumulative.  The rights and remedies of the Parties are 
cumulative, and the exercise by either Party of one or more of such rights or remedies shall not 
preclude the exercise by it, at the same time or different times, of any other rights or remedies for 
the same default or any other default by the non-defaulting Party.

6.6 Inaction Not a Waiver of Default.  Any failures or delays by either Party in asserting 
any of its rights and remedies as to any default shall not operate as a waiver of any default or of 
any such rights or remedies, or deprive either such Party of its rights to institute and maintain any 
actions or proceedings which it may deem necessary to protect, assert or enforce any such rights 
or remedies.  The acceptance by a Party of less than the full amount due from the other Party shall 
not constitute a waiver of such Party’s right to demand and receive the full amount due, unless 
such Party executes a specific accord and satisfaction.

6.7 Force Majeure.  Following the Close of Escrow, and notwithstanding anything to 
the contrary in this Agreement, nonperformance shall be excused when performance is prevented 
or delayed by reason of any of the following forces reasonably beyond the control of such party (a 
“Force Majeure Delay”): (i) failure to perform by the Developer affecting all similar works of 
construction in the Compton, California, area, attributable to any strike, lockout or other labor or 
industrial disturbance (whether or not on the part of the employees of either party hereto), civil 
disturbance, future order claiming jurisdiction, act of the public enemy, acts of terrorism, war, riot, 
sabotage, blockade, embargo, inability to secure customary materials, supplies or labor through 
ordinary sources by reason of regulation or order of any government or regulatory body; and 
(ii) delay attributable to severe weather, lightning, earthquake, fire, storm, hurricane, tornado, 
flood, washout, explosion, or any other similar industry-wide cause beyond the reasonable control 
of the party from whom performance is required, or any of its contractors or other representatives.  
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Any prevention, delay or stoppage due to any Force Majeure Delay shall excuse the performance 
of the party affected for a period of time equal to any such prevention, delay or stoppage (except 
the obligations of either party to pay money to the other party or to close escrow); provided that 
the party claiming Force Majeure Delay notifies the other party within ten (10) business days after 
the commencement of the Force Majeure Delay if the Party claiming delay has no actual 
knowledge of the event of Force Majeure Delay, the Party claiming the Force Majeure Delay must 
nevertheless notify the other Party of the Force Majeure Delay within a reasonable time (not to 
exceed thirty days) after the commencement of the Force Majeure Delay.

7. INSURANCE; INDEMNITY.

7.1 Insurance.

7.1.1 From and after the Close of Escrow and until the issuance of a Certificate 
of Completion, the Developer shall obtain and maintain at no cost or expense to the City, with a 
reputable and financially responsible insurance company reasonably acceptable to the City, 
(i) commercially reasonable property insurance for the Improvements in an amount not less than 
the replacement cost of the Improvements (subject to commercially reasonable deductibles) with 
a reasonable inflation rider; (ii) commercial general liability insurance, insuring against claims and 
liability for bodily injury, death, or property damage arising from the construction, use, occupancy, 
condition, or operation of the Land, which liability insurance shall provide combined single limit 
protection of at least Five Million Dollars ($5,000,000), contractual liability coverage and products 
and completed operations coverage, and (iii) commercial automobile liability insurance of at least 
One Million Dollars ($1,000,000) combined single limit.  Such liability insurance policies shall 
name the City and its council members, board members, officers, agents and employees as 
additional insureds.

7.1.2 Before commencement of any demolition or construction work by the 
Developer on any portion of the Land owned by the Developer, the Developer shall obtain and 
maintain in force until completion of such work (i) “all risk” builder’s risk insurance, including 
coverage for vandalism and malicious mischief, in a form and amount and with a company 
reasonably acceptable to the City, and (ii) workers’ compensation insurance covering all persons 
employed by the Developer in connection with work on the Project, or any portion thereof.  During 
the construction of Improvements on any portion of the Land by the Developer, such builder’s risk 
insurance shall cover improvements in place and all material and equipment at the job site 
furnished under contract, but shall exclude contractors’, subcontractors’, and construction 
managers’ tools and equipment and property owned by contractors’ and subcontractors’ 
employees.

7.1.3 The Developer shall also require that any contractor with whom it has 
contracted for the performance of work on the Land or otherwise pursuant to this Agreement carry 
workers’ compensation insurance as required by law.

7.1.4 With respect to each policy of insurance required above, the Developer and 
each of the Developer’s general contractors, engineers and architects shall furnish to the City a 
certificate on the insurance carrier’s form setting forth the general provisions of the insurance 
coverage promptly after written request by the City showing the additional insureds.  The 
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certificate shall also be furnished by the Developer prior to commencement of construction of any 
Improvements.

7.1.5 All such policies required by this Section shall contain (i) language to the 
effect that the policies cannot be cancelled or materially changed except after thirty (30) days’ 
written notice by the insurer to the City, and (ii) a waiver of the insurer of all rights of subrogation 
against the City and the other additional insureds.  All such insurance shall have deductibility limits 
which shall be commercially reasonable.

7.2 Indemnity.  From and after the execution of this Agreement, the Developer hereby 
agrees to indemnify, defend, protect, and hold harmless the City and any and all agents, employees, 
representatives, council members, board members, consultants, and offices of the City, from and 
against all losses, liabilities, claims, damages (including foreseeable or unforeseeable 
consequential damages), penalties, fines, forfeitures, costs and expenses (including all reasonable 
out-of-pocket litigation costs and reasonable attorneys’ fees) and demands of any nature 
whatsoever, related directly or indirectly to, or arising out of or in connection with:

(i) the validity of this Agreement;

(ii) the development and construction by the Developer of the Improvements 
on the Land or the use, ownership, management, occupancy, or possession of the Land during the 
Developer’s period of ownership of the Land;

(iii) any breach or Default by the Developer hereunder (subject to any liquidated 
damages provisions otherwise contained in this Agreement); or

(iv) any of the Developer’s activities on the Land (or the activities of the 
Developer’s agents, employees, lessees, representatives, licensees, guests, invitees, contractors, 
subcontractors, or independent contractors on the Land), regardless of whether such losses and 
liabilities shall accrue or are discovered before or after termination or expiration of this Agreement, 
except to the extent such losses or liabilities are caused by the gross negligence or willful 
misconduct of the City.  The City may in its discretion, and at its own cost, participate in the 
defense of any legal action naming the City.  The provisions of this Section 7.2 shall survive the 
Close of Escrow and the termination of this Agreement.

8. REPRESENTATIONS AND WARRANTIES.

8.1 Developer Representations.  The Developer represents and warrants to the City as 
of the date of this Agreement and as of the Close of Escrow that:

(i) The Developer is a limited liability company validly existing and in good 
standing under the laws of the State of Delaware, and eligible to do business within the state of 
California.

(ii) The Developer has duly authorized the execution and performance of this 
Agreement and the execution and performance of all of the closing documents set forth herein.
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(iii) The Developer’s execution and performance of this Agreement and the 
closing documents will not violate any provision of the Developer’s operating agreement or any 
deed of trust, lease, contract, agreement, instrument, order, judgment or decree by which the 
Developer is bound.

(iv) The Developer has not engaged a broker with respect to the purchase of the 
Land contemplated herein.

8.2 City Representations.  The City hereby represents and warrants to the Developer as 
of the date of this Agreement and as of the Close of Escrow that:

(i) the City has not engaged a broker with respect to the purchase of the Land 
as contemplated herein.

(ii) This Agreement has been duly authorized by the City.

(iii) The City is not a “foreign person” within the parameters of FIRPTA or any 
similar state statute, or is exempt from the provisions of FIRPTA or any similar state statute, or 
the City has complied and will comply with all the requirements under FIRPTA or any similar 
state statute.

(iv) To the current, actual knowledge of the City Manager, the City’s execution, 
delivery and performance of its obligations under this Agreement will not constitute a default or a 
breach under any contract, agreement or order to which the City is a party or by which it is bound.

(v) The City Manager has no current, actual knowledge of, nor has the City 
received any notice of, nor does the City Manager know of any basis for, any actual or pending 
litigation or proceeding by any organization, person, individual or governmental agency against 
the City with respect to the Land or against the Land.

(vi) The City Manager has no knowledge of, nor has City received any notice 
of, nor does the City Manager know of any basis for, any violations of laws, statutes, regulations, 
ordinances, other legal requirements with respect to the Land (or any part thereof) or with respect 
to the use, occupancy or construction thereof, or any investigations by any governmental or quasi-
governmental authority into potential violations thereof or any condemnation or eminent domain 
proceedings pending or threatened with respect to the Land or any portion thereof.

(vii) The City hereby represents to the current, actual knowledge of the City 
Manager, it has delivered all material non-privileged documents in its possession and pertaining 
to the Land to the Developer.  The City hereby represents that to the actual knowledge of the City 
Manager, the City has not received any written notice or written communication from any 
government agency having jurisdiction over the Land notifying the City of the presence of surface 
or subsurface zone Hazardous Materials in, on, or under the Land, or any portion thereof.

(viii) All funds used by the former Redevelopment Agency to acquire each and 
every component of the Land, solely constitute moneys from a Low and Moderate Income Housing 
Fund established pursuant to Section 33334.3 of the California Health and Safety Code, all within 
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the meaning of Section 1720(c)(4) of the California Labor Code.  The City is not providing funds 
from any other source in assistance to the Project.

(ix) The City Manager shall have no personal liability with respect to the 
accuracy of the representations contained in this Section 8.2.

9. GENERAL PROVISIONS.

9.1 Notices.  All notices and demands shall be given in writing by certified mail, 
postage prepaid, and return receipt requested, or by reputable overnight messenger service.  
Notices shall be considered given upon the earlier of (a) personal delivery, or (b) one business day 
following deposit or delivery with a nationally recognized overnight courier delivery charges 
prepaid, or (c) date of delivery or attempted delivery shown on the return receipt if sent by mail, 
certified or return receipt requested.  Notices shall be addressed as provided below for the 
respective Party; provided that if any Party gives notice in writing of a change of name or address, 
notices to such Party shall thereafter be given as demanded in that notice:

City: City of Compton
205 South Willowbrook Avenue
Compton, California  90220
Attn:  Cecil W. Rhambo, Jr., City Manager

With copy to: The City of Compton
205 South Willowbrook Avenue
Compton, California  90220
Attn:  Laurence Adams, Assistant City Manager

and The City of Compton
205 South Willowbrook Avenue
Compton, California  90220
Attn:  Craig J. Cornwell, City Attorney

and Richards, Watson & Gershon
355 S. Grand Ave., 40th Floor
Los Angeles, California 90071
Attn:  Jim G. Grayson, Esq.

Developer: City Ventures Homebuilding, LLC
3121 Michelson Drive, Suite 150
Irvine, California 92612
Attn:  Ryan Aeh, Vice President of Land Acquisitions

9.2 Construction.  The Parties agree that each Party and its counsel have reviewed and 
revised this Agreement and that any rule of construction to the effect that ambiguities are to be 
resolved against the drafting Party shall not apply in the interpretation of this Agreement or any 
amendments or exhibits thereto.  This Agreement shall be construed as a whole according to its 
fair language and common meaning to achieve the objectives and purposes of the Parties.
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9.3 Interpretation.  In this Agreement the neuter gender includes the feminine and 
masculine, and singular number includes the plural, and the words “person” and “party” include 
corporation, partnership, firm, trust, or association where ever the context so requires.  Unless 
otherwise required by a specific provision of this Agreement, time hereunder is to be computed by 
excluding the first day and including the last day.  If the date for performance falls on a Saturday, 
Sunday, or legal holiday, the date for performance shall be extended to the next business day.  All 
references in this Agreement to a number of days in which either Party shall have to consent 
approve or perform shall mean calendar days unless specifically stated to be business days.

9.4 Time of the Essence.  Time is of the essence of this Agreement.

9.5 Warranty Against Payment of Consideration for Agreement.  Developer warrants 
that it has not paid or given, and will not pay or give, to any third person, any money or other 
consideration for obtaining this Agreement, other than normal costs of conducting business and 
costs of professional services such as architects, engineers and attorneys.

9.6 Attorneys’ Fees.  If any Party brings an action to enforce the terms hereof or declare 
its rights hereunder, the prevailing Party in any such action shall be entitled to its reasonable 
attorneys’ fees to be paid by the losing Party as fixed by the court.  If the City is made a party to 
any litigation instituted by or against the Developer or to any litigation attacking the validity of 
this Agreement, then the Developer shall indemnify and defend the City in accordance with 
Section 7.2 hereof.

9.7 Entire Agreement; Waivers and Amendments.  This Agreement, together with all 
attachments and exhibits hereto, and all agreements executed pursuant hereto, constitutes the entire 
understanding and agreement of the Parties.  This Agreement integrates all of the terms and 
conditions mentioned herein or incidental hereto, and supersedes all negotiations or previous 
agreements between the Parties with respect to the subject matter hereof.  No subsequent 
agreement, representation or promise made by either Party hereto, or by or to any employee, 
officer, agent or representative of either Party, shall be of any effect unless it is in writing and 
executed by the Party to be bound thereby.  No person is authorized to make, and by execution 
hereof, the Developer and the City acknowledge that no person has made, any representation, 
warranty, guaranty or promise except as expressly set forth herein; and no agreement, statement, 
representation or promise made by any such person which is not contained herein shall be valid or 
binding on the Developer or the City.

9.8 Severability.  Each and every provision of this Agreement is, and shall be construed 
to be, a separate and independent covenant and agreement.  If any term or provision of this 
Agreement or the application thereof shall to any extent be held to be invalid or unenforceable, the 
remainder of this Agreement, or the application of such term or provision to circumstances other 
than those to which it is invalid or unenforceable, shall not be affected hereby, and each term and 
provision of this Agreement shall be valid and shall be enforced to the extent permitted by law.

9.9 Headings.  All section headings and subheadings are inserted for convenience only 
and shall have no effect on the construction or interpretation of this Agreement.
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9.10 No Third Party Beneficiaries.  This Agreement is made and entered into for the sole 
protection and benefit of the Parties, and their permitted successors and assigns.  No other person 
shall have any right of action based upon any provision of this Agreement.

9.11 Governing Law; Jurisdiction; Service of Process.  This Agreement and the rights 
and obligations of the Parties shall be governed by California law.  The Parties consent to the 
exclusive jurisdiction of the California Superior Court for the County of Los Angeles.  If any legal 
action is commenced by the Developer against the City, or by the City against the Developer, 
service of process on the City shall be made by personal service upon the City Manager or City 
Clerk, or in such other manner as may be provided by law.  If any legal action is commenced by 
the City against the Developer, service of process on the Developer shall be made in any manner 
as may be provided by law.  The Developer agrees, for the benefit of the City, that it shall designate 
an agent for service of process in the State of California in the manner prescribed by law.

9.12 Assignability.  Except as otherwise expressly provided in Section 4.2, the 
Developer may not assign, transfer or convey its rights and obligations under this Agreement 
without the prior written consent of the City, which the City may withhold in its sole and absolute 
discretion.

9.13 Survival.  The provisions hereof shall not merge into, but rather shall survive, any 
conveyance hereunder (including, without limitation, the delivery and recordation of any Grant 
Deed) and the delivery of all consideration.

9.14 Estoppel Certificates.  Upon written request of the Developer, the City shall within 
thirty (30) days of the date of such request, execute and deliver to the Developer, a written 
statement certifying, to the best of such City’s knowledge, that (a) this Agreement in full force and 
effect, if such is the case, and has not been modified or amended, except as shall be stated; and (b) 
that no default by Developer exists under this Agreement.

9.15 City Actions.  In addition to any provisions of this Agreement that gives the City 
Manager the authority to make decisions and grant approvals, the City hereby authorizes the City 
Manager to deliver such approvals, consents as are contemplated by this Agreement, waive 
requirements under this Agreement, and modify this Agreement, on behalf of the City provided 
that the applicable approval, consent, waiver or modification is not substantial (i.e., does not 
change the fundamental business transaction between the Developer and the City, as determined 
by the City Manager in his reasonable discretion).

9.16 Counterparts.  This Agreement may be executed in one or more counterparts, each 
of which shall be deemed as original but all of which together shall constitute one and the same 
instrument.
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IN WITNESS WHEREOF, the Parties hereto have entered into this Agreement as of the 
day and year first above written.

DEVELOPER: CITY:

CITY VENTURES HOMEBUILDING, LLC,
a Delaware limited liability company
By: CITY VENTURES COMMUNITIES, 

LLC,
a Delaware limited liability company,
its sole member

By:  
Authorized Signatory

THE CITY OF COMPTON,
a municipal corporation

By:  
Cecil W. Rhambo, Jr., City Manager

ATTEST:

Alita Godwin, City Clerk

APPROVED AS TO FORM:

By:  
Craig J. Cornwell, City Attorney



12813-0001\1978521v10.doc -A-1-

EXHIBIT “A”

LEGAL DESCRIPTION OF LAND
(930 West Compton Boulevard)

Real property in the City of Compton, County of Los Angeles, State of California, described as 
follows:

THE NORTHERLY 223.5 FEET OF THE NORTHWEST QUARTER OF THE NORTHWEST 
QUARTER OF LOT “G” OF THE TEMPLE AND GIBSON TRACT, IN THE CITY OF 
COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THEREFROM THE EASTERLY 70 FEET THEREOF.

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND AS DESCRIBED IN THE 
DEED TO THE CITY OF COMPTON, RECORDED OCTOBER 1, 1948 IN BOOK 28405 PAGE 
79, OFFICIAL RECORDS, AS INSTRUMENT NO. 1844, AS DESCRIBED IN PARCELS 1 
AND 2 BELOW:

PARCEL 1:

THAT PORTION OF SAID LOT “G” OF THE TEMPLE AND GIBSON TRACT, IN THE CITY 
OF COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHERLY LINE OF SAID LOT “G” (SAID 
NORTHERLY LINE BEARS NORTH 89 DEGREES 58 MINUTES 40 SECONDS EAST), 
DISTANT THEREON 592.62 FEET EASTERLY FROM THE NORTHWESTERLY CORNER 
OF SAID LOT “G”; THENCE SOUTH 13 DEGREES 19 MINUTES 40 SECONDS EAST, A 
DISTANCE OF 223.80 FEET; THENCE SOUTH 89 DEGREES 38 MINUTES 40 SECONDS 
WEST, A DISTANCE OF 30 FEET; THENCE NORTH 13 DEGREES 19 MINUTES 40 
SECONDS WEST TO THE NORTHERLY LINE OF SAID LOT “G”; THENCE EASTERLY 
ALONG SAID NORTHERLY LINE OF SAID LOT “G” TO THE POINT OF BEGINNING TO 
BE KNOWN AS KEMP STREET.

PARCEL 2:

THE WESTERLY 27 FEET OF THE NORTHERLY 223.50 FEET OF THE NORTHWEST 
QUARTER OF LOT “G” OF TEMPLE AND GIBSON TRACT, IN THE CITY OF COMPTON, 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN 
BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY 
RECORDER OF SAID COUNTY, TO BE KNOWN AS DWIGHT STREET.  EXCEPT 
THEREFROM ALL OIL, GAS, MINERAL AND HYDROCARBON SUBSTANCES LYING 
BELOW A DEPTH OF 500 FEET FROM THE SURFACE OF SAID LAND, WITHOUT RIGHT 
OF SURFACE ENTRY, WHICH RIGHT IS RESERVED IN THE DEED FROM ROBERT L. 
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HOROWITZ AND ELEANOR HOROWITZ, HIS WIFE, CLARENCE K. HOROWITZ AND 
ROSALIE H. HOROWITZ, HIS WIFE, AND

FREDRICK G. HOROWITZ AND BARBARA J. HOROWITZ; HIS WIFE, RECORDED 
MARCH 3, 1970 AS INSTRUMENT NO. 215.

APN: 6161-001-902
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EXHIBIT “B”

SCHEDULE OF PERFORMANCE

This Schedule of Performance requires the submission of plans or other documents at 
specific times.  Some of the submissions are not described in the text of the Agreement.  Such 
plans or other documents, as submitted, must be complete and adequate for review by the City or 
other applicable governmental entity when submitted.  Prior to the time set forth for each particular 
submission, the Developer shall consult with City staff informally as necessary concerning such 
submission in order to assure that such submission will be complete and in a proper form within 
the time for submission set forth herein.

Action Date / Deadline

Items 1 – 4 Relate to Developer Actions and Requirements Prior to the Close of Escrow

NOTE:  The PSA is to be dated as of the date of its execution by City. 

1. 1Opening of Escrow.  The Parties shall open 
escrow with the Escrow Holder.

Within fifteen (15) business days after the 
date of this PSA.

2. Entitlements.  The Developer shall obtain all 
Project entitlements from the City.

Prior to or concurrent with the Close of 
Escrow.

3. Execution and Effectiveness of the 
Development Agreement.

Prior to or concurrent with the Close of 
Escrow.

4.  Grading and Building Permits.  The 
Developer shall obtain the Grading Permit for 
the grading of the Land and all Building 
Permits for the Initial Phase of construction of 
the Project.

Prior to the Close of Escrow.
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Action Date / Deadline

5. 1Close of Escrow.  The Developer shall acquire 
the Land from the City and shall concurrently 
close the Construction Loan.

Within sixty (60) days after City approval of 
all Project entitlements and Developer’s 
receipt of the necessary permits for the 
Project, as described in the Development 
Agreement, but in no event later than twelve 
(12) months following the date of execution 
of the Agreement  If Developer is diligently 
pursuing required land use entitlements, 
building and grading permits, but City has 
not provided final approval by such time, 
such date shall be extended by written notice 
of the City Manager for up to ninety (90) days 
to obtain final City approvals.

6. 1Commencement of Construction.  Developer 
shall substantially commence the 
Improvements.

No later than one hundred twenty (120) days 
after the Close of Escrow.

7. 2Qualification for Certificate of Completion.  
The Project shall qualify for the Certificate of 
Completion.

No later than eighteen (18) months from 
commencement of construction as described 
in the preceding item.
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EXHIBIT “C”

SCOPE OF DEVELOPMENT

Developer shall cause to be constructed the following improvements on the Land (the “Project”):

 Single Family Houses: 24 total on a one-lot subdivision
o 3-Bedroom*/2.5 Bath** (market) – 20
o 3-Bedroom*/2.5 Bath** (each an “Affordable Unit”).

* Developer may increase some or all units to 4 bedrooms
** Developer may reduce number of bathrooms to 2 on some or all unite

The homes shall be of very good quality, and shall have high efficiency windows 
and insulation, and quality finishes.  Approvals of the finish level will be 
determined in conjunction with the approval of land use entitlements for the Project.

 Backbone Street

 Site Work
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EXHIBIT “D”

FORM OF GRANT DEED

Recording Requested by:

The City of Compton
205 South Willowbrook Avenue
Compton, CA  90220

And when recorded return to
and mail tax statements to:

City Ventures Homebuilding, LLC
3121 Michelson Drive, Suite 150
Irvine, CA  92612
Attention:  

With a copy to:

The City of Compton
205 South Willowbrook Avenue
Compton, CA  90220
Attn:  City Clerk

And:

Richards, Watson & Gershon
355 S. Grand Ave., 40th Floor
Los Angeles, CA  90071
Attn:  Jim G. Grayson, Esq.

Assessor’s Parcel Map No.:  6161-001-902

[Space Above this Line for Recorder’s Use]

This Grant Deed is exempt from Recording Fees pursuant to
California Government Code Sections 6103 and 27383

GRANT DEED
(930 West Compton Boulevard)

The undersigned grantor(s) declare(s):

Documentary transfer tax is $__________ based on the full value of the Land conveyed.



12813-0001\1978521v10.doc -D-2-

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, THE 
CITY OF COMPTON, a municipal corporation (“Grantor”) hereby GRANTS to CITY 
VENTURES HOMEBUILDING, LLC, a Delaware limited liability company (“Grantee”) the 
land (the “Land”) located in the City of Compton, County of Los Angeles, State of California, as 
described in Exhibit “A” hereto, SUBJECT TO all easements, covenants, conditions, restrictions, 
and rights of way of record.

1. This grant of the Land is subject to a Purchase and Sale Agreement entered into by 
and between Grantor and Grantee dated as of ________, 2018 (the “Agreement”), the terms of 
which are incorporated herein by reference.  A copy of the Agreement is available for public 
inspection at the offices of the Grantor at 205 South Willowbrook Avenue, Compton, California 
90220.

2. The Grantee covenants and agrees that for a period of  years after the 
date of completion, the Grantee shall maintain the improvements required by the Agreement 
(including landscaping) in good condition and repair and in the manner substantially comparable 
to the highest level of maintenance provided to other projects of similar age and quality located in 
Los Angeles County, and if Grantee fails to do so, then Grantor shall have the rights and remedies 
described in Section 5.1 of the Agreement, in addition to any and all other rights or remedies under 
applicable law or in equity.  As provided in Section 5.1 of the Agreement, the Declaration of 
CC&Rs for the Project shall obligate the owners of the homes to maintain and assume all liability 
for the foregoing maintenance requirements with respect to individual homes, and shall obligate 
the owner’s association to maintain and assume all liability for the foregoing maintenance 
requirements, and Grantee shall have no further responsibility for maintenance of improvements 
after the recordation of the CC&Rs.  Grantee shall also maintain the insurance described in Article 
7 of the Agreement.

3. By acceptance hereof, Grantee agrees, for itself, its successors and assigns, to 
refrain from restricting the rental, sale or lease of the Land on any basis listed in subdivision (a) or 
(d) of Section 12955 of the California Government Code, as those bases are defined in Sections 
12926, 12926.1, subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and 
Section 12955.2 of the California Government Code, rental, sale, lease, sublease, transfer, use, 
occupancy, tenure or enjoyment of the Land or Improvements, nor shall the Developer himself or 
any such person claiming under or through him 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.  The foregoing 
covenants shall run with the land.

All deeds, leases or contracts entered into by Grantee, its successors and assigns, or 
any successor-in-interest to all or any portion of or interest in the Land shall contain or be subject 
to substantially the following nondiscrimination or non-segregation clauses:

1. In deeds:  “The grantee herein covenants by and for and all persons claiming 
under or through them, that there shall be no discrimination against or 
segregation of, any person or group or persons on account of any basis listed 
in subdivision (a) or (d) of Section 12955 of the California Government 
Code, as those bases are defined in Sections 12926, 12926.1, subdivision 
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(m) and paragraph (1) of subdivision (p) of Section 12955, and Section 
12955.2 of the California Government Code, in the sale, lease, sublease, 
transfer, use, occupancy, tenure or enjoyment of the land herein conveyed, 
nor shall the grantee himself, 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.

Notwithstanding the immediately preceding paragraph, with respect to 
familial status, said paragraph shall not be construed to apply to housing for 
older persons, as defined in Section 12955.9 of the California Government 
Code.  With respect to familial status, nothing in said paragraph shall be 
construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the 
California Civil Code, relating to housing for senior citizens.  Subdivision 
(d) of Section 51 and Section 1360 of the California Civil Code and 
subdivisions (n), (o) and (p) of Section 12955 of the California Government 
Code shall apply to said paragraph.”

2. In leases:  “The lessee herein covenants by and for himself, his heirs, 
executors, administrators and assigns, and all persons claiming under or 
through him, and that 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 or persons on account of any basis listed in subdivision (a) or (d) 
of Section 12955 of the California Government Code, as those bases are 
defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of 
subdivision (p) of Section 12955, and Section 12955.2 of the California 
Government Code, in the leasing, subleasing, transferring, use, or 
enjoyment of the land herein leased nor shall the lessee himself, or any 
person claiming under or through him, 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 leased.

Notwithstanding the immediately preceding paragraph, with respect to 
familial status, said paragraph shall not be construed to apply to housing for 
older persons, as defined in Section 12955.9 of the California Government 
Code.  With respect to familial status, nothing in said paragraph shall be 
construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the 
California Civil Code, relating to housing for senior citizens.  Subdivision 
(d) of Section 51 and Section 1360 of the California Civil Code and 
subdivisions (n), (o) and (p) of Section 12955 of the California Government 
Code shall apply to said paragraph.”
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3. In contracts:  “There shall be no discrimination against or segregation of, 
any person or group or persons on account of any basis listed in subdivision 
(a) or (d) of Section 12955 of the California Government Code, as those 
bases are defined in Sections 12926, 12926.1, subdivision (m) and 
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of 
the California Government Code, in the sale, lease, sublease, transfer, use, 
occupancy, tenure or enjoyment of the land, nor shall the transferee himself 
or any person claiming under or through him, 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.

Notwithstanding the immediately preceding paragraph, with respect to 
familial status, said paragraph shall not be construed to apply to housing for 
older persons, as defined in Section 12955.9 of the California Government 
Code.  With respect to familial status, nothing in said paragraph shall be 
construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the 
California Civil Code, relating to housing for senior citizens.  Subdivision 
(d) of Section 51 and Section 1360 of the California Civil Code and 
subdivisions (n), (o) and (p) of Section 12955 of the California Government 
Code shall apply to said paragraph.”

The foregoing shall be a covenant running with the land for the benefit of, and as a burden 
upon the Land.

4. All covenants contained in this Grant Deed shall run with the land and shall be 
binding for the benefit of Grantor and its successors and assigns and such covenants shall run in 
favor of the Grantor and for the entire period during which the covenants shall be in force and 
effect, without regard to whether the Grantor is or remains an owner of any land adjacent to the 
Land or interest in such land or any other land.  The Grantor, in the event of any breach of any 
such covenants, shall have the right to exercise all of the rights and remedies available under the 
Agreement or this Grant Deed, or at law or in equity.  The covenants contained in this Grant Deed 
shall be for the benefit of and shall be enforceable only by the Grantor and its successors and 
assigns.

5. The Grantee covenants, for itself and its successors and assigns, that there shall be 
no sale, transfer, assignment, conveyance, lease, pledge or encumbrance of the Agreement, or the 
Land and the Improvements thereon or any part thereof, or of other ownership interest in the 
Grantee in violation of the Agreement, which contains restrictions on the assignment of the 
Agreement, the transfer of the Land and interests in Grantee.

6. The Grantor shall have, at its option, the additional right, on thirty (30) days’ prior 
written notice to the Grantee and the holders of any mortgages, deeds of trust or other financing 
instruments, to repurchase, reenter and take possession of the Land (or portion thereof) with all 
improvements thereon, if after conveyance of title to the Land and prior to the issuance of a final 
Certificate of Completion therefor, the Grantee shall:
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a. Fail to commence construction of the improvements (or portion thereof) 
within the time required by the Agreement for a period of three (3) months 
after written notice thereof from the Grantor (subject to extension of time 
caused by Force Majeure or time of delay caused by or contributed to by 
the Grantor) to the Grantee and the holders of any mortgages, deeds of trust 
or other financing instruments; or

b. Abandon or substantially suspend construction of the improvements (or 
portion thereof), other than as a result of Force Majeure or any actions by 
the Grantor which caused or contributed to such suspension, for a period of 
three (3) months after written notice of such abandonment or suspension 
from the Grantor to the Grantee and the holders of any mortgages, deeds of 
trust or other financing instruments; or

c. Assign the Agreement, or transfer or suffer any involuntary transfer of the 
Property or any part thereof in violation of the Agreement.

Notwithstanding anything to the contrary set forth above, any such right to 
repurchase, enter and repossess shall be: (i) subject to and conditioned upon (A) in the case of the 
Secured Credit Facility, payment to the holders of such Secured Credit Facility, the then current 
collateral value of the Land (including all improvements thereon) as reflected on the holder of such 
Secured Credit Facility books and records pursuant to the Secured Credit Facility loan documents 
or (B) with respect to any other first in priority mortgage or deed of trust holder, payment of the 
full amount of the unpaid debt, plus any accrued and unpaid interest, costs and expenses; and 
(ii) subordinate and subject to and be limited by and shall not defeat, render invalid or limit:

d. Any other then existing and remaining mortgage, deed of trust or other 
security instruments permitted by the Agreement; or

e. Any rights or interests provided in the Agreement for the protection of the 
holder of such mortgages, deeds of trust or other security instruments.

In addition to payment of the amounts required to be paid above, to exercise its right to 
repurchase, reenter and take possession with respect to the Land (or portion thereof), the Grantor 
(or its designee) shall pay to the Grantee in cash an amount equal to the actual purchase price paid 
to the Grantor for the Land (or allocable to such portion thereof).  Grantee shall thereupon execute 
and deliver to Grantor a grant deed transferring to Grantor (or its designee) all of Grantee's interest 
in the Land (or portion thereof) in its AS-IS, WHERE-IS CONDITION, WITHOUT ANY 
REPRESENTATIONS OR WARRANTIES.  In the event Grantor exercises its repurchase option 
under this Section 6, such exercise shall constitute Grantor’s sole and exclusive remedy on account 
of any default of Grantee which gives rise to Grantor’s repurchase option hereunder, except that 
the foregoing limitation on remedies shall not affect the Grantee’s indemnity obligations under the 
Agreement.
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IN WITNESS WHEREOF, the undersigned has executed this Grant Deed as of the date set 
forth below.

GRANTOR:

Dated: , 2018

THE CITY OF COMPTON,
a municipal corporation

By:
Print Name:
Title:

GRANTEE:

Dated: , 2018

CITY VENTURES HOMEBUILDING, LLC,
a Delaware limited liability company

By: CITY VENTURES COMMUNITIES,
LLC, a Delaware limited liability 

company,
its sole member

By:
Authorized Signatory

ATTEST:

Alita Godwin, City Clerk
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or 
validity of that document.

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On  before me, ________________________________________ Notary 
Public, personally appeared ________________________________________, who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity, and that by his/her/their signature(s) on the instrument the person(s), or the 
entity(ies) upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Place Notary Seal Above

Signature of Notary Public
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity 
of that document.

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On  before me, ________________________________________ Notary 
Public, personally appeared ________________________________________, who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity, and that by his/her/their signature(s) on the instrument the person(s), or the 
entity(ies) upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Place Notary Seal Above

Signature of Notary Public
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EXHIBIT A

LEGAL DESCRIPTION OF LAND

Real property in the City of Compton, County of Los Angeles, State of California, described as 
follows:

THE NORTHERLY 223.5 FEET OF THE NORTHWEST QUARTER OF THE NORTHWEST 
QUARTER OF LOT “G” OF THE TEMPLE AND GIBSON TRACT, IN THE CITY OF 
COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THEREFROM THE EASTERLY 70 FEET THEREOF.

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND AS DESCRIBED IN THE 
DEED TO THE CITY OF COMPTON, RECORDED OCTOBER 1, 1948 IN BOOK 28405 PAGE 
79, OFFICIAL RECORDS, AS INSTRUMENT NO. 1844, AS DESCRIBED IN PARCELS 1 
AND 2 BELOW:

PARCEL 1:

THAT PORTION OF SAID LOT “G” OF THE TEMPLE AND GIBSON TRACT, IN THE CITY 
OF COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHERLY LINE OF SAID LOT “G” (SAID 
NORTHERLY LINE BEARS NORTH 89 DEGREES 58 MINUTES 40 SECONDS EAST), 
DISTANT THEREON 592.62 FEET EASTERLY FROM THE NORTHWESTERLY CORNER 
OF SAID LOT “G”; THENCE SOUTH 13 DEGREES 19 MINUTES 40 SECONDS EAST, A 
DISTANCE OF 223.80 FEET; THENCE SOUTH 89 DEGREES 38 MINUTES 40 SECONDS 
WEST, A DISTANCE OF 30 FEET; THENCE NORTH 13 DEGREES 19 MINUTES 40 
SECONDS WEST TO THE NORTHERLY LINE OF SAID LOT “G”; THENCE EASTERLY 
ALONG SAID NORTHERLY LINE OF SAID LOT “G” TO THE POINT OF BEGINNING TO 
BE KNOWN AS KEMP STREET.

PARCEL 2:

THE WESTERLY 27 FEET OF THE NORTHERLY 223.50 FEET OF THE NORTHWEST 
QUARTER OF LOT “G” OF TEMPLE AND GIBSON TRACT, IN THE CITY OF COMPTON, 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN 
BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY 
RECORDER OF SAID COUNTY, TO BE KNOWN AS DWIGHT STREET.  EXCEPT 
THEREFROM ALL OIL, GAS, MINERAL AND HYDROCARBON SUBSTANCES LYING 
BELOW A DEPTH OF 500 FEET FROM THE SURFACE OF SAID LAND, WITHOUT RIGHT 
OF SURFACE ENTRY, WHICH RIGHT IS RESERVED IN THE DEED FROM ROBERT L. 
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HOROWITZ AND ELEANOR HOROWITZ, HIS WIFE, CLARENCE K. HOROWITZ AND 
ROSALIE H. HOROWITZ, HIS WIFE, AND

FREDRICK G. HOROWITZ AND BARBARA J. HOROWITZ; HIS WIFE, RECORDED 
MARCH 3, 1970 AS INSTRUMENT NO. 215.

APN: 6161-001-902
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EXHIBIT “E”

FORM OF PSA MEMORANDUM

RECORDING REQUESTED BY:

The City of Compton
205 South Willowbrook Avenue
Compton, California 90220

AND WHEN RECORDED MAIL TO:

The City of Compton
205 South Willowbrook Avenue
Compton, California 90220
Attn:  City Manager

With a copy to:

Richards, Watson & Gershon
355 S. Grand Ave., 40th Floor
Los Angeles, CA  90071
Attn:  Jim G. Grayson, Esq.

APN:  6161-001-902

[Space Above This Line For Recorder’s Use]

This Memorandum Of Purchase and Sale Agreement is exempt from Recording Fees 
pursuant to California Government Code Sections 6103 and 27383

MEMORANDUM OF PURCHASE AND SALE AGREEMENT
(930 West Compton Boulevard)

THIS MEMORANDUM OF PURCHASE AND SALE AGREEMENT (the 
“Memorandum of PSA”) is made as of ______________, 2018, by and between THE CITY OF 
COMPTON, a municipal corporation (the “City”), and CITY VENTURES HOMEBUILDING, 
LLC, a Delaware limited liability company (the “Developer”), to confirm that the City and the 
Developer have entered into that certain Purchase and Sale Agreement dated as of ____________, 
2018 (the “PSA”).  The PSA imposes certain conditions (including but not limited to, construction 
requirements, affordable housing requirements, and transfer restrictions) on the real property 
described in Exhibit “A” attached hereto and incorporated herein (the “Land”).  The PSA is a 
public document and may be reviewed at the principal office of the City.
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IN WITNESS WHEREOF, the parties have caused this Memorandum of PSA to be duly 
executed as of the date first above written.

CITY: THE CITY OF COMPTON,
a municipal corporation

By: 
Print Name: 
Title: 

Attest:

________________________________
Alita Godwin, City Clerk

DEVELOPER: CITY VENTURES HOMEBUILDING, LLC,
a Delaware limited liability company

By: CITY VENTURES COMMUNITIES,
LLC, a Delaware limited liability
company, its sole member

By: _________________________ 
Authorized Signatory

[SIGNATURES MUST BE DULY ACKNOWLEDGED BY A NOTARY PUBLIC]
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity 
of that document.

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On  before me, ________________________________________ Notary 
Public, personally appeared ________________________________________, who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity, and that by his/her/their signature(s) on the instrument the 
person(s), or the entity(ies) upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Place Notary Seal Above

Signature of Notary Public
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity 
of that document.

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On  before me, ________________________________________ Notary 
Public, personally appeared ________________________________________, who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity, and that by his/her/their signature(s) on the instrument the 
person(s), or the entity(ies) upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Place Notary Seal Above

Signature of Notary Public
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EXHIBIT A

LEGAL DESCRIPTION OF LAND

Real property in the City of Compton, County of Los Angeles, State of California, described as 
follows:

THE NORTHERLY 223.5 FEET OF THE NORTHWEST QUARTER OF THE NORTHWEST 
QUARTER OF LOT “G” OF THE TEMPLE AND GIBSON TRACT, IN THE CITY OF 
COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THEREFROM THE EASTERLY 70 FEET THEREOF.

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND AS DESCRIBED IN THE 
DEED TO THE CITY OF COMPTON, RECORDED OCTOBER 1, 1948 IN BOOK 28405 PAGE 
79, OFFICIAL RECORDS, AS INSTRUMENT NO. 1844, AS DESCRIBED IN PARCELS 1 
AND 2 BELOW:

PARCEL 1:

THAT PORTION OF SAID LOT “G” OF THE TEMPLE AND GIBSON TRACT, IN THE CITY 
OF COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHERLY LINE OF SAID LOT “G” (SAID 
NORTHERLY LINE BEARS NORTH 89 DEGREES 58 MINUTES 40 SECONDS EAST), 
DISTANT THEREON 592.62 FEET EASTERLY FROM THE NORTHWESTERLY CORNER 
OF SAID LOT “G”; THENCE SOUTH 13 DEGREES 19 MINUTES 40 SECONDS EAST, A 
DISTANCE OF 223.80 FEET; THENCE SOUTH 89 DEGREES 38 MINUTES 40 SECONDS 
WEST, A DISTANCE OF 30 FEET; THENCE NORTH 13 DEGREES 19 MINUTES 40 
SECONDS WEST TO THE NORTHERLY LINE OF SAID LOT “G”; THENCE EASTERLY 
ALONG SAID NORTHERLY LINE OF SAID LOT "G" TO THE POINT OF BEGINNING TO 
BE KNOWN AS KEMP STREET.

PARCEL 2:

THE WESTERLY 27 FEET OF THE NORTHERLY 223.50 FEET OF THE NORTHWEST 
QUARTER OF LOT “G” OF TEMPLE AND GIBSON TRACT, IN THE CITY OF COMPTON, 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN 
BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY 
RECORDER OF SAID COUNTY, TO BE KNOWN AS DWIGHT STREET.  EXCEPT 
THEREFROM ALL OIL, GAS, MINERAL AND HYDROCARBON SUBSTANCES LYING 
BELOW A DEPTH OF 500 FEET FROM THE SURFACE OF SAID LAND, WITHOUT RIGHT 
OF SURFACE ENTRY, WHICH RIGHT IS RESERVED IN THE DEED FROM ROBERT L. 



12813-0001\1978521v10.doc -E-6-

HOROWITZ AND ELEANOR HOROWITZ, HIS WIFE, CLARENCE K. HOROWITZ AND 
ROSALIE H. HOROWITZ, HIS WIFE, AND

FREDRICK G. HOROWITZ AND BARBARA J. HOROWITZ; HIS WIFE, RECORDED 
MARCH 3, 1970 AS INSTRUMENT NO. 215.

APN: 6161-001-902
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EXHIBIT “F”

FORM OF REGULATORY AGREEMENT

RECORDING REQUESTED BY:

The City of Compton
205 South Willowbrook Avenue
Compton, CA 90220

AND WHEN RECORDED MAIL TO:

The City of Compton
205 South Willowbrook Avenue
Compton, CA 90220
Attention:  City Manager

With a copy to:

Richards, Watson & Gershon
355 S. Grand Ave., 40th Floor
Los Angeles, CA  90071
Attention:  Jim G. Grayson, Esq.

APN:  6161-001-902
[Space Above This Line For Recorder’s Use]

This Regulatory Agreement is exempt from Recording Fees
pursuant to California Government Code Sections 6103 and 27383

REGULATORY AGREEMENT
(930 West Compton Boulevard)

THIS REGULATORY AGREEMENT (the “Restrictions”) is entered into this ____ day 
of __________, 2018 by and between CITY VENTURES HOMEBUILDING, LLC, a Delaware 
limited liability company (the “Developer”), and the CITY OF COMPTON (the “City”).

RECITALS:

A. Developer and the City have entered into that certain Purchase and Sale Agreement 
(930 West Compton Boulevard), dated __________________, 2018 (the “Agreement”), for the 
purpose of providing for the development of affordable housing and market rate housing in the 
City of Compton.  Any capitalized term used herein that is not otherwise defined herein shall have 
the meaning ascribed to such term in the Agreement.

B. Pursuant to the Agreement, the City has conveyed to the Developer certain land 
located in the City of Compton more particularly described in Exhibit “A” and depicted in Exhibit 
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“B” (the “Land”), upon which the Developer intends to construct twenty-four (24) townhomes 
(the “Townhomes”), four (4) of which (the “Affordable Units”) shall be restricted for sale to 
Moderate Income Households at an Affordable Sales Price, as more particularly described herein.

C. The Townhomes other than the four Affordable Units (the “Market Rate Units”) 
will not be subject to the requirements of these Restrictions. 

D. The Agreement contains certain provisions relating to the use of the Land both 
before and after completion of such development. 

NOW, THEREFORE, THE CITY AND THE DEVELOPER COVENANT AND AGREE 
AS FOLLOWS:

1. Definitions.

“Area Median Income” shall mean the median income for Los Angeles County as 
annually published by the Department of Housing and Community Development pursuant to 
California Health and Safety Code Section 50093, or the most closely related successor thereto. 

“Area Median Income adjusted for family size” shall mean the Area Median Income 
adjusted for the actual number of persons in the applicable household.

“Area Median Income adjusted for household size appropriate for the unit” shall 
mean the Area Median Income for a household of four persons, unless pertinent federal statutes 
applicable to the Affordable Unit specify otherwise.

“Affordable Sales Price” shall mean a sales price which is established at a level which 
ensures that the Housing Costs of (a) any Moderate Income Household purchaser who earns not 
greater than one hundred and ten percent (110%) of the Area Median Income adjusted for family 
size, is not less than twenty-eight percent (28%) of the Gross Income of the household, nor exceeds 
the product of thirty-five percent (35%) multiplied by one hundred and ten percent (110%) of the 
Area Median Income Adjusted for Household Size Appropriate for the Unit, and (b) any Moderate 
Income Household purchaser whose Gross Income exceeds one hundred and ten percent (110%) 
of the Area Median Income adjusted for family size, is not less than twenty-eight percent (28%) 
of the Gross Income of the household and does not exceed the greater of (i) thirty-five percent 
(35%) of the Gross Income of such purchaser or (ii) the product of thirty-five percent (35%) 
multiplied by one hundred and ten percent (110%) of the Area Median Income Adjusted for 
Household Size Appropriate for the Unit.

“Gross Income” shall have the meaning ascribed to such term in Section 6914 of Title 25 
of the California Code of Regulations, as amended from time to time, and any successor statutes 
and regulations. 

“Housing Cost” shall have the meaning ascribed to such term in Section 6920 of Title 25 
of the California Code of Regulations, as amended from time to time, and any successor statutes 
and regulations. 

“Moderate Income Household” or “Qualified Purchaser” shall mean persons and 
families whose income does not exceed one hundred and twenty percent (120%) of the Area 
Median Income adjusted for family size.
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2. Ownership Housing Requirements.  The Developer is required to sell each of the 
Affordable Units to a Moderate Income Household at an Affordable Sales Price, assuming (i) a 
reasonable down payment and (ii) a thirty year fixed rate mortgage at prevailing interest rates for 
similarly situated homes, without providing any vendor/purchase money financing, for use as 
owner-occupied housing, in accordance with the following restrictions:

(a) Prior to any such sale of an Affordable Unit, the Developer shall submit to 
the City Manager the proposed location of the Affordable Unit, the proposed sales price, and 
documentation reasonably demonstrating to the City Manager that the proposed sales price is an 
Affordable Sales Price, and that the proposed purchaser qualifies as a Moderate Income 
Household, in accordance with the procedure set forth in Section 3 hereof.

(b) The grant deed from the Developer to any such proposed Moderate Income 
Household purchaser shall restrict the use of the Affordable Unit to owner-occupancy, and shall 
restrict subsequent resales of the Affordable Unit to Moderate Income Households, at an 
Affordable Sales Price, who agree that the use of the Affordable Unit is restricted to owner-
occupancy pursuant to and in conformance with the Grant Deed Rider.  These restrictions shall 
continue to apply until the forty-fifth (45th) anniversary of the date of recordation of the grant deed 
conveying the Affordable Unit from the Developer to a Moderate Income Household purchaser at 
an Affordable Sales Price in accordance with these Restrictions.

(c) To implement this Section, the Developer agrees to attach the Grant Deed 
Rider to the grant deed conveying the Affordable Unit to any such proposed Moderate Income 
Household purchaser substantially in the form attached to these Restrictions as Exhibit “C” 
(“Grant Deed Rider”), which is incorporated herein by this reference.

(d) The Affordable Units shall be the units designated by mutual agreement of 
the Developer and the City Manager.

(e) The Developer shall commence the marketing of the Affordable Units 
required hereunder to eligible purchasers and shall use good faith efforts to designate and sell the 
Affordable Units as early as practicable.  The City shall assist the Developer in the marketing of 
the Affordable Units by providing Developer the names and contact information of eligible 
purchasers on the City’s homebuyer interest list.

(f) All construction and sales of Affordable Units as required hereunder and 
under the Agreement shall be in compliance with the requirements for affordable housing units for 
low or moderate income persons pursuant to paragraph (5) of subdivision (e) of Section 33334.2 
of the Health and Safety Code.

(g) Developer shall not rent any of the Affordable Units without the prior 
written consent of the City, which consent may be granted or withheld in the sole and absolute 
discretion of the City.

3. Method of Initial Sale of Affordable Units.

A. Procedures to Notify City.

(i) Notice of Proposed Sale.  For each Affordable Unit proposed to be 
sold by the Developer, the Developer shall notify the City Manager in writing to that effect not 
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less than thirty (30) days prior to the anticipated closing date, and shall provide such information 
as the City may reasonably require regarding the proposed Qualified Purchaser.  The writing 
(hereinafter referred to as the “Notice of Intended Sale”) shall state the street address of the 
Affordable Unit, the name(s) and existing address of the proposed Qualified Purchaser, and the 
terms of the proposed documentation reasonably demonstrating to the City Manager that the 
proposed sales price is an Affordable Sales Price , and that the proposed purchaser qualifies as a 
Moderate Income Household.  The Notice of Intended Sale, together with the City required 
information, shall be personally delivered or deposited into the U.S. mail, postage prepaid, first 
class, certified mail, return receipt requested, addressed to:

CITY OF COMPTON
205 South Willowbrook Avenue
Compton, California 90622-5009
Attn:  City Manager

(ii) Submission of Additional Information.  The City Manager may at 
any time after the submission of the Notice of Intended Sale request the Developer or the proposed 
Qualified Purchaser to provide additional information regarding the proposed Qualified Purchaser 
and/or the proposed transaction for the sale of the Affordable Unit, and the Developer and/or 
Qualified Purchaser shall supply such information as soon as possible.

(iii) Assumption of Obligations to City.  If the City Manager determines 
that the proposed purchaser is a Qualified Purchaser, and the proposed terms of sale result in an 
Affordable Sales Price, the City shall allow the sale of the Affordable Unit subject to these 
Restrictions, which shall be deemed to have been assigned to and assumed by the proposed 
Qualified Purchaser pursuant to and in conformance with the Grant Deed Rider.

B. Disposition of the Subject Land Contrary to These Restrictions.  If the 
Developer disposes of any portion of the Land contrary to these Restrictions, the City shall at any 
time thereafter, have all rights and remedies available to it as described in the Agreement or 
otherwise available to it at law and in equity and may seek enforcement of the terms and 
conditions hereof in any manner allowed by law or equity. 

C. Disposition of Market Rate Units.  The Developer may sell the Market Rate 
Units without complying with the procedures set forth in these Restrictions.  Upon request of the 
Developer, the City shall furnish to the Developer a release or such other documentation as may 
be necessary to confirm that a Market Rate Unit is not subject to these Restrictions. 

4. Terms of Purchase.  The following provisions shall also apply to the initial sale of 
each of the Affordable Units by Developer:

A. Escrow.  The Developer acknowledges and agrees that the percentage 
amount of any deposit required pending close of escrow shall not exceed that customarily required 
for the purchase of newly constructed residential units in Los Angeles County at the time of the 
escrow.  Closing costs shall be allocated between buyer and seller according to the customary 
practices in Los Angeles County in effect at the time of an offer to purchase by a Qualified 
Purchaser.  The Developer shall agree to reasonable terms of sale that are consistent with 
promoting the purpose of these Restrictions.  
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B. Conditions to Close of Escrow.  The purchase agreement and escrow 
instructions for the purchase of an Affordable Unit from the Developer may provide for conditions 
or contingencies of the type or nature commonly included within purchase agreements and escrow 
instructions for the purchase of new homes (including, but not limited to, financing contingencies, 
inspection rights, and preliminary title report approvals), provided that the escrow period shall be 
not less than sixty days from the date of the purchase agreement.  The Qualified Purchaser’s 
qualifications are subject to prior review and approval by the City.

C. Purchase Price.  The purchase price paid by the Qualified Purchaser shall 
not exceed an Affordable Sales Price.

5. Maintenance.  Until the sale of an Affordable Unit, the Developer shall maintain 
the Affordable Unit in compliance with all applicable housing quality standards, and all applicable 
local code requirements, and shall keep the Land free from any unreasonable accumulation of 
debris or waste materials.  The Developer shall also maintain in a healthy condition any 
landscaping required to be planted pursuant to the Scope of Development.

6. Non Discrimination and Non Segregation Clauses.  Developer shall refrain from 
restricting the sale of Affordable Units on the basis of race, color, religion, sex, marital status, 
disability, ancestry or national origin of any person.  All deeds or contracts shall contain or be 
subject to substantially the following nondiscrimination or non-segregation clauses:

(a) In deeds: “The grantee herein covenants by and for himself or herself, his 
or her heirs, executors, administrators, and assigns, and all persons claiming under or through 
them, that there shall be no discrimination against or segregation of, any person or group of persons 
on account of any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, 
as those bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of 
subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in the sale, lease, 
sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein conveyed, nor shall 
the grantee or any person claiming under or through him or her, establish or permit any 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 premises herein 
conveyed.  The foregoing covenants shall run with the land.”

“Notwithstanding the immediately preceding paragraph, with respect to familial 
status, the immediately preceding paragraph shall not be construed to apply to 
housing for older persons, as defined in Section 12955.9 of the Government Code.  
With respect to familial status, nothing in the immediately preceding paragraph 
shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the 
Civil Code, relating to housing for senior citizens.  Subdivision (d) of Section 51 
and Section 1360 of the Civil Code and subdivisions (n), (o), and (p) of Section 
12955 of the Government Code shall apply to the immediately preceding 
paragraph.”

(b) In contracts:  “There shall be no discrimination against or segregation of, 
any person or group of persons on account of any basis listed in subdivision (a) or (d) of Section 
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision 
(m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government 
Code, in the sale, transfer, use, occupancy, tenure, or enjoyment of the premises which are the 
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subject of the Agreement, nor shall the grantee or any person claiming under or through him or 
her, establish or permit any 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 premises herein conveyed.  The foregoing covenants shall run with the land.”

“Notwithstanding the immediately preceding paragraph, with respect to familial status, the 
immediately preceding paragraph shall not be construed to apply to housing for older persons, as 
defined in Section 12955.9 of the Government Code.  With respect to familial status, nothing in 
the immediately preceding paragraph shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 
51.11, and 799.5 of the Civil Code, relating to housing for senior citizens.  Subdivision (d) of 
Section 51 and Section 1360 of the Civil Code and subdivisions (n), (o), and (p) of Section 12955 
of the Government Code shall apply to the immediately preceding paragraph.” 

7. The covenants established in these Restrictions and any amendments hereto 
approved by the City and Developer shall, without regard to technical classification and 
designation, be binding for the benefit and in favor of City, and its successors and assigns.

8. City is deemed to be the beneficiary of the terms and provisions of these 
Restrictions and the covenants herein, both for and in its own right and for the purposes of 
protecting the interests of the community and other parties, public or private, for whose benefit 
these Restrictions and the covenants running with the land have been provided.  City shall have 
the right if the covenants 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 or any other beneficiaries of these Restrictions and covenants are entitled.

9. The covenants and agreements contained herein shall run with the land and not be 
personal obligations of Developer.  Upon the sale, conveyance or other transfer of an Affordable 
Unit (“Transfer”) in accordance with the requirements of these Restrictions, Developer’s liability 
for performance with respect to the transferred Affordable Unit shall be terminated as to any 
obligation to be performed hereunder after the date of such Transfer.

10. In connection with a sale of an Affordable Unit and in accordance with these 
Restrictions and recordation of the Grant Deed Rider in the form attached hereto as Exhibit “C”, 
these Restrictions shall cease to apply to the applicable Affordable Unit that is the subject of such 
sale, and City shall execute a release of these Restrictions from that Affordable Unit.

11. The provisions of these Restrictions shall be deemed independent and severable, 
and a determination of invalidity or partial invalidity or unenforceability of any one provision or 
portion hereof by a court of competent jurisdiction shall not affect the validity or enforceability of 
any other provisions hereof.

12. These Restrictions may be executed in one or more counterparts, each of which 
shall be deemed as original but all of which together shall constitute one and the same instrument.

13. These Restrictions shall be governed by, construed, and enforced in accordance 
with the laws of the State of California.
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IN WITNESS WHEREOF, the City and the Developer have executed these Restrictions as 
of the date on the date set forth herein above.

CITY:

CITY OF COMPTON,
a municipal corporation

By:
Cecil W. Rhambo, Jr., City Manager

ATTEST:

By:
Alita Godwin, City Clerk

DEVELOPER:
CITY VENTURES HOMEBUILDING, LLC,
a Delaware limited liability company

By: CITY VENTURES COMMUNITIES,
LLC,
a Delaware limited liability company
its sole member
By:

Authorized Signatory
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity 
of that document.

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On  before me, ________________________________________ Notary 
Public, personally appeared ________________________________________, who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity, and that by his/her/their signature(s) on the instrument the 
person(s), or the entity(ies) upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Place Notary Seal Above

Signature of Notary Public
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity 
of that document.

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On  before me, ________________________________________ Notary 
Public, personally appeared ________________________________________, who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity, and that by his/her/their signature(s) on the instrument the 
person(s), or the entity(ies) upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Place Notary Seal Above

Signature of Notary Public
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EXHIBIT A TO REGULATORY AGREEMENT 

LEGAL DESCRIPTION

Real property in the City of Compton, County of Los Angeles, State of California, described as
follows:

THE NORTHERLY 223.5 FEET OF THE NORTHWEST QUARTER OF THE NORTHWEST 
QUARTER OF LOT “G” OF THE TEMPLE AND GIBSON TRACT, IN THE CITY OF 
COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THEREFROM THE EASTERLY 70 FEET THEREOF.

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND AS DESCRIBED IN THE 
DEED TO THE CITY OF COMPTON, RECORDED OCTOBER 1, 1948 IN BOOK 28405 PAGE 
79, OFFICIAL RECORDS, AS INSTRUMENT NO. 1844, AS DESCRIBED IN PARCELS 1 
AND 2 BELOW:

PARCEL 1:

THAT PORTION OF SAID LOT “G” OF THE TEMPLE AND GIBSON TRACT, IN THE CITY 
OF COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHERLY LINE OF SAID LOT “G” (SAID 
NORTHERLY LINE BEARS NORTH 89 DEGREES 58 MINUTES 40 SECONDS EAST), 
DISTANT THEREON 592.62 FEET EASTERLY FROM THE NORTHWESTERLY CORNER 
OF SAID LOT “G”; THENCE SOUTH 13 DEGREES 19 MINUTES 40 SECONDS EAST, A 
DISTANCE OF 223.80 FEET; THENCE SOUTH 89 DEGREES 38 MINUTES 40 SECONDS 
WEST, A DISTANCE OF 30 FEET; THENCE NORTH 13 DEGREES 19 MINUTES 40 
SECONDS WEST TO THE NORTHERLY LINE OF SAID LOT “G”; THENCE EASTERLY 
ALONG SAID NORTHERLY LINE OF SAID LOT “G” TO THE POINT OF BEGINNING TO 
BE KNOWN AS KEMP STREET.

PARCEL 2:

THE WESTERLY 27 FEET OF THE NORTHERLY 223.50 FEET OF THE NORTHWEST 
QUARTER OF LOT “G” OF TEMPLE AND GIBSON TRACT, IN THE CITY OF COMPTON, 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN 
BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY 
RECORDER OF SAID COUNTY, TO BE KNOWN AS DWIGHT STREET. EXCEPT 
THEREFROM ALL OIL, GAS, MINERAL AND HYDROCARBON SUBSTANCES LYING 
BELOW A DEPTH OF 500 FEET FROM THE SURFACE OF SAID LAND, WITHOUT RIGHT 
OF SURFACE ENTRY, WHICH RIGHT IS RESERVED IN THE DEED FROM ROBERT L. 
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HOROWITZ AND ELEANOR HOROWITZ, HIS WIFE, CLARENCE K. HOROWITZ AND 
ROSALIE H. HOROWITZ, HIS WIFE, AND

FREDRICK G. HOROWITZ AND BARBARA J. HOROWITZ; HIS WIFE, RECORDED 
MARCH 3, 1970 AS INSTRUMENT NO. 215.

APN: 6161-001-902
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EXHIBIT “B” TO REGULATORY AGREEMENT

DIAGRAM/SITE PLAN

(Attached)

[To Be Provided]
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EXHIBIT C TO REGULATORY AGREEMENT

Form of Grant Deed Rider to be used by Developer
In Connection with a Sale of an Affordable Unit

To Qualified Moderate Income Household Purchaser

GRANT DEED RIDER
(AFFORDABLE HOUSING DEED RESTRICTIONS)

Grantee, by acceptance and recordation of this Grant Deed Rider, expressly accepts, 
covenants, and agrees to be bound by and assume performance of all the applicable provisions and 
requirements set forth in this Grant Deed Rider, the provisions and requirements of which are 
acknowledged by Grantee to be reasonable, and which are incorporated in [this] Grant Deed by 
this reference, and this grant is expressly conditioned upon the performance of such provisions to 
be performed by Grantee.  The use for which the Subject Property is intended is owner-occupied 
residential, and the restrictions on its use and subsequent transfer are fully set forth in this Grant 
Deed Rider, to which [the] Grant Deed is expressly made subject.

1. Affordable Housing Restrictions.  The grant made by the Grant Deed is conditioned 
upon and subject to the following terms, conditions, covenants and restrictions of this Grant Deed 
Rider:

(a) Grantee will use and occupy the residential unit (i.e., the Subject Property) 
as Grantee’s principal place of residence immediately upon the close of escrow and shall continue 
to so use and occupy the Subject Property for the duration of Grantee’s ownership of the Subject 
Property.  Grantee shall not lease or rent the Subject Property for any reason.  Grantee shall devote 
and continuously maintain the Subject Property as a 3-bedroom residential dwelling unit 
affordable for “Qualified Purchaser(s)” (as hereinafter defined) until 12:01 A.M. on the day 
immediately succeeding the forty-fifth (45th) anniversary of the date of recordation of the Grant 
Deed by which the Subject Property is initially conveyed by Grantor to Grantee.

(b) If, during the duration of his/her/their ownership, Grantee shall fail to use 
and occupy the Subject Property as his/her/their principal place of residence, the City of Compton 
(the “City”), at its option, shall have the right to purchase the Subject Property upon the payment 
to Grantee of the lesser of (i) the then fair market value of the Subject Property, as determined by 
an appraisal obtained by the City, or (ii) an amount which is an “Affordable Sales Price” (as that 
term is defined in this Grant Deed Rider), subject to the Minimum Resale Amount set forth in 
Section 2(C) hereof.  The City shall exercise its option to purchase the Subject Property by written 
notice to Grantee within thirty (30) days after providing Grantee written notice of the default that 
entitles City to the option, and shall close escrow on the purchase of the Subject Property within 
sixty (60) days after the date of the notice of exercise of the Option.  If City does not timely exercise 
its option, such option rights shall expire with respect to the default that entitled City to the option.  
The purchase price payable by City shall be applied first to pay off the unpaid principal balance of 
any first trust deed loan or any other encumbrance secured by a lien on the Subject Property upon 
such sale to the City (plus any interest or other sums due and payable thereon); and
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(c) The provisions of the foregoing subparagraphs (a) and (b) and this 
subparagraph (c) shall terminate and become void automatically at 12:01 A.M. on the day 
immediately succeeding the forty-fifth (45th) anniversary of the date of the recordation of the 
Grant Deed which the Subject Property is initially conveyed by Grantor to Grantee, and the same 
shall constitute and be construed as covenants which shall run with the land.

(d) There shall be no discrimination against or segregation of any person, or 
group of persons on account of race, color, religion, disability, sex, marital status, national origin 
or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the Subject 
Property hereby conveyed.  Any owner of the Subject Property and all persons claiming under or 
through the owner shall not establish or permit any such practice or practices of discrimination 
against or segregation of, any person or group of persons on account of race, color, religion, 
disability, sex, marital status, national origin or ancestry in the sale, lease, sublease, transfer, use, 
occupancy, tenure, or enjoyment of the Subject Property, nor shall Grantee 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, sub-tenants, sub-lessees, or vendees in the Subject Property.  The foregoing covenants 
shall run with the land in perpetuity.  Each Owner of the Subject Property shall not be responsible 
for violations of this subparagraph (d) occurring after it has no interest in the Subject Property.

(e) All covenants without regard to technical classification or designation shall 
be binding for the benefit of City and such covenants shall run in favor of City for the entire period 
during which such covenants shall be in force and effect, without regard to whether City is or 
remains an owner of any land or interest therein to which such covenants relate.  City, in the event 
of any breach of any such covenant, shall have the right to exercise all the rights and remedies, 
and to maintain any action at law or suits in equity or other proper proceedings to enforce the 
curing of such breach.

(f) In accepting the Grant Deed, the undersigned Grantee understands and 
acknowledges that the Subject Property is being sold to Grantee at a purchase price that is below 
the fair market value of the Subject Property as the result of terms and conditions contained in that 
Purchase and Sale Agreement dated as of ___________, 2018 between City and Grantor (referred 
to as the “Agreement”), so as to make the Subject Property “affordable” to Grantee.  In return for 
and in consideration of the opportunity for Grantor to sell and Grantee to purchase the Subject 
Property under the above-referenced terms, conditions, covenants and restrictions, and for other 
good and valuable consideration, the receipt and legal sufficiency of which the undersigned hereby 
acknowledges, Grantee, on behalf of himself, herself, or themselves and with the express intent to 
bind all those defined as “Owner” as hereinafter defined, hereby agrees to comply with all of the 
requirements of this Grant Deed Rider.

(g) For purposes of this Grant Deed Rider, the following terms shall have the 
following definitions:

“Area Median Income” shall mean the median income for Los Angeles County as 
annually published by the Department of Housing and Community Development pursuant to 
California Health and Safety Code Section 50093, or the most closely related successor thereto.
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“Area Median Income adjusted for family size” shall mean the Area Median Income 
adjusted for the actual number of persons in the applicable household.

“Area Median Income adjusted for household size appropriate for the unit” shall 
mean the Area Median Income for a household of four persons, unless pertinent federal statutes 
applicable to the Affordable Unit specify otherwise.

“Affordable Sales Price” shall mean a sales price which is established at a level which 
ensures that the Housing Costs of (a) any Moderate Income Household purchaser who earns not 
greater than one hundred and ten percent (110%) of the Area Median Income adjusted for family 
size, is not less than twenty-eight percent (28%) of the Gross Income of the household, nor exceeds 
the product of thirty-five percent (35%) multiplied by one hundred and ten percent (110%) of the 
Area Median Income Adjusted for Household Size Appropriate for the Unit, and (b) any Moderate 
Income Household purchaser whose Gross Income exceeds one hundred and ten percent (110%) 
of the Area Median Income adjusted for family size, is not less than twenty-eight percent (28%) 
of the Gross Income of the household and does not exceed the greater of (i) thirty-five percent 
(35%) of the Gross Income of such purchaser or (ii) the product of thirty-five percent (35%) 
multiplied by one hundred and ten percent (110%) of the Area Median Income Adjusted for 
Household Size Appropriate for the Unit.

“Gross Income” shall have the meaning ascribed to such term in Section 6914 of Title 25 
of the California Code of Regulations, as amended from time to time, and any successor statutes 
and regulations.

“Housing Cost” shall have the meaning ascribed to such term in Section 6920 of Title 25 
of the California Code of Regulations, as amended from time to time, and any successor statutes 
and regulations.

“Moderate Income Household” or “Qualified Purchaser” shall mean persons and 
families whose income does not exceed one hundred and twenty percent (120%) of the Area 
Median Income adjusted for family size.

“Owner” shall mean and include the undersigned Grantee and any or all successors in 
interest (whether voluntary or involuntary), transferees, assigns, heirs, executors, or administrators 
of the undersigned.

2. Method of Sale.

A. Notice of Proposed Sale.  If at any time during the duration of this Grant 
Deed Rider, the Owner desires or elects to sell, transfer, convey, assign or otherwise dispose of 
the Subject Property (“dispose”), the Owner in such event is required to do so only to a Qualified 
Purchaser and is required to dispose of the Subject Property to such Qualified Purchaser in its 
entirety.  If the Owner of the Subject Property desires to dispose of the Subject Property, the Owner 
shall notify City Manager in writing to that effect not less than thirty (30) days prior to the 
anticipated closing date and shall provide such information as City may reasonably require 
regarding the proposed Qualified Purchaser.  That writing (hereinafter referred to as the “Notice 
of Intended Sale”) shall state the street address of the Subject Property, the Owner’s name(s), the 
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name(s) and existing address of the proposed Qualified Purchaser, and the terms of the proposed 
transaction, including the proposed purchase price, and documentation reasonably demonstrating 
to City Manager (or his or her designee) that the proposed purchase price will result in an 
Affordable Sales Price, and that the proposed purchaser qualifies as a Moderate Income 
Household.  The Notice of Intended Sale, together with the City-required information shall be 
personally delivered or deposited into the U.S. mail, postage prepaid, first class, certified mail, 
return postage prepaid, first class, certified mail, return receipt requested, addressed to:

CITY OF COMPTON
205 South Willowbrook Avenue
Compton, CA 90220
Attn: City Manager

B. Submission of Additional Information.  Representatives of City may at any 
time after the submission of the Notice of Intended Sale request the Owner or the proposed 
Qualified Purchaser to provide additional information regarding the proposed Qualified Purchaser 
and/or the proposed transaction for the disposal of the Subject Property, and the Owner and/or 
Qualified Purchaser shall supply such information as soon as practicable.

C. City Approval of Sale of Subject Property.  If City determines that the 
proposed purchaser is a Qualified Purchaser, and the proposed terms of sale make the sale price 
an Affordable Sales Price, City shall allow the disposition of the Subject Property subject to this 
Grant Deed Rider which shall be deemed to have been assigned to and assumed by the proposed 
Qualified Purchaser pursuant to and in conformance with the provisions hereof.

D. Notice of Default Under Deed of Trust.  The Owner covenants to cause to 
be filed in the office of the Recorder of the County of Los Angeles a request for a copy of any 
notice of sale or notice of default under any deed of trust with power of sale encumbering the 
Subject Property or any part thereof.  Such request shall specify that any such notice shall be 
mailed to:

CITY OF COMPTON
205 South Willowbrook Avenue
Compton, CA 90220
ATTN:  City Manager

E. Disposition of the Subject Property Contrary to Grant Deed Rider.  If the 
Owner disposes of the Subject Property contrary to this Grant Deed Rider, City shall at any time 
thereafter, at its election, have the right to declare such disposition or other act null and void and/or 
seek enforcement of the terms and conditions hereof in any manner allowed by law or equity.

3. Terms of Purchase.  Upon sale of the Subject Property, the following provisions 
shall govern:

A. Escrow.  The Owner acknowledges and agrees that the percentage amount 
of any deposit required pending close of escrow shall not exceed that customarily required for the 
purchase of residential units in Los Angeles County, California  at the time of the escrow.  Closing 
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costs shall be allocated between buyer and seller according to the customary practices in Los 
Angeles County in effect at the time of an offer to purchase by a Qualified Purchaser.  The Owner 
shall agree to reasonable terms of sale that are consistent with promoting the purpose of Grant 
Deed Rider.

B. Condition to Close of Escrow.  The purchase agreement and escrow 
instructions may provide for conditions or contingencies of the type or nature commonly included 
within residential purchase escrows to the obligation of the purchaser to purchase the Subject 
Property from the then Owner (including, but not limited to, financing contingencies, inspection 
rights, and preliminary title report approvals), provided that such purchase agreement and escrow 
instructions shall provide for an escrow period of at least sixty (60) days.  The Qualified 
Purchaser’s qualifications are subject to review and approval by City.

C. Purchase Price.  Owner shall have the right to sell the Subject Property to 
another Qualified Purchaser, for an Affordable Sales Price, for use as owner occupied housing, 
upon terms and conditions that are in accordance with the following restrictions:

Prior to any such resale of the Subject Property, Owner shall provide Notice 
of Intended Sale to City, as provided in Paragraph 2.A., above.

The Grant Deed from Owner to any such proposed purchaser shall restrict 
the use of the Subject Property to owner-occupancy, and shall restrict subsequent resales of the 
Subject Property to Qualified Purchasers, at an Affordable Sales Price, who agree to occupy the 
Subject Property as their principal place of residence.  This restriction shall continue to apply until 
the date set forth in Section 1 hereof.

Notwithstanding the requirement herein that the resale price of the Subject 
Property must be at an Affordable Sales Price, Owner shall not be prohibited by this Grant Deed 
Rider from obtaining a resale price (whether the sale is to a Qualified Purchaser or to City) which 
recovers the sum of Owner’s original purchase price for the Subject Property, plus Owner’s 
reasonable costs of sale of the Subject Property, plus the reasonable costs of improvements made 
to the Subject Property by Owner (the “Minimum Amount”).

To implement this Paragraph 3, Owner agrees that the grant deed conveying 
the Subject Property to any such proposed Qualified Purchaser shall provide that the grant of the 
Subject Property is subject to the terms of this Grant Deed Rider.

4. Limits on Liability.  City shall not be liable to the Owner or become obligated in 
any manner to the Owner by reason of the enforcement of this Grant Deed Rider, nor shall City be 
in any way obligated or liable to the Owner for any failure of any Qualified Purchaser to 
consummate a purchase of the Subject Property or to comply with the terms of any agreement of 
escrow for the sale of the Subject Property.  Only the purchaser executing a purchase agreement 
or escrow instruction shall be liable to the Owner pursuant to the terms of any such agreement or 
escrow instructions.  City shall not be liable or responsible for any defect in the condition of the 
Subject Property of whatever nature and the Owner agrees to release City from any such liability 
and/or responsibility and further agrees to hold City harmless from any claim or cause of action 
brought by third parties arising out of any such defect.
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5. Transfers and Conveyances.  Until such time as this Grant Deed Rider is released 
by City or expires, the Subject Property and any interest in title thereto shall not be disposed of or 
rented to any person or entity except with the express written consent of City (except for Permitted 
Transfers, as provided in Paragraph 6, or Permitted Encumbrances, as provided in Paragraph 7, 
which do not require the consent of City).  Owner acknowledges that its purchase of the Subject 
Property is being assisted with assistance made available by City, which is available exclusively 
for the purpose of increasing, improving or preserving the community’s supply of Moderate 
Income Household housing, in accordance with applicable state and federal laws, and that City’s 
purpose in restricting the disposition of the Subject Property is to ensure that the Subject Property 
remains part of City’s affordable housing inventory.  In light of these purposes, City shall not 
unreasonably withhold, condition or delay approval of a request by Owner to dispose of the Subject 
Property, and shall approve sales to Qualified Purchasers, as defined herein, in accordance with 
and subject to the terms and conditions of this Grant Deed Rider, and any disposition of the Subject 
Property reasonably requested by Owner as the result of extreme hardship, determined by City in 
its sole and absolute discretion.  Any request for the consent of City to a transfer or disposition of 
the Subject Property shall be in writing, and City shall approve or disapprove such request, in 
writing, within thirty (30) days after its receipt of Owner’s written request.  Any transfer or 
disposition of the Subject Property without the express written consent of City shall be null and 
void and City shall have the right to seek judicial enforcement hereof.  Owner shall use and occupy 
the Subject Property as his or her principal place of residence immediately upon the close of escrow 
and shall continue to so use and occupy the Subject Property for the duration of the Owner’s 
ownership thereof, except as provided in this Paragraph 5.

6. Permitted Transfers.  The following transfers of title or any interest therein shall 
not require the prior written consent of City: transfer by gift, devise or inheritance to the Owner’s 
spouse or issue; the taking of title by a surviving joint tenant; the transfer of title to a spouse in 
connection with a divorce or dissolution proceeding; acquisition of title or interest therein in 
conjunction with marriage; provided, however, that the covenants contained in and the restrictions 
imposed upon the Owner and the Subject Property by Grant Deed (including this Grant Deed Rider 
shall continue to encumber and run with the title to the Subject Property following any such 
transfer.

7. Permitted Encumbrances; Termination Upon Foreclosure.  Notwithstanding 
Paragraph 5, deeds of trusts or any other form of conveyance required for any reasonable method 
of financing are permitted to be recorded against title to the Subject Property, but only for the 
purpose of securing loans to be used for financing the acquisition of the Subject Property.  (Such 
deed of trust or other security instrument shall be referred to herein as a “Deed of Trust” and the 
holder thereof shall be referred to as a “Beneficiary”).  City agrees that the terms, conditions, 
covenants and restrictions herein contained shall be subject and subordinate to the rights of 
Beneficiary under any such Deed of Trust and shall automatically terminate if title to the Subject 
Property is transferred by foreclosure or deed in lieu of foreclosure.

8. Runs with the Land.  Unless otherwise provided by the terms herein, all of the terms 
and provisions of this Grant Deed Rider constitute covenants which shall run with the Subject 
Property, shall further and independently constitute an encumbrance upon the Subject Property, 
and shall be binding upon the Owner, the Owner’s heirs, executors, administrators, successors, 
transferees and assigns, and all parties having or acquiring any right, title or interest in or to any 
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part of the Subject Property.  As long this Grant Deed Rider has not expired, any attempt to transfer 
title to any interest in the Subject Property in violation of this Grant Deed Rider shall be voidable 
at the election of City.

9. Acceptance of Terms by Owner.  By acceptance of this Grant Deed Rider, the 
Owner accepts and agrees to be bound by all of the covenants and restrictions contained in this 
Grant Deed Rider and further acknowledges receipt of and agrees to be bound by all of the terms 
and provisions of this Grant Deed Rider.

10. Terms of Restriction.  The provisions of this Grant Deed Rider shall terminate and 
become void automatically at 12:01 A.M. on the day immediately succeeding the forty-fifth (45th) 
anniversary of the date of the recordation of the Grant Deed by which the Subject Property is 
initially conveyed by Grantor to Grantee.

11. Miscellaneous Provisions.

A. Independent and Severable Provisions.  In the event that any provision of 
this Grant Deed Rider is held by a court of competent jurisdiction to be unenforceable or invalid, 
such holding shall not render unenforceable any other provision hereof, each provision hereof 
being expressly severable and independently enforceable to the fullest extent permitted by law.

B. Further Assurances and Restrictions.  Grantee covenants that upon the 
request of City, he, she or they will execute, acknowledge and deliver, or cause to be executed, 
acknowledged and delivered, such further instruments and agreements and do such further acts as 
may be necessary, desirable or proper to carry out more effectively the purpose of this Grant Deed 
Rider and other instruments required hereunder, and upon the sale or other transfer of an interest 
in the Subject Property, the Grantee shall cause the purchaser or transferee to execute and 
acknowledge a Grant Deed Rider in a form acceptable to City, which shall be attached to a grant 
deed by which the Owner coveys title to the Subject Property.

C. Captions and Paragraph Headings.  Captions and paragraph headings used 
herein are for convenience only and shall not be used in construing this Attachment.

D. Waiver.  No waiver by City of any breach by the Owner of any covenant, 
restriction or condition herein contained shall be effective unless such waiver is in writing, signed 
by City and delivered to the undersigned.  The waiver by City of any such breach or breaches, or 
the failure by City to exercise any right or remedy in any such breach or breaches, shall not 
constitute a waiver or relinquishment for the future of any such covenant or condition nor bar any 
right or remedy of City in respect of any such subsequent breach.

12. City as Third-Party Beneficiary.  The City is hereby designated a third-party 
beneficiary under this Grant Deed Rider with the right to enforce the terms, conditions, covenants 
and restrictions herein contained.

By signature herein below, Grantee hereby accepts and approves the foregoing, 
agrees to be bound by the provisions of this Grant Deed and the Attachment thereto, and grants to 
City such powers and rights that are set forth in this Grant Deed Rider.
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“GRANTEE”

Date:
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity 
of that document.

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On  before me, ________________________________________ Notary 
Public, personally appeared ________________________________________, who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity, and that by his/her/their signature(s) on the instrument the 
person(s), or the entity(ies) upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Place Notary Seal Above

Signature of Notary Public
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity 
of that document.

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On  before me, ________________________________________ Notary 
Public, personally appeared ________________________________________, who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity, and that by his/her/their signature(s) on the instrument the 
person(s), or the entity(ies) upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Place Notary Seal Above

Signature of Notary Public
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EXHIBIT “G”

FORM OF NOTICE OF AFFORDABILITY RESTRICTIONS

(Attached)
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RECORDING REQUESTED BY:

City of Compton
205 South Willowbrook Avenue
Compton, California 90220

AND WHEN RECORDED MAIL TO:

City of Compton
205 South Willowbrook Avenue
Compton, California 990220
Attn:  ____________

With a copy to:

Richards, Watson & Gershon
355 S. Grand Ave., 40th Floor
Los Angeles, CA  90071
Attn:  Jim g. Grayson, Esq.

APN:  6161-001-902

SPACE ABOVE THIS LINE FOR RECORDER’S USE

FREE RECORDING REQUESTED PURSUANT TO GOVERNMENT CODE §6103

NOTICE OF AFFORDABILITY RESTRICTIONS ON TRANSFER OF PROPERTY

IMPORTANT NOTICE TO OWNERS, PURCHASERS, TENANTS, LENDERS, 
BROKERS, ESCROW AND TITLE COMPANIES, AND OTHER PERSONS, 
REGARDING AFFORDABLE HOUSING RESTRICTIONS ON THE REAL PROPERTY 
DESCRIBED IN THIS NOTICE: RESTRICTIONS HAVE BEEN RECORDED WITH 
RESPECT TO THE PROPERTY DESCRIBED BELOW WHICH RESTRICT FOUR (4) OF 
THE TOWNHOMES AS DESCRIBED BELOW.  

This NOTICE OF AFFORDABILITY RESTRICTIONS (the “Notice”), is dated as of 
___________, ___, 2018, and is executed by CITY VENTURES HOME BUILDING, LLC, a 
Delaware limited liability company (“Owner”), whose address is 3121 Michelson Drive, Suite 
150, Irvine, California 92612, and by the CITY OF COMPTON (“City”) in connection with that 
certain Regulatory Agreement between Owner and the City dated substantially concurrently 
herewith and recorded in the Official Records of Los Angeles County substantially concurrently 
herewith (the “Regulatory Agreement”).



12813-0001\1978521v10.doc -G-3-

RECITALS

A. Owner owns the land located at 930 W. Compton Boulevard described on Exhibit 
“A” in the City of Compton, State of California and the improvements thereon (the “Property”).

B. Owner and City are entering into the Regulatory Agreement substantially 
concurrently herewith.

C. Capitalized terms used herein but not defined shall have the meaning set forth as 
described in the Regulatory Agreement.

TERMS OF NOTICE

1. Requirement for Recorded Notice.  This Notice is being executed and recorded 
pursuant to California Health and Safety Code Section 33334.3(f)(3)(B).

2. Regulatory Agreement.  This Notice is being recorded substantially concurrently 
with the recordation of the Regulatory Agreement, which is incorporated herein by reference.

3. Summary of Affordability Restrictions; Term.  The Regulatory Agreement restricts 
four (4) of the townhomes (the “Affordable Units”) for sale to Moderate Income Households (as 
defined in the Regulatory Agreement) at an Affordable Sales Price (as defined in the Regulatory 
Agreement) for forty-five (45) years from the date of recordation of the grant deed conveying the 
Affordable Unit from Owner to a Moderate Income Household at an Affordable Sales Price.

This Notice does not contain a full description of the details of all of the terms and 
conditions of the Affordable Housing Restrictions.  You will need to obtain and read the 
Regulatory Agreement to fully understand the restrictions and requirements which apply to the 
Property.  In the event of any conflict between the terms of this Notice and the terms of the 
Regulatory Agreement, the terms of the Regulatory Agreement shall control.
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IN WITNESS WHEREOF, this Notice has been executed and made effective on the day 
and year first above written.

CITY:

CITY OF COMPTON,
a municipal corporation

By:
Cecil W. Rhambo, Jr., City Manager

OWNER:

CITY VENTURES HOME BUILDING, 
a Delaware limited liability company

By: CITY VENTURES COMMUNITIES, LLC,
a Delaware limited liability company,
its sole member

By:
Authorized Signatory
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer 
completing this certificate verifies only the 
identity of the individual who signed the 
document to which this certificate is 
attached, and not the truthfulness, 
accuracy, or validity of that document.

State of California )
County of ___________________ )

On , before me, 
,

(insert name and title of the officer)
Notary Public, personally appeared , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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A notary public or other officer 
completing this certificate verifies only the 
identity of the individual who signed the 
document to which this certificate is 
attached, and not the truthfulness, 
accuracy, or validity of that document.

State of California )
County of _________________ )

On _________________________, before me, ,
(insert name and title of the officer)

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

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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A notary public or other officer 
completing this certificate verifies only the 
identity of the individual who signed the 
document to which this certificate is 
attached, and not the truthfulness, 
accuracy, or validity of that document.

State of California )
County of _______________ )

On _________________________, before me, ,
(insert name and title of the officer)

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

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT “A”

LEGAL DESCRIPTION OF LAND

Real property in the City of Compton, County of Los Angeles, State of California, described as 
follows:

THE NORTHERLY 223.5 FEET OF THE NORTHWEST QUARTER OF THE NORTHWEST 
QUARTER OF LOT “G” OF THE TEMPLE AND GIBSON TRACT, IN THE CITY OF 
COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THEREFROM THE EASTERLY 70 FEET THEREOF.

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND AS DESCRIBED IN THE 
DEED TO THE CITY OF COMPTON, RECORDED OCTOBER 1, 1948 IN BOOK 28405 PAGE 
79, OFFICIAL RECORDS, AS INSTRUMENT NO. 1844, AS DESCRIBED IN PARCELS 1 
AND 2 BELOW:

PARCEL 1:

THAT PORTION OF SAID LOT “G” OF THE TEMPLE AND GIBSON TRACT, IN THE CITY 
OF COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHERLY LINE OF SAID LOT “G” (SAID 
NORTHERLY LINE BEARS NORTH 89 DEGREES 58 MINUTES 40 SECONDS EAST), 
DISTANT THEREON 592.62 FEET EASTERLY FROM THE NORTHWESTERLY CORNER 
OF SAID LOT “G”; THENCE SOUTH 13 DEGREES 19 MINUTES 40 SECONDS EAST, A 
DISTANCE OF 223.80 FEET; THENCE SOUTH 89 DEGREES 38 MINUTES 40 SECONDS 
WEST, A DISTANCE OF 30 FEET; THENCE NORTH 13 DEGREES 19 MINUTES 40 
SECONDS WEST TO THE NORTHERLY LINE OF SAID LOT “G”; THENCE EASTERLY 
ALONG SAID NORTHERLY LINE OF SAID LOT “G” TO THE POINT OF BEGINNING TO 
BE KNOWN AS KEMP STREET.

PARCEL 2:

THE WESTERLY 27 FEET OF THE NORTHERLY 223.50 FEET OF THE NORTHWEST 
QUARTER OF LOT “G” OF TEMPLE AND GIBSON TRACT, IN THE CITY OF COMPTON, 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN 
BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY 
RECORDER OF SAID COUNTY, TO BE KNOWN AS DWIGHT STREET. EXCEPT 
THEREFROM ALL OIL, GAS, MINERAL AND HYDROCARBON SUBSTANCES LYING 
BELOW A DEPTH OF 500 FEET FROM THE SURFACE OF SAID LAND, WITHOUT RIGHT 
OF SURFACE ENTRY, WHICH RIGHT IS RESERVED IN THE DEED FROM ROBERT L. 
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HOROWITZ AND ELEANOR HOROWITZ, HIS WIFE, CLARENCE K. HOROWITZ AND 
ROSALIE H. HOROWITZ, HIS WIFE, AND

FREDRICK G. HOROWITZ AND BARBARA J. HOROWITZ; HIS WIFE, RECORDED 
MARCH 3, 1970 AS INSTRUMENT NO. 215.

APN: 6161-001-902
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EXHIBIT “H”

FORM OF SUBORDINATION AGREEMENT

RECORDING REQUESTED BY:

The City of Compton
205 S. Willowbrook Ave.
Compton, CA  90220

AND WHEN RECORDED MAIL TO:

Wells Fargo Bank, National Association
Home Building Banking Western
401 B Street, Suite 1100
San Diego, CA  92101
Attention:  Jacquelyn Alexander
Loan No.:  1015342

SPACE ABOVE THIS LINE FOR RECORDER’S USE

This Subordination Agreement is exempt from Recording Fees pursuant to California 
Government Code Sections 6103 and 27383

SUBORDINATION AGREEMENT

NOTICE: THIS SUBORDINATION AGREEMENT RESULTS IN YOUR RIGHTS IN 
THE PROPERTY BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE 
LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT.

THIS SUBORDINATION AGREEMENT (this “Agreement”) is made as of ______________, 
2018 by and between CITY VENTURES HOMEBUILDING, LLC, a Delaware limited liability 
company, owner of the real property hereinafter described (“Developer”), and THE CITY OF 
COMPTON, a municipal corporation (“City”), in favor of WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Administrative Agent (collectively with its successors or assigns, 
“Administrative Agent”), for its benefit and the benefit of the Lenders (as defined in the Security 
Instrument referred to below).

R E C I T A L S

A. Pursuant to the terms and provisions of that certain Purchase and Sale Agreement dated as 
of [__________], executed by City Ventures Homebuilding, LLC, a Delaware limited liability 
company (“Developer”), in favor of Beneficiary (as amended, restated, amended and restated, 
supplemented, replaced or otherwise modified from time to time, the “PSA”), a memorandum of 
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which was recorded on [______________] in the Official Records of the County of Los Angeles, 
State of California, as Document No. [__________], certain conditions (including but not limited 
to, construction requirements, operating covenants, and transfer restrictions) were imposed on the 
real property described on the Exhibit “A” attached hereto (which property, together with all 
improvements now or hereafter located on the property, is hereinafter referred to as the 
“Property”).

B. Developer has executed, or proposes to execute, that certain Construction Deed of Trust 
with Absolute Assignment of Leases and Rents, Security Agreement, and Fixture Filing (as 
amended, restated, amended and restated, supplemented, replaced or otherwise modified from time 
to time, the “Security Instrument”) securing, among other things, one or more Revolving Notes 
or Swingline Notes (as each may be amended, restated, supplemented, increased, replaced or 
otherwise modified from time to time, collectively, the “Note”) in the aggregate principal amount 
of Two Hundred Fifty Million Dollars ($250,000,000) (collectively, and as the same may be 
increased, the “Loan”), executed by Developer and payable to the order of Lenders.  The Security 
Instrument is to be recorded concurrently herewith.

C. As a condition to Administrative Agent and Lenders continuing to make the Loan secured 
by the Security Instrument, Administrative Agent and Lenders require that the Security Instrument 
be unconditionally and at all times remain a lien or charge upon the Property, prior and superior 
to all the rights of City under the PSA, the Grant Deed (as defined in the PSA), the PSA 
Memorandum (as defined in the PSA) and the Regulatory Agreement (as defined in the PSA), and 
that City specifically and unconditionally subordinate its rights under the PSA, the Grant Deed, 
the PSA Memorandum and the Regulatory Agreement to the lien or charge of the Security 
Instrument.

D. Developer and City agree to the subordination in favor of Administrative Agent, for its 
benefit and the benefit of Lenders.

NOW THEREFORE, for valuable consideration and to induce Administrative Agent and 
Lenders to continue to make the Loan, Developer and City hereby agree for the benefit of 
Administrative Agent, for its benefit and the benefit of Lenders, as follows:

1. Subordination.  Developer and City hereby agree that:

1.1. Prior Lien.  The Security Instrument securing the Note in favor of Lenders, and 
any modifications, renewals or extensions thereof, shall unconditionally be and at all times remain 
a lien on the Property prior and superior to the PSA and the Regulatory Agreement;

1.2. Subordination.  Administrative Agent and Lenders would not continue to make 
the Loan without this agreement to subordinate; and

1.3. Whole Agreement.  This Agreement shall be the whole agreement with regard to 
the subordination of the PSA and the Regulatory Agreement to the lien of the Security Instrument 
and shall supersede and cancel, but only insofar as would affect the priority of the Security 
Instrument, any prior agreements as to such subordination, including, without limitation, those 
provisions, if any, contained in the PSA and/or Regulatory Agreement which provide for the 
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subordination of the PSA and/or Regulatory Agreement to a deed or deeds of trust or to a 
mortgage or mortgages.

CITY FURTHER DECLARES, AGREES AND ACKNOWLEDGES FOR THE BENEFIT OF 
ADMINISTRATIVE AGENT, FOR ITS BENEFIT AND THE BENEFIT OF LENDERS, 
THAT:

1.4. Use of Proceeds.  Administrative Agent and Lenders, in continuing to make 
disbursements pursuant to the Note, the Security Instrument or any loan agreements with respect 
to the Property, are under no obligation or duty to, nor has Administrative Agent or any Lender 
represented that it will, see to the application of such proceeds by the person or persons to whom 
Administrative Agent or any Lender disburses such proceeds, and any application or use of such 
proceeds for purposes other than those provided for in such agreement or agreements shall not 
defeat this agreement to subordinate in whole or in part; and

1.5. Waiver, Relinquishment and Subordination.  City intentionally and 
unconditionally waives, relinquishes and subordinates all of City’s right, title and interest in and 
to the Property to the lien of the Security Instrument and understands that in reliance upon, and 
in consideration of, this waiver, relinquishment and subordination, specific loans and advances 
are being and will be made by Administrative Agent and Lenders and, as part and parcel thereof, 
specific monetary and other obligations are being and will be entered into which would not be 
made or entered into but for said reliance upon this waiver, relinquishment and subordination.

2. Notice of Holder.  By execution of this Agreement, the City hereby acknowledges the 
existence of and consents to the Loan and the Security Instrument, which Security Instrument will 
be a lien on the Property.  The City further agrees and acknowledges (a) that Administrative Agent, 
for its benefit and the benefit of Lenders, qualifies as a “Holder” and is entitled to all of the rights 
of Holder under the PSA (including, without limitation, the right to receive notices from the City 
(which notices shall be sent to Administrative Agent at the address specified in Section 4.1 of this 
Agreement or such other address as provided to City by written notice from time to time) and to 
cure Developer’s defaults); (b) that the Security Instrument is a “deed of trust” for all purposes 
under the PSA; (c) that Administrative Agent, for its benefit and the benefit of Lenders, qualifies 
as a “Beneficiary” and is entitled to all of the rights of a Beneficiary under the Regulatory 
Agreement; and (d) that the Security Instrument is a “Deed of Trust” for all purposes under the 
Regulatory Agreement.

3. Notice of Default and Cure Rights.  Notwithstanding anything to the contrary contained 
in this Agreement, the PSA or the Regulatory Agreement, City will notify Administrative Agent 
in writing concurrently with any notice given to Developer of any default by Developer under the 
PSA and/or the Regulatory Agreement, and City agrees that Administrative Agent has the right 
(but not the obligation) to cure any breach or default specified in such notice and City will not 
declare a default of the PSA and/or the Regulatory Agreement, as to Administrative Agent, if 
Administrative Agent cures such default within thirty (30) days from and after the expiration of 
the time period provided in the PSA and/or the Regulatory Agreement for the cure thereof by 
Developer; provided, however, that if such default cannot with diligence be cured by 
Administrative Agent within such thirty (30) day period, the commencement of action by 
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Administrative Agent within such thirty (30) day period to remedy the same shall be deemed 
sufficient so long as Administrative Agent pursues such cure with diligence.

4. Miscellaneous

4.1. Notices.  All notices, demands, or other communications under this Agreement 
shall be in writing and shall be delivered to the appropriate party at the address set forth below 
(subject to change from time to time by written notice to all other parties to this Agreement).  All 
notices, demands or other communications shall be considered as properly given if delivered 
personally or sent by first class United States Postal Service mail, postage prepaid, or by 
Overnight Express Mail or by overnight commercial courier service, charges prepaid, except that 
notice of any default may be sent by certified mail, return receipt requested, charges prepaid.  
Notices so sent shall be effective three (3) days after mailing, if mailed by first class mail, and 
otherwise upon delivery or refusal; provided, however, that non-receipt of any communication as 
the result of any change of address of which the sending party was not notified or as the result of 
a refusal to accept delivery shall be deemed receipt of such communication.  For purposes of 
notice, the address of the parties shall be:

Developer: City Ventures Homebuilding, LLC
3121 Michelson Drive, Suite 150
Irvine, CA  92612
Attention:  Scott Homan

with a copy to: Troutman Sanders LLP
5 Park Plaza, Suite 1400
Irvine, CA  92614
Attention:  Martin W. Taylor, Esq.

City: City of Compton
205 S. Willowbrook Ave.
Compton, CA  90220
Attention:  Cecil W. Rhambo, Jr.
City Manager

with a copy to: City of Compton
205 S. Willowbrook Ave.
Compton, CA  90220
Attention:  Laurence Adams,
Assistant City Manager

with a copy to: Richards, Watson & Gershon
355 S. Grand Ave., 40th Floor
Los Angeles, CA  90071
Attention:  Jim Grayson, Esq.

Administrative Agent: Wells Fargo Bank, National Association
401 B Street, Suite 1100
San Diego, CA  92101
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Attention:  John Wickenhiser
Loan No.:  1015342

with a copy to: Wells Fargo Bank, National Association
401 B. Street, Suite 1100
San Diego, CA  92101
Attention:  Jacquelyn Alexander
Loan No.:  1015342

Any party shall have the right to change its address for notice hereunder to any other location 
within the continental United States by the giving of thirty (30) days’ notice to the other party in 
the manner set forth hereinabove.

4.2. Heirs, Successors and Assigns.  Except as otherwise expressly provided under the 
terms and conditions herein, the terms of this Agreement shall bind and inure to the benefit of the 
heirs, executors, administrators, nominees, successors and assigns of the parties hereto.

4.3. Headings.  All articles, sections or other headings appearing in this Agreement are 
for convenience of reference only and shall be disregarded in construing this Agreement.

4.4. Counterparts.  To facilitate execution, this document may be executed in as many 
counterparts as may be convenient or required.  It shall not be necessary that the signature of, or 
on behalf of, each party, or that the signature of all persons required to bind any party, appear on 
each counterpart.  All counterparts shall collectively constitute a single document.  It shall not be 
necessary in making proof of this document to produce or account for more than a single 
counterpart containing the respective signatures of, or on behalf of, each of the parties hereto.  
Any signature page to any counterpart may be detached from such counterpart without impairing 
the legal effect of the signatures thereon and thereafter attached to another counterpart identical 
thereto except having attached to it additional signature pages.

4.5. Exhibits, Schedules and Riders.  All exhibits, schedules, riders and other items 
attached hereto are incorporated into this Agreement by such attachment for all purposes.

4.6. Governing Law.  This Agreement and the rights and obligations shall be governed 
by California law.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and 
year first above written.

DEVELOPER:

CITY VENTURES HOMEBUILDING, LLC,
a Delaware limited liability company

By: City Ventures Communities, LLC
a Delaware limited liability company,
its sole member

By:
Name: R. Mark Buckland
Title: Chief Executive Officer

By:
Name: Scott Homan
Title: Chief Financial Officer
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CALIFORNIA ALL PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity 
of that document.

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On  before me, ________________________________________ Notary 
Public, personally appeared ________________________________________, who proved 
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity, and that by his/her/their signature(s) on the 
instrument the person(s), or the entity(ies) upon behalf of which the person(s) acted, 
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Place Notary Seal Above

Signature of Notary Public
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity 
of that document.

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On  before me, ________________________________________ Notary 
Public, personally appeared ________________________________________, who proved 
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity, and that by his/her/their signature(s) on the 
instrument the person(s), or the entity(ies) upon behalf of which the person(s) acted, 
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Place Notary Seal Above

Signature of Notary Public
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CITY

THE CITY OF COMPTON,
a municipal corporation

By:
Cecil W. Rhambo, Jr.
City Manager

ATTEST:

Alita Godwin, City Clerk

APPROVED AS TO FORM:

By:
Craig J. Cornwell, City Attorney
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity 
of that document.

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On  before me, ________________________________________ Notary 
Public, personally appeared ________________________________________, who proved 
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity, and that by his/her/their signature(s) on the 
instrument the person(s), or the entity(ies) upon behalf of which the person(s) acted, 
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Place Notary Seal Above

Signature of Notary Public
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EXHIBIT “A”

LEGAL DESCRIPTION OF LAND

Real property in the City of Compton, County of Los Angeles, State of California, described as 
follows:

THE NORTHERLY 223.5 FEET OF THE NORTHWEST QUARTER OF THE NORTHWEST 
QUARTER OF LOT “G” OF THE TEMPLE AND GIBSON TRACT, IN THE CITY OF 
COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THEREFROM THE EASTERLY 70 FEET THEREOF.

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND AS DESCRIBED IN THE 
DEED TO THE CITY OF COMPTON, RECORDED OCTOBER 1, 1948 IN BOOK 28405 PAGE 
79, OFFICIAL RECORDS, AS INSTRUMENT NO. 1844, AS DESCRIBED IN PARCELS 1 
AND 2 BELOW:

PARCEL 1:

THAT PORTION OF SAID LOT “G” OF THE TEMPLE AND GIBSON TRACT, IN THE CITY 
OF COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHERLY LINE OF SAID LOT “G” (SAID 
NORTHERLY LINE BEARS NORTH 89 DEGREES 58 MINUTES 40 SECONDS EAST), 
DISTANT THEREON 592.62 FEET EASTERLY FROM THE NORTHWESTERLY CORNER 
OF SAID LOT “G”; THENCE SOUTH 13 DEGREES 19 MINUTES 40 SECONDS EAST, A 
DISTANCE OF 223.80 FEET; THENCE SOUTH 89 DEGREES 38 MINUTES 40 SECONDS 
WEST, A DISTANCE OF 30 FEET; THENCE NORTH 13 DEGREES 19 MINUTES 40 
SECONDS WEST TO THE NORTHERLY LINE OF SAID LOT “G”; THENCE EASTERLY 
ALONG SAID NORTHERLY LINE OF SAID LOT “G” TO THE POINT OF BEGINNING TO 
BE KNOWN AS KEMP STREET.

PARCEL 2:

THE WESTERLY 27 FEET OF THE NORTHERLY 223.50 FEET OF THE NORTHWEST 
QUARTER OF LOT “G” OF TEMPLE AND GIBSON TRACT, IN THE CITY OF COMPTON, 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN 
BOOK 2 PAGE 540 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY 
RECORDER OF SAID COUNTY, TO BE KNOWN AS DWIGHT STREET.  EXCEPT 
THEREFROM ALL OIL, GAS, MINERAL AND HYDROCARBON SUBSTANCES LYING 
BELOW A DEPTH OF 500 FEET FROM THE SURFACE OF SAID LAND, WITHOUT RIGHT 
OF SURFACE ENTRY, WHICH RIGHT IS RESERVED IN THE DEED FROM ROBERT L. 
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HOROWITZ AND ELEANOR HOROWITZ, HIS WIFE, CLARENCE K. HOROWITZ AND 
ROSALIE H. HOROWITZ, HIS WIFE, AND

FREDRICK G. HOROWITZ AND BARBARA J. HOROWITZ; HIS WIFE, RECORDED 
MARCH 3, 1970 AS INSTRUMENT NO. 215.

APN: 6161-001-902
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EXHIBIT “I”

TERMS OF DEVELOPMENT AGREEMENT

1. Developer shall have a vested right to construct the Project in accordance with the 
Agreement, and City shall have the right to control development of the Project in accordance with 
the provisions of the Agreement.  The types, density, intensity, and configuration of uses allowed, 
size, and location of the buildings and other improvements and provisions for the reservation or 
dedication of land for public purposes, location of public improvements, together with other terms 
and conditions of development applicable to the Project, shall be as set forth in the Agreement, the 
Scope of Development and the Regulatory Agreement, and the land use approvals and plans and 
specifications approved by the City as of the effective date of the Development Agreement.

2. All substantive and procedural requirements and provisions contained in City's ordinances, 
specific plans, rules and regulations, including, but not limited to, the zoning ordinance, in effect 
as of the effective date of the Development Agreement, shall apply to the construction and 
development of the Project.

3. The City shall not be precluded from the application to the development of the Project of 
those changes in City ordinances, regulations, plans or specifications which are specifically 
mandated and required by changes in state or federal laws or regulations as provided in California 
Government Code Section 65869.5 or any successor provision or provisions. In the event such 
changes in the law prevent or preclude compliance with one or more of the provisions of the 
Agreement, such provisions of the Agreement shall be modified or suspended or performance 
thereof delayed, as may be necessary to comply with such changes in the law.

4. The payment of fees associated with the construction of the Project, including land use 
approvals, development fees, building permits, etc., in effect as of the effective date of the 
Development Agreement, shall be pursuant to the rate and amount associated with such fees in 
effect at the time application is made for such approvals or permits.  The Project shall not be 
subject to fees, ordinances, rules, and regulations not in effect as of the effective date of the 
Development Agreement. 

5. Nothing in the Development Agreement shall prevent the application of health and safety 
regulations (i.e., fire, building, seismic, plumbing and electric codes) that become applicable to the 
City as a whole.

6. The Developer shall pay the City a fee of $400,000 (“Development Agreement Fee”).  The 
Development Agreement Fee shall be payable by Developer on or prior to the Close of Escrow.

7. The Developer shall not be required to underground the above-ground utility lines along 
Compton Boulevard.

8. The term of the Development Agreement shall be seven (7) years from the effective date 
thereof.
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I. INTRODUCTION

The City of Compton (the “City”) is considering entering into a Purchase and Sale Agreement (the 
“Agreement”) with City Ventures Homebuilding LLC, a Delaware limited liability company (the 
“Developer”), governing the conveyance by the City to the Developer of the property located at 
930 West Compton Boulevard (the “Land”), for the development of market rate and affordable 
housing consisting of 24 Townhomes (the “Development”).  Four of the Townhomes will be 
required to be sold at affordable sales prices to moderate-income households.  The former 
Community Redevelopment Agency of the City of Compton (the “Agency”) acquired the Land.  
Following the dissolution of the Agency, the Land was conveyed to the City as the housing 
successor to the former Agency.

A copy of the proposed Purchase and Sale Agreement is attached to the proposed resolution as 
Exhibit A.

II. DESCRIPTION OF THE PROPOSED AGREEMENT

A. Land to be Conveyed

The Land which is the subject of the Agreement is an approximately 2.45 acre parcel located in 
the City at 930 West Compton Boulevard.  A legal description of the Land is attached to the 
Agreement as Exhibit “A”.  The former Agency acquired the Land, and following the dissolution 
of the Agency, the Land was conveyed to the City as the housing successor to the former Agency.

B. The Proposed Development

The Developer intends to construct market rate and affordable single-family for-sale housing, and 
other associated improvements, including open space, on the Land.  The housing will include 24 
3-bedroom/2.5 Bath Townhomes, with 20 of the Townhomes for sale at market rate and 4 of the 
Townhomes restricted for sale to moderate-income households at affordable sales prices. 

III. COST OF THE AGREEMENT TO THE CITY

The former Agency purchased the Land for $2,100,000 in June of 2011 with proceeds of bonds 
issued by the Agency.  The former Agency (and now the Successor Agency to the Agency) pays 
interest on the bonds (the bonds bear interest at the rate of approximately 5.6% per year), and the 
Successor Agency also paid ordinary legal and consulting fees and maintenance expenses in 
connection with the Land.  After the Agency was dissolved, the Land was conveyed to the City, 
as housing successor to the former Agency, at no cost.  The City has incurred ordinary legal and 
consulting fees and maintenance expenses in connection with the Land.  Pursuant to the 
Agreement, the City will be responsible for the cost of CLTA title coverage and transfer taxes and 
one-half of the escrow charges and recording fees in connection with the conveyance of the Land 
to the Developer.

IV. ESTIMATED VALUE OF INTEREST TO BE CONVEYED

As of April 2018, the City estimated that the fair market value of the Land, at its highest and best 
use, assuming no affordability restrictions, is $2,569,000.  The City also estimated that the value 



-2-
C1658-0001\2180731v1.doc

of the Land at the use and with the conditions, covenants and development costs required by the 
Agreement (the “fair reuse value”) is $0.00.  Pursuant to the Agreement, the City will convey the 
Land to the Developer for $0.00, which is not less than the fair reuse value.  Conveying the Land 
to the Developer at no cost will allow the Development to be feasible notwithstanding the price 
restrictions for the four affordable units required by the Agreement.

EXPLANATION OF WHY SALE OF THE LAND  WILL ASSIST IN THE ELIMINATION 
OF BLIGHT

The Land has remained vacant for an extended time, resulting in a loss to the community of 
property taxes, jobs and related economic benefits.  The proposed Development will transform a 
vacant, unproductive site into new market rate and affordable housing.



March 19, 2019

TO:                HONORABLE MAYOR AND CITY COUNCIL

FROM:          VAN WILSON, GENERAL SERVICES DIRECTOR
AUBREY RELF, GRANTS COMPLIANCE MANAGER

                                 
SUBJECT: A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 

TO AMEND THE 2018-2019 FISCAL YEAR BUDGET TO TRANSFER 
FUNDS AND AUTHORIZE THE CITY MANAGER TO ENTER INTO AN 
AGREEMENT WITH MCWIL SPORT SURFACE, INC. FOR 
REPLACEMENT OF BASKETBALL COURT FLOORING AT WILSON 
PARK GYMNASIUM ($89,855.00).

SUMMARY

Adoption of this resolution will amend the 2018-2019 Fiscal Year Budget to increase U.S. 
Department of Housing and Urban Development expenditures in the amount of Seventy 
Nine Thousand Seven Hundred Forty Dollars ($79,740.00) and authorize the City 
Manager to enter into a construction contract with McWil Sport Surfaces, Inc. (“McWil”) 
for replacement of indoor basketball court flooring at Wilson Park Gymnasium in the 
amount Eighty Nine Thousand Eight Hundred Fifty Five Dollars ($89,855.00).

BACKGROUND

The City of Compton owns certain real property located at 123 North Rose Street, 
commonly known as “Wilson Park.”  The Park’s indoor basketball court is in need of new 
hardwood flooring in that the current hardwood floors has worn areas and is beyond repair 
making the basketball court unusable.  The indoor basketball court hardwood floor is a 
specialty trade repair that cannot be performed in-house; therefore, there is a need to 
employ the services of an experienced and licensed outside contractor to perform the 
work. 

STATEMENT OF ISSUE

Staff released and solicited bids for the subject Project.  The bid opening was held on 
January 31, 2019, with only one bid received:

VENDOR AMOUNT
McWil Sports Surfaces, Inc. $89,855.00

Staff reviewed the submitted bid and after review determined that it was responsive to the 
needs of the City at a reasonable price and thus, recommends that the contract be 
awarded to McWil Sport Surfaces, Inc. 

7.7.7.
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ALTERNATIVE

None proposed.  Council may reject the bid submitted and request staff to re-advertise 
the project.

FINANCIAL IMPACT

During Fiscal Year 2017-2018, the City Council approved this project with the usage of 
available Community Development Block Grant (“CDBG”) funds; however, bids received 
exceeded the allotted budget. Staff is requesting to use funds available in CDBG fund 
balance to finance the project.

This Project is to be financed using available CDBG funds from Fiscal Year 2017-2018 
that were not allocated in Fiscal Year 2018-2019 budget.  The 2018-2019 Fiscal Year 
budget will need to be amended to increase expenditures as follows:

Increase Expenditures in following Accounts:
            
ACCOUNT NO.                     DESCRIPTION                       INCREASE

2800-840-E162-4238              CDBG – Parks – Special Project   $79,740.00

Succeeding the budget amendment, funds for this expenditure will be available in the 
Fiscal Year 2018-2019 annual budget as follows:

Account Description Amount

2800-840-E162-4238 CDBG – Parks – Special Project      $79,740.00

1004-610-000-4269 Measure P – Other Contract Services $10,115.00
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RECOMMENDATION

Staff recommends that the attached Resolution be adopted.

VAN WILSON, DIRECTOR
GENERAL SERVICES DEPARTMENT

AUBREY RELF, GRANTS COMPLIANCE MANAGER
CITY MANAGER’S OFFICE

APPROVED FOR FORWARDING:

CECIL W. RHAMBO, JR.
CITY MANAGER



RESOLUTION NO. __________

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON TO 
AMEND THE 2018-2019 FISCAL YEAR BUDGET TO TRANSFER FUNDS 
AND AUTHORIZE THE CITY MANAGER TO ENTER INTO AN AGREEMENT 
WITH MCWIL SPORT SURFACE, INC FOR REPLACEMENT OF 
BASKETBALL COURT FLOORING AT WILSON PARK GYMNASIUM 
($89,855.00).

WHEREAS, the City of Compton owns certain real property located at 123 North 
Rose Street, commonly known as “Wilson Park”; and   

WHEREAS, the City of Compton owns certain real property located at 123 North 
Rose Street, commonly known as “Wilson Park;” and 

WHEREAS, the Park’s indoor basketball court is in need of new hardwood 
flooring in that the current hardwood floors has worn areas and is beyond repair making 
the basketball court unusable, additionally, the hardwood flooring is a specialty trade 
repair that cannot be performed in-house; therefore, there is a need to employ the 
services of an experienced and licensed outside contractor to perform the work; and 

WHEREAS, staff released and solicited bids for the subject project.  The bid 
opening was held on January 31, 2019, with only one bid received:

VENDOR AMOUNT
McWil Sports Surfaces, Inc. $89,855.00

WHEREAS, staff reviewed the submitted bid and after review determined that it 
was responsive to the needs of the City at a reasonable price and thus, recommends 
that the contract be awarded to McWil Sport Surfaces, Inc.; and

WHEREAS, during Fiscal Year 2017-2018, the City Council approved this project 
with the usage of available Community Development Block Grant (“CDBG”) funds; 
however, bids received exceeded the allotted budget; thus, staff is requesting to use 
funds available in CDBG fund balance to finance the project.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF COMPTON DOES 
HEREBY RESOLVE AS FOLLOWS:

Section 1. That the bid of McWil Sport Surfaces, Inc. in the amount of Eighty 
Nine Thousand Eight Hundred Fifty Five Dollars ($89,855.00) for replacement of the 
indoor basketball court flooring at Wilson Park Gymnasium is hereby accepted.

Section 2. That the City Manager, on the advice and approval of the City 
Attorney is hereby authorized to enter into a construction contract with McWil Sport 
Surface, Inc. for replacement of the hardwood flooring in the indoor basketball court at 
Wilson Park. 

Section 3. That the 2018-2019 Fiscal Year budget shall be amended to 
increase the CDBG expenditure account by Seventy Nine Thousand Seven Hundred 
Forty Dollars ($79,740.00) to accommodate this expenditure.

Increase Expenditures in following Accounts:
            
ACCOUNT NO.                     DESCRIPTION                       INCREASE
2800-840-E162-4238              CDBG – Parks – Special Project   $79,740.00

Section 4. Succeeding the budget amendment, funds for this expenditure will 
be available in the Fiscal Year 2018-2019 annual budget as follows:
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Account Description Amount
2800-840-E162-4238 CDBG – Parks – Special Project      $79,740.00
1004-610-000-4269 Measure P – Other Contract Services $10,115.00

Section 5. That a purchase order in the amount of $89,855.00 is authorized to 
be established for McWil Sport Surface, Inc.

Section 6. That a copy of this Resolution shall be filed in the offices of the City 
Clerk, City Attorney, City Manager, General Services, Grants Department, and the City 
Controller.

Section 7. That the Mayor shall sign and the City Clerk shall attest to the 
adoption of this Resolution.

ADOPTED this ____ day of _____________, 2019.

________________________________
MAYOR OF THE CITY OF COMPTON

ATTEST:

________________________________
CLERK OF THE CITY OF COMPTON

STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES ) ss
CITY OF COMPTON )

I, Alita Godwin, City Clerk of the City of Compton, hereby certify that the 
foregoing Resolution was adopted by the City Council of the City of Compton, signed by 
the Mayor and attested by the City Clerk at a regular meeting thereof held on this ___ 
day of ________________, 2019.

That said Resolution was adopted by the following vote, to wit:

AYES: COUNCILMEMBERS -
NOES: COUNCILMEMBERS -
ABSTAIN: COUNCILMEMBERS -
ABSENT: COUNCILMEMBERS -

____________________________________
CITY CLERK OF THE CITY OF COMPTON











March 19, 2019

TO: HONORABLE MAYOR AND CITY COUNCIL MEMBERS

FROM: MARVIN HUNT, DIRECTOR
PARKS AND RECREATION DEPARTMENT

SUBJECT: A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AMENDING THE 2018-2019 FISCAL YEAR BUDGET TO TRANSFER 
FUNDS AND AUTHORIZING THE CITY MANAGER TO ESTABLISH 
PURCHASE ORDERS TO VENDORS LISTED IN “APPENDIX A” FOR 
THE PROCUREMENT OF MATERIALS AND SUPPLIES ON AN “AS 
NEEDED” BASIS DURING FISCAL YEAR 2018-2019 FOR THE PARKS 
AND RECREATION DEPARTMENT ($39,500.00).

SUMMARY

Adoption of the attached resolution amends the 2018-2019 Fiscal Year budget to 
transfer funds in the amount of Seven Thousand Eight Hundred Dollars ($7,800.00) and 
authorize the City Manager to establish purchase orders totaling Thirty Nine Thousand 
Five Hundred Dollars ($39,500.00) for the vendors listed in “Appendix A” for the 
procurement of materials and supplies on an “as-needed” basis for the remainder of 
Fiscal Year 2018-2019 for the Parks & Recreation Department.

BACKGROUND

The Parks and Recreation Department (“Department”) is responsible for the daily 
maintenance of the City’s seventeen (17) parks, facilities, Par 3 Golf Course, and 
medians. 

Several resources are required to deliver these services effectively, and a streamlined 
administrative process is needed to render these services efficiently.  The Department 
seeks to streamline the process by combining as-needed vendors on a single resolution 
to expedite the time it takes to procure adequate equipment.  This procurement process 
will help the Department minimize any delay when providing quality services to the City 
of Compton.

STATEMENT OF ISSUE

The Department is requesting to combine the requests for materials and supplies in a 
single resolution, in an amount not to exceed $39,500.00.  Although several of the 
vendor amounts listed are within the City Manager’s spending authority of $5,000, the 
City-wide policy limiting the single vendor expenditures exceeding the $5,000 threshold 
has already been reached for a number of the listed vendors; thus, requiring City 
Council approval for issuance of a purchase order.  

8.8.8.
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Vendors listed in “Appendix A” have been selected based on having the best 
competitive prices and services.  The Department has used these vendors in the past 
and is requesting City Council approval through resolution to establish purchase orders 
for the vendors listed in Appendix A. 

ALTERNATIVE

Should City Council choose not to authorize the City Manager to issue purchase orders 
to the vendors listed in “Appendix A”, staff will be required to prepare and submit 
resolutions and staff reports for each vendor. However, the outcome would result in 
delays in acquiring the necessary equipment and materials for the Parks & Recreation 
Department to provide sufficient services to the community. 

FISCAL IMPACT

Adoption of this resolution will amend the Parks & Recreation Department’s 2018-19 
Fiscal Year Annual Budget and transfer $7,800 from other Parks & Recreation accounts 
as follows:

From  To Object Code Amount

1001-840-000-4238 1001-840-000-4236 Contract services $5,000.00
1001-840-000-4216 1001-840-000-4237 Maint & Repair $2,800.00

After the transfers, funds will be available in the Department of Parks & Recreation 
Fiscal Year 2018-2019 Annual Budget. A detailed expenditure list accompanies this 
staff document labeled “Appendix A”.

RECOMMENDATION

Staff recommends that adoption of the attached Resolution.

MARVIN HUNT, DIRECTOR
PARKS AND RECREATION DEPARTMENT

APPROVED FOR FORWARDING:

CECIL W. RHAMBO, JR.
CITY MANAGER



RESOLUTION NO. ___________

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AMENDING THE 2018-2019 FISCAL YEAR BUDGET TO TRANSFER FUNDS 
AND AUTHORIZING THE CITY MANAGER TO ESTABLISH PURCHASE 
ORDERS TO VENDORS LISTED IN “APPENDIX A” FOR THE 
PROCUREMENT OF MATERIALS AND SUPPLIES ON AN “AS NEEDED” 
BASIS DURING FISCAL YEAR 2018-2019 FOR THE PARKS AND 
RECREATION DEPARTMENT ($39,500.00). 

WHEREAS, the Parks and Recreation Department (“Department”) is responsible 
for the daily maintenance of the City’s seventeen (17) parks, facilities, Par 3 Golf 
Course, and medians; and

WHEREAS, several resources are required to deliver these services effectively 
and the process of combining as-needed vendors on a single resolution has been 
successful in past budgets to expedite the time it takes to procure adequate supplies 
and equipment for the Parks & Recreation Department; and

WHEREAS, due to the City’s daily demands, staff is requesting the ability to 
efficiently manage multiple procurement requests by combining the requests for 
materials and supplies in a single resolution, in an amount not to exceed $39,500.00; 
and  

WHEREAS, amendment of the Parks & Recreation Department’s 2018-19 Fiscal 
Year annual budget to transfer $7,800 from other Parks and Recreations accounts; and  

WHEREAS, funds in the amount of $39,500.00 are available in the Parks & 
Recreation Department approved FY 2018-19 annual budget.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF COMPTON DOES 
HEREBY RESOLVE AS FOLLOWS:

SECTION 1. That the City Manager is hereby authorized to amend the Parks & 
Recreation Department’s 2018-19 Fiscal Year annual budget to transfer $7,800 from 
other Parks and Recreations accounts as follows:

From To Amount
1001-840-000-4238 1001-840-000-4236 $5,000.00
1001-840-000-4216 1004-840-000-4237 $2,800.00

SECTION 2. That the City Manager is hereby authorized to establish purchase 
orders to the vendors listed in “Appendix A” in the total amount not-to-exceed 
$39,500.00 for the procurement of materials and supplies on an “as-needed” basis for 
the Parks & Recreation Department for the remainder of the Fiscal Year 2018-2019.

SECTION 3. That a copy of this Resolution shall be filed in the offices of the City 
Manager, City Controller, City Clerk and Parks & Recreation Department.

SECTION 4. That the Mayor shall sign and the City Clerk shall attest to the 
adoption of this Resolution.

ADOPTED this ____ day of _____________, 2019.

________________________________
                                                                        MAYOR OF THE CITY OF COMPTON



Resolution No. _______
Page 2

ATTEST:

____________________________________
CITY CLERK OF THE CITY OF COMPTON

STATE OF CALIFORNIA
COUNTY OF LOS ANGELES
CITY OF COMPTON:  ss

I, Alita Godwin, City Clerk of the City of Compton, hereby certify that the 
foregoing Resolution was adopted by the City Council, signed by the Mayor and 
attested by the City Clerk at a regular meeting thereof held on the ____ day of 
____________________, 2019.

That said Resolution was adopted by the following vote to wit:

AYES: COUNCIL MEMBERS-
NOES: COUNCIL MEMBERS-
ABSENT: COUNCIL MEMBERS-
ABSTAIN:  COUNCIL MEMBERS-

____________________________________
CITY CLERK OF THE CITY OF COMPTON



APPENDIX A

PARKS & RECREATION VENDOR LIST

VENDOR DESCRIPTION FUND ACCOUNT NO AMOUNT
Horizon Mechanical Purchase of mechanical parts and 

equipment for City parks, facilities, 
and pools.

Maintenance & Repair 1001-840-000-4236 $5,000

Miracle Recreation 
Equipment Company

Purchase of playground parts and 
supplies at City owned Parks and 
Recreational Facilities

Recreation Supplies 1001-840-000-4244 $5,000

BSN Sports Purchase of recreational sporting 
goods and supplies for City sponsored 
youth programs and activities 

Recreation Supplies 1001-840-000-4244 $3,500

Waterline Technologies Purchase of chemicals used for City 
pools

Horticulture 1001-840-000-4248 $10,000

Greenland Supplies Purchase of irrigation and 
maintenance supplies

Horticulture 1001-840-000-4248 $5,000

Knorr Systems Inc Purchase of chemicals for City pools Horticulture 1001-840-000-4248 $7,000

Bishop Purchase of small power tools and 
maintenance equipment for the Parks 
Maintenance Division

Maintenance & 
Repair/Special

1001-840-000-4237 $4,000

Total $39,500.00



March 19, 2019

TO: HONORABLE MAYOR AND CITY COUNCIL MEMBERS

FROM: RAFAELA KING, CITY CONTROLLER
CITY CONTROLLER DEPARTMENT

SUBJECT: A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AUTHORIZING THE CITY MANAGER TO AMEND THE OFFICE OF THE 
CITY CONTROLLER’S 2018-2019 FISCAL YEAR BUDGET TO MODIFY 
CURRENT AUTHORIZED STAFFING.

SUMMARY

The adoption of this Resolution will authorize the City Manager to amend the Office of the 
City Controller’s 2018-2019 Fiscal Year Budget to modify current authorized staffing.

BACKGROUND

On June 26, 2018, the City Council adopted Resolution No. 24,804, which adopted the 
City of Compton’s 2018-2019 Fiscal Year Budget. 

Pursuant to the City Charter of the City of Compton, Section 1408 states in pertinent part, 
“at any meeting after the adoption of the budget, the City Council may amend or 
supplement the budget by motion adopted by the affirmative votes of at least four 
members so as to authorize the transfer of unused balances appropriated for one purpose 
to another purpose.”  Based on current authorized staffing in the Office of the City 
Controller, it is necessary to amend the City Controller’s 2018-2019 Fiscal Year Budget.  

STATEMENT OF ISSUE

The City Controller’s Office is responsible for the General Ledger, Accounts Payables, 
Payroll, Purchasing, and the Business License Division.  The current authorized staffing 
requires modification to best meet the demands to perform assigned responsibilities 
efficiently and effectively.  Therefore, it is necessary to add one (1) Financial Analyst 
position to the City Controller’s 2018-2019 Fiscal Year Budget.  The Financial Analyst 
position will assist the City Controller with analyzing current and past financial data, 
develop, review, and evaluate contracts for compliance with the City’s purchasing policy, 
prepare Request for Proposals (RFPs) and Request For Qualifications (RFQs), conduct 
research and complete required reports, assist in the budget process for the City 
Controller’s Office, produce weekly, monthly, quarterly, and annual reports to identify 
trends and performance, and perform a variety of assignments within the classified 
specifications.

9.9.
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FISCAL IMPACT

The City Controller’s 2018-2019 Fiscal Year Budget shall be amended as follows:

Delete:
RANGE

Contract Compliance Officer    133

Add:
RANGE

Financial Analyst    145

The salary savings from the first eight (8) months of the vacancy in the Purchasing 
Manager position (Range 176) will be utilized to fund the additional cost of the Financial 
Analyst position (Range 145) for the remaining four (4) months of the 2018-19 Fiscal 
Year.

RECOMMENDATION

Staff recommends that the City Council adopt the attached Resolution. 

RAFAELA KING
CITY CONTROLLER

APPROVED FOR FORWARDING:

CECIL W. RHAMBO, JR.   
CITY MANAGER



RESOLUTION NO. __________

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON AUTHORIZING 
THE CITY MANAGER TO AMEND THE OFFICE OF THE CITY CONTROLLER’S 2018-
2019 FISCAL YEAR BUDGET TO MODIFY CURRENT AUTHORIZED STAFFING.

WHEREAS, on June 26, 2018, the City Council adopted Resolution No. 24,804 
which adopted the City of Compton’s 2018-2019 Fiscal Year budget; and 

WHEREAS, pursuant to Section 1408 of the City Charter of the City of Compton, 
the City Council may amend or supplement the budget by motion adopted by the 
affirmative votes of at least four members; and

WHEREAS,  the Office of the Controller is responsible for the General Ledger, 
Accounts Payables, Payroll, Purchasing, and the Business License Division; and

WHEREAS, based on current authorized staffing in the Office of the City 
Controller, it is necessary to amend the City Controller’s 2018-2019 Fiscal Year Budget; 
and

WHEREAS, the current authorized staffing requires modification to best meet the 
demands to perform assigned responsibilities efficiently and effectively; and

WHEREAS, it is necessary to delete the Contract Compliance Officer position and 
add a Financial Analyst position to the City Controller’s 2018-2019 Fiscal Year Budget; 
and

WHEREAS, the salary savings from the first eight (8) months of vacancy in the 
Purchasing Manager position (Range 176) will be utilized to fund the additional cost of 
the Financial Analyst position (Range 145) for the remaining four (4) months of the 2018-
2019 Fiscal Year.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF COMPTON DOES 
HEREBY RESOLVE AS FOLLOWS:

SECTION 1.   That the City Manager is hereby authorized to amend the Office of 
the City Controller’s 2018-2019 Fiscal Year Budget to modify current authorized staffing.

SECTION 2.   That the Office of the City Controller’s 2018-2019 Fiscal Year 
Budget shall be amended as follows:

Delete:
       RANGE

Contract Compliance Officer   133 

Add:
RANGE

Financial Analyst   145 

SECTION 3.   That the salary savings from the first eight (8) months of the 
vacancy in the Purchasing Manager position (Range 176) shall be utilized to fund the 
additional cost of the Financial Analyst position (Range 145) for the remaining four (4) 
months of the 2018-2019 Fiscal Year.

SECTION 4.   That a certified copy of this Resolution shall be filed in the offices of 
the City Manager, City Attorney, City Controller, City Clerk and the Human Resources 
Department.
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SECTION 5.  That the Mayor shall sign and the City Clerk shall attest to the 
adoption of this Resolution.

ADOPTED this ____ day of______________2019.

                       _______________________________
MAYOR OF THE CITY OF COMPTON

ATTEST:

____________________________________
CITY CLERK OF THE CITY OF COMPTON

STATE OF CALIFORNIA
COUNTY OF LOS ANGELES
CITY OF COMPTON: ss

I, Alita Godwin, City Clerk of the City of Compton, hereby certify that the foregoing 
Resolution was adopted by the Board, signed by the Mayor, and attested by the City Clerk 
at a regular meeting thereof held on the _____ day of _______________, 2019.

That said Resolution was adopted by the following vote, to wit:

AYES: COUNCIL MEMBERS-
NOES: COUNCIL MEMBERS-
ABSENT: COUNCIL MEMBERS-
ABSTAIN: COUNCIL MEMBERS-

           ____________________________________
CITY CLERK OF THE CITY OF COMPTON



March 19, 2019

TO: HONORABLE MAYOR AND CITY COUNCIL MEMBERS

FROM: CITY ATTORNEY

SUBJECT: A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AUTHORIZING THE CITY MANAGER TO AMEND THE 
PROFESSIONAL SERVICES AGREEMENT WITH DUDEK TO 
PERFORM ADDITIONAL CORRECTIVE ACTION SERVICES IN 
ACCORDANCE WITH DIRECTIVES OF THE LOS ANGELES 
REGIONAL WATER QUALITY CONTROL BOARD REGARDING 
REMEDIATION AT COMPTON FIRE STATION NO.1 ($260,000).

SUMMARY

Adoption of the attached resolution will authorize the City Manager to enter into a fourth 
(4th) amendment to the professional services agreement (effective as of July 1, 2018) 
with Dudek for performance of additional corrective action remediation services in 
accordance with the March 24, 2016 and December 2, 2016 directives from the Los 
Angeles Regional Water Quality Control Board (“Regional Board”)  and the September 
19, 2017 review from the State Water Resources Control Board (“SWRCB”), in regards 
to the City’s continuing remedial efforts at Compton Fire Station No. 1 and provide 
additional compensation for such services in the amount of $260,000.00.

BACKGROUND

The City’s Fire Station No. 1, located at 201 South Acacia Avenue, was found to have 
groundwater contaminated with petroleum products that apparently leaked from 
underground gasoline storage tanks that were used to refill fire trucks.  Remediation has 
been taking place at Fire Station No. 1 since 1998.  The City initially contracted with 
Amnat Environmental but ended the contract in 2010 after receiving a directive from the 
Regional Board on June 10, 2010 to develop a more aggressive remedial approach.  

Staff solicited proposals from environmental engineering firms and Dudek was awarded 
a contract pursuant to Resolution No. 23,241, adopted by the City Council on November 
9, 2010, to review existing data, evaluate the effectiveness of the existing remediation 
system and prepare a Remedial Action Plan (“RAP”) for submission and approval of the 
Regional Board.

In accordance with a 2012 Regional Board directive, on December 3, 2013, the City 
Council adopted Resolution No. 23,880, which authorized the City Manager to enter into 
a first (1st) amendment to the agreement with Dudek to continue conducting annual and 
semi-annual groundwater samplings, destruction of six (6) vapor extraction wells and 
rehabilitation of four (4) monitoring wells.  The Regional Board issued another directive 

10.10.10.
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to the City on December 17, 2013, requesting a revised Interim Remedial Action Plan 
(“IRAP”) pursuant to their review of the City’s Annual Groundwater Monitoring Report 
and the IRAP, prepared by Dudek on the City’s behalf.  The City was also required to 
submit a workplan to conduct soil gas investigations by February 17, 2014.  The 
Regional Board issued a directive on March 12, 2014, concurring with Dudek’s workplan 
and requiring the City to include historical groundwater analytical data by July 15, 2014.  
On February 27, 2015, the Regional Board further required the City to take corrective 
action pursuant to the Semi-Annual Groundwater Monitoring Report.  

In the Regional Board’s directive of March 12, 2014, it was also required that the City 
perform soil vapor samples, a Soil Vapor Investigation, Soil Vapor Extraction (“SVE”) 
and High Vacuum Dual Phase Extraction (“HVDPE”).  Dudek conducted the work as 
outlined by the Regional Board’s directive and submitted a plan.  Dudek performed the 
work on June 11, 2014, October 15, 2014 and February 13, 2015.

Pursuant to the Regional Board’s directive of June 22, 2015, the City Council adopted 
Resolution No. 24,266, approving a second (2nd) amendment to the agreement 
authorizing Dudek to perform additional cleanup, continue semi-annual and annual 
event, in-situ chemical oxidation inspection, a Health and Safety Workplan and updated 
RAP. 

The Regional Board issued March 24, 2016 and December 2, 2016 directives requiring 
cleanup continue at the remediation site.  Thus, on March 28, 2017, the City Council 
adopted Resolution No. 24,545, approving a third (3rd) amendment to the agreement 
authorizing Dudek to perform continuing cleanup at the site.

STATEMENT OF ISSUE

The March 24, 2016 and December 2, 2016 directives from the Regional Board and the 
September 19, 2017 review from the SWRCB require continuance of the clean up 
efforts.  The SWRCB report indicates that the site does not meet groundwater media-
specific criteria; that the contaminant plume is not stable or deceasing based on an 
upward trend in contaminant concentrations; that free product is present off-site; in 
addition to other continuing issues.  Based on the Regional Board directives and the 
SWRCB review, Dudek will provide the following for this site: 

1. Database management and upload of historical data requested by Regional 
Board

2. Monthly over-purge events for 12 months
3. Active remediation/free product removal from wells MW-3, MW-4, MW-8, MW-15, 

MW-16, MW-17 and MW-18 for 12 months
4. Continue annual and semi-annual events (sampling)

Due to the time constraints in complying with the directives of the Regional Board, staff 
recommends authorization of an amendment to the current agreement with Dudek 
rather than seeking further competitive proposals at this time.  Dudek is intimately 
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knowledgeable of and familiar with the remediation efforts and status of the subject site, 
thus retaining their services will assure critical continuity on the project.  Additionally, 
Dudek has assisted the City in complying with the various and numerous directives 
issued by the Regional Board in a manner satisfactory to the City and, more importantly, 
the Regional Board.

FINANCIAL IMPACT

Dudek has estimated the cost of materials and time for the events as directed by the 
Regional Board and SWRCB to be: $8,000.00 database management and upload of 
Regional Board’s historical data; $48,000.00 monthly over-purge events; $84,000.00 
active remediation/free product removal from wells MW-3, MW-4, MW-8, MW-15, MW-
16, MW-17 and MW-18; and, $120,000.00 two (2) annual and one (1) semi-annual 
events for a total of $260,000.00.  

Funds in the amount of $260,000.00 are currently available in the Risk Management 
Account Fund No. 6400 042 000 4269 for Fiscal Year 2018-19.  

ALTERNATIVE

No alternative is proposed at this time.  Should Council decide not to authorize the 
contract amendment, untimely compliance with the directives of the Regional Board 
may result in imposition of fines and exposure to protracted litigation regarding the 
possible groundwater contamination.

RECOMMENDATION

Staff recommends the adoption of the attached Resolution.

MONICA TURNER
RISK MANAGER

CRAIG J. CORNWELL
CITY ATTORNEY

APPROVED FOR FORWARDING:

CECIL W. RHAMBO, JR.
CITY MANAGER



RESOLUTION NO.___________

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AUTHORIZING THE CITY MANAGER TO AMEND THE PROFESSIONAL 
SERVICES AGREEMENT WITH DUDEK TO PERFORM ADDITIONAL 
CORRECTIVE ACTION SERVICES IN ACCORDANCE WITH DIRECTIVES OF 
THE LOS ANGELES REGIONAL WATER QUALITY CONTROL BOARD 
REGARDING REMEDIATION AT COMPTON FIRE STATION NO.1 ($260.000). 

WHEREAS, the City’s Fire Station No. 1, located at 201 South Acacia Avenue was 
found to have groundwater contaminated with petroleum products that apparently leaked from 
underground gasoline storage tanks that were used to refill fire trucks; and    

WHEREAS, Dudek was awarded a contract pursuant to Resolution No. 23,241, 
adopted by the City Council on November 9, 2010, to review existing data, evaluate the 
effectiveness of the existing remediation system and prepare a Remedial Action Plan (“RAP”) 
for submission and approval of the Los Angeles Regional Water Quality Control Board  
(“Regional Board”); and

WHEREAS, in accordance with a 2012 Regional Board directive, on December 3, 
2013, the City Council adopted Resolution No. 23,880, which authorized the City Manager to 
enter into a first (1st) amendment to the agreement with Dudek to continue conducting annual 
and semi-annual groundwater samplings, destruction of 6 vapor extraction wells and 
rehabilitation of 4 monitoring well; and

WHEREAS, the Regional Board issued another directive to the City on December 17, 
2013, requesting a revised Interim Remedial Action Plan (“IRAP”) pursuant to their review of 
the City’s Annual Groundwater Monitoring Report and the Revised Interim Remedial Action 
Plan prepared by Dudek on the City’s behalf, in addition to submittal of a workplan to conduct 
soil gas investigations by February 17, 2014; and  

WHEREAS, the Regional Board issued a directive on March 12, 2014, concurring with 
Dudek’s workplan and requiring the City to include historical groundwater analytical data by 
July 15, 2014 and on February 27, 2015, the Regional Board further required the City to take 
corrective action pursuant to the Semi-Annual Groundwater Monitoring Report and perform 
soil vapor samples, a Soil Vapor Investigation, Soil Vapor Extraction and High Vacuum Dual 
Phase Extraction; and 

WHEREAS, the Regional Board issued a directive on June 22, 2015, requiring 
additional cleanup, continue semi-annual and annual event, in-situ chemical oxidation 
inspection and a Health and Safety Workplan and updated Remedial Action Plan, therefore, 
on December 22, 2015, the City Council adopted Resolution No. 24,266, approving a second 
(2nd) amendment to the agreement authorizing Dudek to perform the services required by the 
June 2015 directive; and

WHEREAS, the Regional Board has issued March 24, 2016 and December 2, 2016 
directives requiring cleanup continue at the remediation site; more specifically, to provide an 
updated Remedial Action Plan for free product removal and evaluation, monthly over-purge 
events, continued passive remediation/free product removal and evaluation from wells MW-
3, MW-8 and MW-17, destruction/abandonment of 50 remediation wells and continue annual 
and semi-annual sampling; thus, on March 28, 2017, the City Council adopted Resolution No. 
24,545, approving a third (3rd) amendment to the agreement authorizing Dudek to perform 
continuing cleanup at the site; and
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WHEREAS, the March 24, 2016 and December 2, 2016 directives from the Regional 
Board and the September 19, 2017 review from the State Water Resources Control Board 
(“SWRCB”) require continuance of the clean up efforts, in that the SWRCB report indicates 
that the site does not meet groundwater media-specific criteria; that the contaminant plume 
is not stable or deceasing based on an upward trend in contaminant concentrations; that free 
product is present off-site; in addition to other continuing issues; and 

WHEREAS, due to the time constraints in complying with the directives of the Regional 
Board, staff recommends authorization of a fourth (4th) amendment to the current agreement 
with Dudek, particularly since Dudek is intimately knowledgeable of and familiar with the 
remediation efforts and status of the subject site, thus retaining their services will assure 
critical continuity on the project; and

WHEREAS, Dudek has estimated the cost of materials and time for the scope of work 
directed by the Regional Board and SWRCB to be $260,000.00; and 

WHEREAS, funding for this expenditure is available in the Fiscal Year 2018-2019 
budget.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF COMPTON DOES 
HEREBY RESOLVE AS FOLLOWS:

Section 1. That the City Manager, on the advice and approval of the City Attorney 
is hereby authorized to enter into a fourth (4th) amendment (effective retroactive to July 1, 
2018) to the Professional Services Agreement with Dudek to perform the additional remedial 
work specified within the March 24, 2016 and December 2, 2016 directives of the Los Angeles 
Regional Water Quality Control Board and the September 19, 2017 review from the State 
Water Resources Control Board regarding the continuing remediation efforts at the Compton 
Fire Station No. 1 location.

Section 2. That funding in the amount of $260,000.00 for this expenditure is 
available in the Risk Management Account Fund No. 6400 042 000 4269 for Fiscal Year 2018-
2019 budget.

Section 3. That a purchase order is authorized to be established in the amount of 
$260,000.00 on behalf of Dudek.

Section 4. That copies of this Resolution shall be filed in the offices of the City 
Manager, City Controller, City Clerk and City Attorney.

Section 5. That the Mayor shall sign and the City Clerk shall attest to the adoption 
of this Resolution.

ADOPTED this ___ day of ____________, 2019. 

________________________________
MAYOR OF THE CITY OF COMPTON
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ATTEST: 

____________________________________
CITY CLERK OF THE CITY OF COMPTON

STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES ) ss
CITY OF COMPTON )

I, Alita Godwin, City Clerk of the City of Compton, hereby certify that the foregoing 
Resolution was adopted by the City Council of the City of Compton, signed by the Mayor and 
attested to by the City Clerk at a regular meeting thereof held on the ___ day of 
________________, 2019.

That said Resolution was adopted by the following vote, to wit:

AYES: COUNCIL MEMBERS –
NOES: COUNCIL MEMBERS –
ABSTAIN: COUNCIL MEMBERS – 
ABSENT: COUNCIL MEMBERS –

____________________________________
CITY CLERK OF THE CITY OF COMPTON



FOURTH AMENDMENT 
PROFESSIONAL SERVICES AGREEMENT

BETWEEN 
CITY OF COMPTON 

AND 
DUDEK

This FOURTH AMENDMENT is entered into by and between the CITY OF 
COMPTON, a municipal corporation of the State of California (hereinafter referred to as 
“CITY”) and DUDEK (hereinafter referred to as “CONSULTANT”).

RECITALS

WHEREAS, the City’s Fire Station No. 1, located at 201 South Acacia Avenue, 
Compton (the “Site”), was found to have groundwater contaminated with petroleum 
products that apparently leaked from underground gasoline storage tanks that were used 
to fuel the fire trucks; and

WHEREAS, on November 9, 2010, pursuant to Resolution No. 23,241, Dudek was 
awarded a contract to review existing data, evaluate the effectiveness of the existing 
remediation system and prepare a Remedial Action Plan for submission and approval of 
the Los Angeles Regional Water Quality Control Board (“Regional Board”); and.

WHEREAS, in accordance with a 2012 Regional Board directive, on December 3, 
2013, the City Council adopted Resolution No. 23,880, which authorized the City Manager 
to enter into a first (1st) amendment to the agreement with Dudek to continue conducting 
annual and semi-annual groundwater samplings, destruction of 6 vapor extraction wells 
and rehabilitation of 4 monitoring wells; and

WHEREAS, pursuant to further directives issued by the Regional Board on June 
22, 2015, on December 22, 2015, the City Council adopted Resolution No. 24,266, 
approving a second (2nd) amendment to the agreement authorizing Dudek to perform 
additional cleanup, continue semi-annual and annual event, in-situ chemical oxidation 
inspection, a Health and Safety Workplan and updated Remedial Action Plan; and 

WHEREAS, pursuant to further directives issued by the Regional Board, on March 
28, 2017, the City Council adopted Resolution No. 24,545, approving a third (3rd) 
amendment to the agreement authorizing Dudek to perform continued cleanup at the 
remediation site; more specifically, provide an updated RAP for free product removal and 
evaluation, monthly over-purge events, continued passive remediation/free product 
removal and evaluation from wells MW-3, MW-8 and MW-17, destruction/abandonment 
of 50 remediation wells and continue annual and semi-annual sampling; and

WHEREAS, March 24, 2016 and December 2, 2016 directives from the Regional 
Board and the September 19, 2017 review from the State Water Resources Control Board 
(“SWRCB”) require continuance of the clean up efforts, in that the SWRCB report indicates 
that the site does not meet groundwater media-specific criteria; that the contaminant 
plume is not stable or deceasing based on an upward trend in contaminant 
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concentrations; that free product is present off-site; in addition to other continuing issues; 
and

WHEREAS, there is a need to amend the Agreement with the Consultant to revise 
the scope of services to provide for implementation of the additional services required by 
the March 24, 2016 and December 2, 2016 directives issued by the Regional Board and 
the September 19, 2017 review from the State Water Resources Control Board and 
provide for additional compensation for such services to be rendered; and 

WHEREAS, Section 26 of the original Agreement provides that the Agreement 
may be amended by a written document executed by both parties.

NOW, THEREFORE, the parties do hereby mutually agree to amend the 
Agreement as follows:

AMENDMENTS

1. The parties agree to amend Section 1 – Services to be Rendered by Consultant 
of the original Agreement to include the following additional services to be performed by 
the Consultant pursuant to the March 24, 2016 and December 2, 2016 directives of the 
Los Angeles Regional Water Quality Control Board and the September 19, 2017 review 
from the State Water Resources Control Board:

a. Database management and upload of historical data requested by Regional Board
b. Monthly over-purge events for 12 months
c. Active remediation/free product removal from wells MW-3, MW-4, MW-8, MW-15, 

MW-16, MW-17 and MW-18 for 12 months
d. Continue annual (2) and semi-annual (1) events (sampling)

2. The parties agree to amend Section 2 – Duration of Contract of the original 
Agreement to revise the duration of the contract by adding the provision that Consultant 
has began performing the additional services as provided for within this Fourth (4th) 
Amendment, retroactively as of July 1, 2018, and shall continue to perform said services 
in a diligent and professional manner until the work required by the March 24, 2016 and 
December 2, 2016, directives of the Los Angeles Regional Water Control Board and the 
September 19, 2017 review from the State Water Resources Control Board are 
completed, the authorized additional compensation is exhausted or the original 
Agreement or this Fourth (4th) Amendment is terminated, whichever occurs sooner.  

3. The parties agree to amend Section 3 – Compensation of the original Agreement 
to revise the maximum amount of compensation payable to Consultant for services 
performed and completed pursuant to this Fourth (4th) Amendment by adding that City 
agrees to pay and Consultant agrees to accept as full and complete compensation for 
satisfactory performance of all additional services performed by the Consultant pursuant 
to the provisions of this Fourth (4th) Amendment the following maximum sums:
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a. Materials and time for database management and upload of Regional Board’s 
historical data - $8,000.00

b. Monthly over-purge events - $48,000.00

c. Active remediation/free product removal from wells MW-3, MW-4, MW-8, MW-
15, MW-16, MW-17 and MW-18 - $84,000.00

d. Material and time for the annual and semi-annual events - $120,000.00
 

4. Except as provided for above, all other terms and conditions of the original 
Agreement and any amendments thereto between the City and the Consultant all remain 
in effect.

IN WITNESS WHEREOF, the authorized representatives of the parties have 
executed this FOURTH AMENDMENT to the above-identified PROFESSIONAL 
SERVICES AGREEMENT. 

DUDEK/CONSULTANT

By  ________________________________ Dated: ______________
Joseph Monaco, President

CITY OF COMPTON
Recommended for Approval:

By  ________________________________ Dated:  ______________
Monica Turner, Risk Manager

Risk Management/City Attorney’s Office

Approved by:

Dated:  ________________ By ________________________________
Cecil Rhambo, Jr., City Manager
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Approved as to form:

By  _______________________________ Dated:  ___________________
Craig J. Cornwell, City Attorney

ATTEST:

Dated:  __________________ By______________________________
Alita Godwin, City Clerk



March 19, 2019

TO: MAYOR AND COUNCIL MEMBERS

FROM: CITY MANAGER

SUBJECT: A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
COMPTON ACCEPTING THE PROPOSAL OF AKM CONSULTING 
ENGINEERS AND ESTABLISHING A PURCHASE ORDER AND 
ENTERING INTO A CONTRACT FOR ENGINEERING SERVICES 
FOR THE PREPARATION OF THE WATER SYSTEM MASTER 
PLAN UPDATE ($115,440.00)

SUMMARY

This resolution authorizes the City Manager to issue a purchase order and enter into a 
contract with AKM Consulting Engineers, in the amount of not to exceed One Hundred 
Fifteen Thousand Four Hundred Forty Dollars and Zero Cents ($115,440.00) for 
Engineering services for preparation of the Water System Master Plan Update and 
Hydraulic Model Calibration.

BACKGROUND

The Compton Municipal Water Department (“Department”) is an Urban Retail Water 
Supplier providing water services to approximately 80% of the incorporated City limits. 
The Water system consists of approximately 156 miles of water mains, 1,000 fire 
hydrants, 1,000 valves, 8 water wells, two water storage tank locations with five storage 
tanks total and one booster pump station.

STATEMENT OF THE ISSUE

The Municipal Water Department from time to time will require professional engineering 
services for the preparation of a Water System Master Plan Update and Hydraulic 
Model Calibration. This plan will evaluate the water system facilities, and prioritize 
rehabilitation or replacement based on age, and or ability to provide adequate hydraulic 
capacity. The water system facilities needs to be updated regularly to provide reliable 
water supply for economic development growth and fire fighting.

A Request for Proposals was advertised on December 10, 2018 and proposals were 
solicited from nine (9) Consulting Firms experienced in this type of engagement. A Pre-
Proposal meeting was held on December 20, 2018, where seven of the nine firms 
attended. On January 10, 2019 proposals were received from three (3) consulting firms.
Proposals were independently evaluated and scored on six (6) criteria;

11.11.11.11.11.11.
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 Proposed Scope of Work and Project approach.
 Plan for managing the work rate, project management methods.
 Project experience and staff qualifications.
 Proposed schedule.
 Overall quality of proposal.
 Cost proposal.

The Ranking Scores are as follows:

 AKM Consulting Engineers. 17.38
 Wood Rogers    16.23
 Stetson Engineering Inc. 15.93

FINANCIAL IMPACT

The estimated cost to perform Engineering Services for preparation of the Water 
System Master Plan Update and Hydraulic Model Calibration is $115,440.00.

Funds for this expenditure are available in Account 5000-900-000-4269 (Other Contract 
Services) in the amount of $115,440.00 for FY 2018/19. 

ALTERNATIVE

None suggested.

RECOMMENDATION

It is staff recommendation that the City Council adopt the attached Resolution.

BRIAN DICKINSON, GENERAL MANAGER
COMPTON MUNICIPAL WATER DEPARTMENT

APPROVED FOR FORWARDING

CECIL W. RHAMBO, JR.
CITY MANAGER



RESOLUTION NO.   _______________

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
ACCEPTING THE PROPOSAL OF AKM CONSULTING ENGINEERS AND 
ESTABLISHING A PURCHASE ORDER AND ENTERING INTO A 
CONTRACT FOR ENGINEERING SERVICES FOR PREPARATION OF THE 
WATER SYSTEM MASTER PLAN UPDATE AND HYDRAULIC MODEL 
CALIBRATION ($115,440.00)

WHEREAS, the Compton Municipal Water Department (“Department”) from time 
to time will require professional engineering services for the preparation of a Water 
System Master Plan Update and Hydraulic Model Calibration; and

WHEREAS, this plan will evaluate the water system facilities, and prioritize 
rehabilitation or replacement based on age, and or ability to provide adequate hydraulic 
capacity; and 

WHEREAS, the water system facilities should be updated regularly to provide 
reliable water supply for economic development growth and firefighting; and    

WHEREAS, the Department advertised for proposals for Engineering Services 
for Preparation of the Water System Master Plan Update and Hydraulic Model 
Calibration.  Proposals were opened on January 10, 2019 from the following:

VENDOR
 

AKM Consulting Engineers           
Wood Rogers
Stetson Engineers Inc.

WHEREAS, AKM Consulting Engineers., was the highest rated proposer and its 
Rate Schedule is in line for services which may be required; and

WHEREAS, funds are allocated in the 2018-19 Fiscal Year budget in Account 
No. 5000-900-000-4249 for this purchase.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF COMPTON DOES 
HEREBY RESOLVE AS FOLLOWS:

SECTION 1. That the proposal of AKM Consulting Engineers., in the amount of 
One Hundred Fifteen Thousand Four Hundred Forty Dollars and Zero Cents 
($115,440.00) for Engineering Services for preparation of the Water System Master 
Plan Update and Hydraulic Model Calibration is hereby accepted. 

SECTION 2. That the City Manager is hereby authorized to enter into a contract 
and establish a purchase order in the amount of $115,440.00 for AKM Consulting 
Engineers, for the Engineering Services for Preparation of the Water System Master 
Plan Update and Hydraulic Model Calibration.

SECTION 3. That funds for this expenditure are available in the Compton 
Municipal Water Department’s Fiscal Year 2018-2019 budget in Account No. 5000-900-
000-4269.

SECTION 4. That a certified copy of this Resolution shall be filed in the offices of 
the City Clerk, City Manager, City Controller and Compton Municipal Water Department.

SECTION 5. That the Mayor shall sign and the City Clerk shall attest to the 
adoption of this Resolution.
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ADOPTED this _________ day of ________________, 2019.

________________________________
MAYOR OF THE CITY OF COMPTON

ATTEST:

____________________________________
CITY CLERK OF THE CITY OF COMPTON

STATE OF CALIFORNIA 
COUNTY OF LOS ANGELES
CITY OF COMPTON:  ss

I, Alita Godwin, City Clerk of the City of Compton, hereby certify that the 
foregoing Resolution was adopted by the City Council, signed by the Mayor, and 
attested by the City Clerk at a regular meeting thereof held on the ______ day of 
_________________, 2019.

That said Resolution was adopted by the following vote to wit:

AYES:     COUNCIL MEMBERS-
NOES:     COUNCIL MEMBERS-
ABSENT: COUNCIL MEMBERS-
ABSTAIN: COUNCIL MEMBERS-

____________________________________
CITY CLERK OF THE CITY OF COMPTON
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PROFESSIONAL SERVICES AGREEMENT
BETWEEN 

CITY OF COMPTON 
AND

CONSULTANT

This AGREEMENT is entered by and between the CITY OF COMPTON, a municipal 
corporation of the State of California (hereinafter referred to as “CITY”) located at 205 South 
Willowbrook Avenue, Compton, California 90220, and AKM CONSULTING ENGINEERS 
(hereinafter referred to as “CONSULTANT”), located at 553 Wald Avenue Irvine, CA 92618
 

RECITALS:

WHEREAS, it is the responsibility of the Compton Municipal Water Department to ensure 
a safe and adequate water supply for drinking and firefighting purposes; and 

WHEREAS, the Water Department will require Professional Engineering services for 
updating the Water System Master Plan; and

WHEREAS, essential to the project is the retention of a qualified and experienced 
engineering firm to provide data evaluation, and report preparation; and

WHEREAS, on _______________, 2019, pursuant to Resolution No. ______, the City 
Council authorized the City Manager to enter into a professional services agreement with Insert 
Consultant name (“Consultant”) to provide Professional Engineering  services for the preparation 
of Water System Master Plan update; and  

WHEREAS, Consultant warrants that it is specifically trained, experienced, competent, 
and has the resources to provide such services which will be required by this project; and

WHEREAS, Consultant is willing to render such professional services subject to the terms 
and conditions set forth in this Agreement.
 

NOW, THEREFORE, Consultant and City, for the consideration, terms and conditions 
herein described, mutually agree as follows:

AGREEMENT:

1. Services to be rendered by Consultant. It is the mutual understanding of the Parties 
that the Consultant shall perform and be responsible for providing professional engineering 
services.  Services to be rendered shall include, but not be limited to the below-indicated tasks 
and deliverables:

As more fully specified in the City’s “Request for Proposals for Professional Engineering 
Services to Prepare Water System Master Plan Update” (dated November 12, 2018) and 
Consultant’s “Proposal to Provide Professional Engineering Services to Prepare Water 
System Master Plan Update” (dated January 10, 2019), which are incorporated by this 
reference.
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Consultant acknowledges that in entering into this Agreement the City is relying on 
Consultant's special skills and experience to do and perform the services in accordance with best 
standards of professional practice.  Consultant agrees to perform all the said services and to the 
extent not furnished by the City, furnish all the necessary materials at its own cost and expense 
necessary to complete said services in a manner consistent with that degree of care and skill 
ordinarily exercised by members of the same profession currently practicing under similar 
circumstances and to the reasonable satisfaction of the City.

Consultant services hereunder shall be performed in good, workmanlike and professional 
manner.  Consultant shall be responsible for correcting and completing all errors and omissions 
related to the services provided by the Consultant for this Agreement at no additional cost to the 
City.  “Errors” and “Omissions” for purposes of this paragraph are defined to mean a failure by 
the Consultant to meet the standards of its profession as set forth in the preceding paragraph. 
The acceptance of the services by City does not release Consultant from these obligations.  

Consultant will be responsible for employing or engaging all persons necessary to perform 
the services.  All of Consultant's staff will be qualified by training and experience to perform their 
assigned tasks.  Consultant will give its personal attention to the fulfillment of the provisions of 
this Agreement by all of its employees and subcontractors, if any, and will keep the services under 
its control.  On demand of City, if any employee or subcontractor of Consultant fails or refuses to 
carry out the provisions of this Agreement or appears to be incompetent or to act in a disorderly 
or improper manner, he or she will be discharged immediately from performing services pursuant 
to provisions of this Agreement.

Diann Pay, Principal-In-Charge of Consultant, shall be primarily responsible for 
representing Consultant in performance of this Agreement.

2. Duration of Contract. The Consultant shall commence the services provided for 
herein upon Notification to Proceed from the City to Consultant and continue in a diligent and 
professional manner until the agreed services are completed, expected to be October 24, 2019 
or upon exhaustion of authorized funding, whichever occurs first, unless this Agreement is 
terminated as provided herein.  

Consultant will generally adhere to the schedule set forth within Consultant’s Proposal 
provided, that City will grant reasonable extensions of time for the performance of the services 
occasioned by unusually lengthy governmental reviews of Consultant’s work product or other 
unavoidable delays occasioned by unforeseen circumstances; provided, further, that such 
unavoidable delay will not include strikes, lockouts, work stoppages, or other labor disturbances 
conducted by, or on behalf of, Consultant’s officers or employees.

Consultant acknowledges the importance to City of City’s project schedule and agrees to 
put forth its best professional efforts to perform the services in a manner consistent with that 
schedule.  City understands, however, that Consultant’s performance must be governed by sound 
practices.  Consultant will work such overtime or engage such personnel and equipment as 
necessary to maintain the schedule, without additional compensation.

3. Compensation. The method of payment for this Contract will be on a fee-for-
services, per Task, basis as specified within Consultant’s “Fee Proposal” dated January 10, 
2019 and incorporated herein.  The total price paid the Consultant will include compensation for 
all work, including travel, materials, supplies, vendor services, expenses and subcontracted work.  
No additional compensation will be paid to the Consultant, unless there is a change in the scope 
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of the work or the scope of the project.  In the instance of a change in the scope of work or scope 
of the project, adjustment to the total compensation will be negotiated between the Consultant 
and the City.  Adjustment in the total compensation will not be effective until authorized and 
approved in writing by the City.

Progress payments may be made in arrears based on the percentage of work and 
deliverables completed by the Consultant.  If Consultant fails to submit the required deliverable 
items according to schedule or as required by the Agreement, except for those amounts that are 
due and not reasonably in dispute, the City shall have the right to delay payment and/or terminate 
this Agreement in accordance with the provisions noted herein.  

 
Consultant shall be reimbursed within thirty (30) days, or as promptly as fiscal procedures 

may permit, upon receipt by the City of itemized invoices for services completed.  Invoices shall 
be submitted no later than 45 calendar days after the performance of work for which the 
Consultant is billing.  Invoices shall detail the work performed on each task as applicable.  Invoices 
shall be delivered or mailed to the General Manager of Compton Water Department at the 
following address:  City of Compton, 205 South Willowbrook Avenue, Compton, California 
90220. 

As full and complete compensation for performance of all the services- identified within 
Tasks 1 through 9, above - to be performed by the Consultant pursuant to this Agreement, City 
shall pay, and Consultant agrees to accept, a not-to-exceed maximum sum of One Hundred 
Fifteen Thousand Four Hundred Forty Dollars ($115,440.00).

In the event of termination, the Consultant shall be entitled to compensation for the 
undisputed reasonable value of services performed to the effective date of termination, including 
any noncancellable obligations incurred prior to termination; provided, however, that the City may 
condition payment of such compensation upon the Consultant’s delivery to the City of any and all 
City property, documents, reports, records, materials and work product associated with the 
performance of this Agreement.

4. Ownership of Materials. All product produced by Consultant or its agents, 
employees, and subcontractors pursuant to this Agreement (the “Work Product”) is the property 
of City.  In the event this Agreement is terminated, all Work Product produced by Consultant or 
its agents, employees and subcontractors pursuant to this Agreement will be delivered to City 
pursuant to the termination clause of this Agreement.  

The Work Product may be used by City and its agents, employees, representatives, and 
assigns, in whole or in part, or in modified form, for all purposes City may deem advisable, without 
further employment of or payment of any compensation to Consultant; provided, however, that if 
this Agreement is terminated for any reason prior to completion of the Project and if under such 
circumstances City uses, or engages the services of and directs another consultant to use the 
Work Product, City agrees to hold Consultant harmless from any and all liability, costs, and 
expenses relative to claims arising out of matters and/or events which occur subsequent to the 
termination of this Agreement as a result of causes other than the fault or negligence of 
Consultant, or anyone for whose acts it is responsible, in preparation of the Work Product.  
Consultant will not be responsible for deficiencies solely attributable to modifications of the Work 
Product performed by others, or that arise from use of the Documents in connection with a project 
or site other than that shown in the Work Product.
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5. Independent Contractor Status. Consultant, its officers, employees, subconsultants, 
subcontractors, agents and volunteers (collectively hereinafter the “Consultant”), will perform the 
services in Consultant's own way and pursuant to this Agreement as an independent contractor 
and in pursuit of Consultant's independent calling, and not as an employee of City.  The persons 
used by Consultant to provide the services under this Agreement will not be considered 
employees of City for any purposes.  Neither the City nor any of its officers, employees, agents 
or volunteers shall have any control over the conduct of the Consultant, except as expressly set 
forth in this Agreement.  Consultant expressly warrants that while engaged in carrying out and 
complying with any terms and conditions of this Agreement that Consultant shall not at any time 
or in any manner, represent that Consultant is in any manner officers, employees, agents or 
volunteers of the City.  Consultant shall obtain no rights to retirement, health care or any other 
benefit that accrue to City officials, officers, or employees.  Consultant expressly waives any claim 
to such rights.  

The payment(s) made to Consultant pursuant to the Agreement will be the full and 
complete compensation to which Consultant is entitled.  City will not make any federal or state 
tax withholdings on behalf of Consultant or its agents, employees or subcontractors.  City will not 
pay any workers' compensation insurance, retirement contributions or unemployment 
contributions on behalf of Consultant or its employees or subcontractors. Consultant agrees to 
indemnify and pay City within thirty (30) days for any tax, retirement contribution, social security, 
overtime payment, unemployment payment or workers' compensation payment which City may 
be required to make on behalf of Consultant or any agent, employee, or contractor of Consultant 
for work done under this Agreement.  At the City’s election, City may deduct the amounts paid 
pursuant to this Section, from any balance owing to Consultant.

6. Successors, Assignment and Delegation. City and the Consultant each binds 
themselves, their partners, successors, assigns and legal representatives to the other hereto and 
to partners, successors, assigns and legal representatives of such other party in respect to all 
covenants, agreements and obligations contained in this Agreement.

The expertise and experience of Consultant are material considerations for this 
Agreement.  Consultant shall not assign or transfer any interest in this Agreement or the 
performance of any of Consultant’s obligations under this Agreement without the prior written 
consent of the City.  Any attempted assignment or transfer of any of Consultant’s rights, duties or 
obligations arising under this Agreement shall be null and void.

7. Nondiscriminatory Employment Practices. During the performance of this 
Agreement, the Consultant agrees not to discriminate against any employee or applicant for 
employment because of race, sex, creed, color, religion, age, sexual orientation, marital status, 
national origin, political affiliation, handicap or belief in accordance with requirements of City, 
State or Federal laws and regulations.  Consultant will take affirmative action to ensure that 
applicants are employed, and that employees are treated during employment without regard to 
their race, sex, creed, color, religion, age, sexual orientation, marital status, national origin, 
political affiliation, handicap or belief in accordance with requirements of City, State or Federal 
laws and regulations.  Such actions shall include, but not be limited to the following:  employment, 
upgrading, demotion or transfer; recruitment or recruitment advertising; layoffs or termination; 
rates of pay or other forms of compensation; and selection for training, including apprenticeship.  
The Consultant agrees to post in conspicuous places, available to employees, applicants and 
subcontractors for employment, notices setting forth the provisions of this non-discrimination 
clause.
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In the event of the Consultant’s non-compliance with the non-discrimination clause of this 
Agreement, this Agreement may be immediately canceled, terminated or suspended in whole or 
in part.

8. Subcontracting. Consultant's services are unique and personal.  Except as may be 
specified in Consultant’s Proposal and agreed to by the City, Consultant will not subcontract any 
portion of the services without prior written approval of City Manager or his/her designee.  If 
Consultant subcontracts any of the services, Consultant will be fully responsible to City for the 
acts, errors and omissions of Consultant's subcontractor and of the persons either directly or 
indirectly employed by the subcontractor, as Consultant is for the acts and omissions of persons 
directly employed by Consultant.  Nothing contained in this Agreement will create any contractual 
relationship between any subcontractor of Consultant and City.  Consultant will be responsible for 
payment of subcontractors.  Consultant will bind every subcontractor and every subcontractor of 
a subcontractor by the terms of this Agreement applicable to Consultant's work unless specifically 
noted to the contrary in the subcontract and approved in writing by City.

9. Other Consultants. The City reserves the right to employ other consultants in 
connection with the services.

10. Indemnification. Consultant shall indemnify and save harmless the City, its officials, 
officers, employees, agents and volunteers (collectively hereinafter the “City”), against any and 
all damages to property or injuries to or death of any person or persons, including property and 
employees or agents of the City and shall indemnify and save the City from any and all liability 
and expense including reimbursement of reasonable defense costs and legal fees, and claims, 
demands, suits, actions or proceedings of any kind or nature, including Workers’ Compensation 
claims, of or by anyone whomsoever to the extent resulting from or arising out of the negligent, 
reckless or willful misconduct for the Consultant, its officers, employees, subconsultants, 
subcontractors or agents in the performance of the duties undertaken by Consultant pursuant to 
this Agreement.

This indemnification and hold harmless obligation does not extend to claims arising out of 
the negligence or willful misconduct of the City.

11. Insurance. Without limiting the Consultant’s indemnification of the City, Consultant 
shall obtain and maintain, at its cost and expense, for the duration of the Agreement and any and 
all amendments, insurance against claims for injuries to persons or damage to property which 
may arise out of or in connection with performance of the services by Consultant or Consultant’s 
agents, representatives, employees or subcontractors.  The insurance will be obtained from an 
insurance carrier admitted and authorized to do business in the State of California.  Such evidence 
shall specifically identify this Agreement and shall contain express conditions that the City is to 
be given written notice at least thirty (30) days in advance of any termination or implementation 
of a reduction of limits or material change of insurance coverage as specified herein.  Failure on 
the part of the Consultant to procure or maintain insurance shall constitute a material breach upon 
which the City may immediately terminate this Agreement.  All insurance required hereunder shall 
be primary with respect to any insurance maintained by the City.  

Coverages and Limits.  Consultant will maintain the types of coverage’s and minimum 
limits indicated below, unless the Risk Manager or City Manager, in consultation with the City 
Attorney approves a lower amount.  These minimum amounts of coverage will not constitute any 
limitations or cap on Consultant's indemnification obligations under this Agreement.  City, its 
officers, agents, volunteers and employees make no representation that the limits of the insurance 
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specified to be carried by Consultant pursuant to this Agreement are adequate to protect 
Consultant.  The coverage will contain no special limitations on the scope of its protection to the 
below-designated insured’s except for Workers Compensation and errors and omissions 
insurance.  Consultant will obtain occurrence coverage, excluding Professional Liability, which 
will be written as claims-made coverage. If Consultant believes that any required insurance 
coverage is inadequate, Consultant will obtain such additional insurance coverage, as Consultant 
deems adequate, at Consultant's sole expense.

11.1 Commercial General Liability Insurance.  $1,000,000 combined single-
limit per occurrence for bodily injury, personal injury and property damage. If the submitted 
policies contain aggregate limits, general aggregate limits will apply separately to the work under 
this Agreement or the general aggregate will be twice the required per occurrence limit.

11.2 Automobile Liability.  $1,000,000 combined single-limit per accident for 
bodily injury and property damage.

11.3 Workers' Compensation and Employer's Liability.  Workers' 
Compensation limits as required by the California Labor Code and Employer's Liability limits of 
$1,000,000 per accident for bodily injury. Workers' Compensation and Employer's Liability 
insurance will not be required if Consultant has no employees and provides, to City's satisfaction, 
a declaration stating this.

11.4 Professional Liability.  Errors and omissions liability appropriate to 
Consultant’s profession with limits of not less than $1,000,000 per claim.  The coverage shall also 
provide an extended two (2) year reporting period commencing upon termination or cancellation 
of this Agreement. 

Endorsements.  For Commercial General Liability Insurance and Automobile Liability 
Insurance, Consultant will ensure that the policies are endorsed to name the City of Compton and 
its respective elected and appointed officers, officials, employees, agents and volunteers as 
“additional insured’s” with respect to liability arising out of the activities of the Consultant.  Any 
failure to comply with reporting provisions of the policies shall not affect coverage provided to the 
City.  Prior to City's execution of this Agreement, Consultant will furnish certificates of 
insurance and endorsements to City.

Waiver of Subrogation.  The policies shall contain a waiver of subrogation for the benefit 
of City.

12. Permits and Licenses. Consultant, at its own expense, during the term of this 
Agreement, shall obtain and maintain all appropriate business and professional permits, licenses 
and certificates that may be required in connection with the performance of services by the 
Consultant.  Upon execution of this Agreement, the Consultant shall show evidence of a business 
license permit in conformance with Section 9-1.2 of the Compton Municipal Code.

13. Maintenance of Records.  Consultant will maintain complete and accurate records with 
respect to costs incurred under this Agreement.  All records will be clearly identifiable.  Consultant 
will allow a representative of City during normal business hours to examine, audit, and make 
transcripts or copies of records and any other documents created pursuant to this Agreement.  
Consultant will allow inspection of all work, data, documents, proceedings, and activities related 
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to the Agreement for a period of three (3) years, or longer if required by law, from the date of final 
payment under this Agreement.

14. Warranties. Consultant represents and warrants (i) that Consultant has no obligations, 
legal or otherwise, inconsistent with the terms of this Agreement or with Consultant’s undertaking 
this relationship with City, (ii) that the performance of the services called for by this Agreement do 
not and will not violate any applicable law, rule or regulation or any proprietary or other right of 
any third party, (iii) that Consultant will not use in the performance of his responsibilities under 
this Agreement any confidential information or trade secrets of any other person or entity and (iv) 
that Consultant has not knowingly entered into or will enter into any agreement (whether oral or 
written) in conflict with this Agreement.

15. General Compliance with Laws.  Consultant will keep fully informed of federal, state and 
local laws and ordinances and regulations which in any manner affect those employed by 
Consultant, or in any way affect the performance of the services by Consultant.  Consultant will 
at all times observe and comply with these laws, ordinances, and regulations and will be 
responsible for the compliance of the services with all applicable laws, ordinances and 
regulations.  In the event the Consultant encounters any conflict between such laws and 
ordinances, Consultant shall notify the City in writing and the parties agree to work cooperatively 
to resolve the conflict.

16. Termination. In the event of the Consultant's failure to prosecute, deliver, or perform the 
services, after giving written notice of default and two (2) days to correct the same, then, in 

addition to any other remedies, City may terminate this Agreement for nonperformance by 
notifying Consultant in writing.  Consultant has five (5) business days to deliver any documents 
owned by City and all work in progress to City address contained in this Agreement.  City will 
make a determination of fact based upon the work product delivered to City and of the percentage 
of work that Consultant has performed which is usable and of worth to City in having the 
Agreement completed.  Based upon that finding City will determine the final payment of the 
Agreement.  In the event City elects to terminate, City will have the right to immediate possession 
of all Work Product and work in progress prepared by Consultant, whether located at the project 
site, at Consultant's place of business, or at the offices of a subconsultant.

The City’s obligation is payable only from funds appropriated for the purpose of this 
Agreement.  All funds for payments after the end of the current fiscal year are subject to the City’s 
legislative appropriation for this purpose.  In the event this Agreement extends into succeeding 
fiscal year periods and the City Council does not allocate sufficient funds for the next succeeding 
fiscal year payments, this Agreement shall terminate immediately upon written notice from the 
City.    

Either Party, upon tendering ten (10) calendar days written notice to the other Party, may 
terminate this Agreement for convenience.  In this event and upon request of City, Consultant will 
assemble the work product without charge and put it in order for proper filing and closing and 
deliver it to City.  Consultant will be paid for work performed to the termination date; however, the 
total will not exceed the lump sum fee payable under this Agreement.  City will make the final 
determination as to the portions of tasks completed and the compensation to be made.

17. Force Majeure. In the event that performance by either party is rendered impossible 
(permanently or temporarily) due to acts of war, acts of terrorism, fires, floods, epidemics, 
quarantine restrictions, or other natural occurrences, strikes, work slowdowns, lockouts (other 
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than lockout by Consultant), or other similar acts to those described above or other causes beyond 
the reasonable control of such party, and without fault or negligence, said event shall excuse 
performance by such party, or in the case of temporary impossibility, shall excuse performance 
only for a period commensurate with the period of impossibility.  Notwithstanding the foregoing, 
City shall have the right to terminate this Agreement upon any event that renders performance 
impossible.  In such case, City shall be responsible for payment of compensation for the 
reasonable value of services rendered to the point at which this Agreement is terminated, but in 
no event to exceed the total lump sum fee payable under this Agreement.

18. Covenants Against Contingent Fees.  Consultant warrants that Consultant has not 
employed or retained any company or person, other than a bona fide employee working for 
Consultant, to solicit or secure this Agreement, and that Consultant has not paid or agreed to pay 
any company or person, other than a bona fide employee, any fee, commission, percentage, 
brokerage fee, gift, or any other consideration contingent upon, or resulting from, the award or 
making of this Agreement.  For breach or violation of this warranty, City will have the right to 
terminate this Agreement for nonperformance, or, in its discretion, to deduct from the Agreement 
price or consideration, or otherwise recover, the full amount of the fee, commission, percentage, 
brokerage fees, gift, or contingent fee.

19. Jurisdiction, Venue and Governing Law.  Any action at law or in equity brought by either 
of the Parties for the purpose of enforcing a right or rights provided for by this Agreement 

will be tried in a court of competent jurisdiction in the County of Los Angeles, State of California, 
and the Parties waive all provisions of law providing for a change of venue in these proceedings 
to any other county.  This agreement will be governed by the laws of the State of California.

20. Testimony. Consultant will testify at City's request if litigation is brought against City in 
connection with Consultant's services under this agreement.  Unless the action is brought by 
Consultant, or is based upon Consultant's actual or alleged negligence or other wrongdoing, City, 
upon prior written agreement with Consultant will compensate Consultant for time spent in 
preparation for testimony, testimony, and travel at Consultant's standard hourly rates at the time 
of actual testimony.

21. Waivers. The waiver by either Party of any breach or violation of any term, covenant, 
or condition of this Agreement or of any applicable law will not be deemed to be a waiver of such 
term, covenant, condition or law or of any subsequent breach or violation of same or of any other 
term, covenant, condition or law.  The acceptance by either Party of any fee or other payment 
which may become due under this Agreement will not be deemed to be a waiver of any preceding 
breach or violation by the other Party of any term, covenant, or condition of this Agreement or any 
applicable law.

22. Authority. The individuals executing this Agreement and the instruments referenced 
in it on behalf of Consultant each represent and warrant that they have the legal power, right and 
actual authority to bind Consultant to the terms and conditions of this Agreement.
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23. Severability. If any term, provision, condition or covenant of this Agreement or its 
application to any party or circumstances shall be held, to any extent, invalid or unenforceable, 
the remainder of this Agreement, or the application of the term, provision, condition or covenant 
to persons or circumstances other than those as to whom or which it is held invalid or 
unenforceable, shall not be affected, and shall be valid and enforceable to the fullest extent 
permitted by law.

24. Amendments. This Agreement may be modified or amended only be written 
document executed by both Consultant and City’s City Manager and approved as to form by the 
City Attorney.  Such document shall expressly state that it is intended by the parties to amend the 
terms and conditions of this Agreement.

25. Confidentiality.  All documents, reports, information, data, and exhibits prepared or 
assembled by Consultant in connection with the performance of the services pursuant to the 
Agreement are confidential until released by the City to the public, and the Consultant will not 
make any of these documents or information available to any individual or organization not 
employed by the Consultant or the City without the written consent of the City before any such 
release.

26. Entire Agreement.  This Agreement, together with any other written document referred 
to or contemplated by it embody the entire Agreement and understanding between the parties 
relating to the subject matter of it.  The City Manager is authorized, in consultation with the City 
Attorney, to agree to non-material amendments to this Agreement.  Neither this Agreement nor 
any of its provisions may be amended, modified, waived or discharged except in a writing signed 
by both parties.

27. Notices. Any notices required or permitted under this Agreement shall be effective 
when delivered in person; and effective one (1) business day after delivery by facsimile 
transmission; and effective five (5) days after mailing by U.S. Mail, postage prepaid and properly 
addressed as follows:

To Consultant:

To City: City of Compton
205 South Willowbrook Avenue
Compton, California 90220
Attn:  General Manager, Compton Municipal 
Water Department
(310) 605-5505
(310) 605-6326 – fax.

With copy to: City of Compton
205 South Willowbrook Avenue
Compton, California 90220
Attn:   City Manager

In the event of any change of address, the moving party is obligated to notify the other 
party of the change of address in writing.  Each party may amend, supplement and update the 
notice list to add, delete or replace any listed individuals; however, the amendment must be in 
writing.
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28. Miscellaneous. No provision of this Agreement is to be interpreted for or against 
either party because that party or that party’s legal representative drafted such provision.

Should either party hereto, or any representative, successor or assign of either party 
hereto, resort to litigation to enforce the provisions of this Agreement, the party or parties 
prevailing in such litigation shall be entitled, in addition to such other relief as may be granted, to 
recover its or their reasonable attorney’s fees and costs in such litigation from the party or parties 
against whom enforcement is sought.

IN WITNESS WHEREOF, CONSULTANT has executed this Agreement, and the CITY, 
by its City Manager, who is authorized to do so, has executed this Agreement.

CONSULTANT

Dated:  _______________ By _____________________________________
Zeki Kayiran, Principal

CITY OF COMPTON
Recommended for Approval:

By  ________________________________________ Dated:  ______________
Brian A. Dickinson General Manager
Compton Municipal Water Department

Approved by:

Dated:  _______________ By _________________________________
Cecil W. Rhambo, Jr., City Manager

Approved as to form:

By  _________________________________ Dated: ______________
Craig J. Cornwell, City Attorney

ATTEST:

Dated:  _______________ By  __________________________________
Alita Godwin, City Clerk



SUBJECT: REQUEST FOR PROPOSALS (RFP) FOR PREPARATION OF A 
COMPREHENSIVE WATER SYSTEM MASTER PLAN UPDATE

Dear Responding Consultant:

The City of Pico Rivera and Pico Rivera Water Authority (PRWA) is requesting proposals for 
professional engineering services to prepare an update to the 2009 Water System Master Plan to 
assist with the orderly and future replacement and upgrading of water system facilities.

To be considered responsive to the RFP requirements, Consultants must submit a proposal 
indicating their knowledge and experience related to the services being sought.  If you have any 
questions, please contact Mr. Brian A. Dickinson, by phone at (562) 801-4221 or by email at 
bdickinson@pico-rivera.org.

In order for your proposal to be considered, submit four (4) copies marked "Comprehensive 
Water System Master Plan Update" to:

Mr. James Enriquez, P.E.
Director of Public Works/City Engineer
City of Pico Rivera 
6615 Passons Boulevard 
Pico Rivera, CA  90660-1016

Submission Deadline: August 30, 2018 at 10:00 a.m. 

Sincerely,

James Enriquez, P.E.
Director of Public Works/City Engineer

JE:JL:lg

Enclosure

mailto:bdickinson@pico-rivera.org
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INTRDUCTION;

The City of Pico Rivera and Pico Rivera Water Authority (PRWA) is requesting proposals for 
professional engineering services to prepare an update to the 2009 Water System Master Plan to assist 
with the orderly and future growth of the City.

The majority of this work will be to evaluate the existing water facilities (which include water 
pipelines, pump stations, wells and tanks).  

The overarching goal of this project is to have a master plan document that clearly describes the 
existing capacities of the services along with a logical and planned approach and recommendations for 
the orderly expansion of the services that will be required by future residential, business and 
commercial growth in the PRWA service area.  A complete but coordinated master plan document is 
expected as the final deliverable.

It is anticipated that the master plan will be carefully coordinated so that when a developer comes to 
the City with a proposed development, the City will be able to evaluate the size and scope of the 
proposed development and clearly define the infrastructure improvements (both on-site and off-site) 
that the development must agree to complete before the particular development can be occupied.  For 
example, a proposed 25 home development or an industrial/manufacturing facility may require the 
construction of new water infrastructure such as expanding the capacity of a booster pump station, new 
or parallel water transmission mains or a new reservoir in the system to meet the demands to the 
proposed development.  The domestic water system will need to be evaluated by the pressure zone(s) 
in which the development will occur.  

The creation of the master plan will be based on the current land use plans for the City of Pico Rivera 
for the land within the PRWA service area. Using these approved land use plans, the consultant will 
determine the probable maximum density of development and estimate the number of dwelling units 
that can occur within that land use area.  Future services capacity will be determined by subtracting the 
level of service currently available for water from the maximum estimated number of future dwelling 
units and their anticipated maximum level of water demand.

For the potable water system, this evaluation will need to be done based on the pressure zones already 
established by the City so that size of future water transmission mains, water tanks and pump stations 
for each pressure zone can be determined.  

A detailed list of future required master plan facilities will need to be developed and the capital cost for 
constructing the facilities included in the master plan.  However, unlike previous facilities master 
plans, these facilities will not be tied to a calendar of construction but simply have their cost estimate 
done for the mid-to-late 2019 time period.  The purpose is to give a general idea of the cost of the new 
facilities which can later by revised by using the ENR construction cost index as an indicator of the 
then current cost of construction when the facility is finally ready to be designed and constructed in the 
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future.

One of the most important parts of this master plan work will be to accurately estimate the rate of 
population growth that can be expected in the City.  These numbers will be used to estimate the time 
frame when additional water supply sources will be needed and to give a time estimate of when 
expansions of the wastewater treatment facilities may be needed.  Past experience has been to use 
population growth estimates provided by Los Angeles County.  However, those numbers tend to be 
extremely optimistic and overestimate both the numbers and speed of population growth causing the 
early construction of major infrastructure facilities by the City without the population and connection 
fees to pay for them.  The consultant will be expected to review the actual numbers of new dwelling 
units added each year in the City’s service area and, working with staff, develop a more realistic 
estimate based on past growth rates and the speed with which new developments are estimated by 
developers to be completed in the next 10 years and then extrapolating those estimates for an 
additional 10 years.  These population numbers along with developing new water demand will be the 
backbone to estimating the need and size of major future facilities.

This RFP describes the project, the required scope of services and the required minimum information 
to be included in the proposal. Consultants shall submit an expedited, but realistic, project schedule to 
perform the scope of work. It is expected that this Master Plan update will be completed and delivered 
to the City by the end of March 2019.  Comprehensiveness of the project approach, the experience and 
qualifications of the individual team members and the proposed completion schedule will be key 
factors in the proposal evaluation.

The anticipated schedule for the consultant selection process for the preparation of the Water Facilities 
Master Plan is shown below:
  

Release of RFP: July 10, 2018
Mandatory Pre-proposal Meeting July 18, 2018
Deadline for Written Questions August 1, 2018
Responses to Questions August 15, 2018
Proposals are Due August 30, 2018
Proposal Evaluation Completed September 12, 2018
Award of MSA by Council September 25, 2018
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EXHIBIT A

I. INTRODUCTION

The City Pico Rivera and Pico Rivera Water Authority (PRWA) invites proposals for 
Completing an Update to the 2009 Water System Facilities Master Plan, Project 
Number xxxxx, from firms or individuals capable of performing engineering services as 
described in the attached Scope of Work (Exhibit D).

The majority of this work will be to evaluate the existing water facilities (which include 
water pipelines, pump stations, wells and tanks).  

The overarching goal of this project is to have a master plan document that clearly 
describes the existing capacities of the services along with a logical and planned approach 
and recommendations for the orderly expansion of the services that will be required by 
future residential, business and commercial growth in the PRWA service area.  A 
complete but coordinated master plan document is expected as the final deliverable.

It is anticipated that the master plan will be carefully coordinated so that when a developer 
comes to the City with a proposed development, the City will be able to evaluate the size 
and scope of the proposed development and clearly define the infrastructure 
improvements (both on-site and off-site) that the development must agree to complete 
before the particular development can be occupied.  For example, a proposed 500 home 
development may require the construction of new water infrastructure such as expanding 
the capacity of a booster pump station, new or parallel water transmission mains to the 
proposed development and/or a new water tank for the domestic water system.  The 
domestic water system will need to be evaluated by the pressure zone(s) in which the 
development will occur.  

The creation of the master plan will be based on the current land use plans for the City of 
Pico Rivera for the land within the PRWA service area. Using these approved land use 
plans, the consultant will determine the probable maximum density of development and 
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estimate the number of dwelling units that can occur within that land use area.  Future 
services capacity will be determined by subtracting the level of service currently available 
for water from the maximum estimated number of future dwelling units and their 
anticipated maximum level of water demand.

For the potable water system, this evaluation will need to be done based on the pressure 
zones already established by the City so that size of future water transmission mains, 
water tanks and pump stations for each pressure zone can be determined.  

A detailed list of future required master plan facilities will need to be developed and the 
capital cost for constructing the facilities included in the master plan.  However, unlike 
previous facilities master plans, these facilities will not be tied to a calendar of construction 
but simply have their cost estimate done for the mid-to-late 2019 time period.  The 
purpose is to give a general idea of the cost of the new facilities which can later by revised 
by using the ENR construction cost index as an indicator of the then current cost of 
construction when the facility is finally ready to be designed and constructed in the future.

One of the most important parts of this master plan work will be to accurately estimate the 
rate of population growth that can be expected in the City.  These numbers will be used to 
estimate the time frame when additional water supply sources will be needed and to give a 
time estimate of when expansions of the wastewater treatment facilities may be needed.  
Past experience has been to use population growth estimates provided by Los Angeles 
County.  However, those numbers tend to be extremely optimistic and overestimate both 
the numbers and speed of population growth causing the early construction of major 
infrastructure facilities by the City without the population and connection fees to pay for 
them.  The consultant will be expected to review the actual numbers of new dwelling units 
added each year in the City’s service area and, working with staff, develop a more realistic 
estimate based on past growth rates and the speed with which new developments are 
estimated by developers to be completed in the next 10 years and then extrapolating 
those estimates for an additional 10 years.  These population numbers along with 
developing new water demand will be the backbone to estimating the need and size of 
major future facilities.

Those firms interested in submitting proposals must demonstrate their expertise and 
experience in the performance of the design of similar projects and project elements as 
described in the attached Scope of Work. 

Consultant is encouraged to submit an expedited, but realistic project schedule.  The 
proposed schedule, along with associated comprehensiveness of the project approach 
and the strength of the individual team member qualifications on a per-project-element 
basis will be a factor in the proposal evaluation.

Consultant is cautioned that, should the proposal allow for a team of consultant firms to 
complete the work per this Scope, only the lead firm shall be allowed to perform project 
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management duties and interface with the City.  City will enter into the Master Services 
Agreement (MSA) with this firm only.

Consultant’s proposal shall identify a Project Manager and a Principal-In-Charge.  Any 
substitution of managers by the Consultant shall require City approval.  It is anticipated 
that the City’s Water Operations Project Manager will be the primary point of contact for 
the consultant.

Those firms interested in submitting proposals must demonstrate their expertise and 
experience in the preparation of similar engineering reports and studies in a developed 
urban area.

II. SCOPE OF WORK

The Scope of Work is set forth in Exhibit D which is an integral part of this Request for 
Proposals.  Consultants need to identify any exceptions, additions, and/or deletions they 
are proposing to this scope in their proposal. 

III. CONSULTANT'S PROPOSAL  

The Consultant shall include the following in their proposal:

A. Name and address of the Consultant's main office.

B. A resume of the individual(s) who would be assigned to those positions which the 
Consultant proposes to be included as part of the engineering team with special 
emphasis on experience on related projects. In addition, the Consultant shall include 
the following:

1. Consultants or subconsultants to be used on the project.

2. Recent similar master plan engineering studies and reports which the firm has 
completed in the last five years including project description, name and 
location, and cost.
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C. The Consultant must submit a statement acknowledging the Scope of Work and 
exceptions, deletions, alterations, or additions to the scope or provide an alternative 
Scope of Work.  Include the approach to address the tasks outlined and the man-
hours estimated to conduct and complete each element of the Scope of Work, 
broken out by each consultant or class of consultants that will be assigned to the 
project.  A matrix format indicating hours per classification for each task should be 
included with appropriate totals for easy evaluation of labor tasks by the City staff 
evaluating the proposals.  It should be a separate table from the proposed project fee 
table.

D. A Conflict of Interest Disclaimer.  The Consultant must submit the attached Conflict 
of Interest Disclaimer (Exhibit C) statement disclosing interest, ownership or 
remuneration of any type that has been received or is anticipated from any 
manufacturer, supplier or distributor which may be recommended on the project.

E. The Consultant must include with his proposal the attached "Acknowledgment of 
Insurance Requirements" (Exhibit B) form acknowledging that he can provide the 
errors and omission insurance coverage as stated hereinafter, and also included in 
the Professional Services Agreement (Exhibit E).  Insurance requirements are as 
follows:

General.  The insurance requirements are generally shown in the sample MSA.  
Specific requirements are described below. 

i. Insurance shall be issued and underwritten by insurance companies 
acceptable to City.  Insurers must be admitted carriers and authorized to 
transact business in the State of California, pursuant to order of the 
Office of the State Insurance Commissioner.

ii. Insurers must have an “A” Policyholder’s Rating and Financial Rating of at 
least Class VII, in accordance with the most current A.M. Best’s Guide 
Rating.

iii. Coverage shall be in effect prior to the commencement of any work under 
this Agreement.

Worker’s Compensation.  If Consultant intends to employ employees to perform 
services under this Agreement, Consultant shall obtain and maintain, during the term 
of this Agreement, worker’s compensation/employer’s liability insurance in the 
statutory amount as required by state law.  Such worker’s compensation insurance 
shall be endorsed to provide for a waiver of subrogation against City.

Errors and Omissions.  Consultant shall maintain in full force and effect, throughout 
the term of this Agreement, standard industry form professional negligence errors 
and omissions insurance coverage in an amount of not less than One Million Dollars 
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($1,000,000) per claim or occurrence, in accordance with the provisions of this 
Paragraph.  If the policy of insurance is written on a “claims made” basis, said policy 
shall be continued in full force and effect at all times during the term of this 
Agreement, and for a period of five (5) years from the date of the completion of the 
services hereunder.

In the event of termination of said policy during this period, Consultant shall obtain 
continuing insurance coverage for the prior acts or omissions of Consultant during 
the course of performing services under the terms of this Agreement.  Said coverage 
shall be evidenced by either a new policy evidencing no gap in coverage or to obtain 
separate extended “tail” coverage with the present or new carrier.

In the event the present policy of insurance is written on an “occurrence” basis, said 
policy shall be continued in full force and effect during the term of this Agreement, or 
until completion of the services provided for in this Agreement, whichever is later.  In 
the event of termination of said policy during this period, new coverage shall be 
obtained for the required period to insure for the prior acts of Consultant during the 
course of performing services under the terms of this Agreement.

Consultant shall provide to City a certificate of insurance in a form acceptable to 
PRWA indicating the deductible or self-retention amounts and the expiration date of 
said policy, and shall provide renewal certificates not less than ten (10) days prior to 
the expiration of each policy term.

Notice of Cancellation/Termination of Insurance.  The above policy/policies of 
insurance shall not terminate, nor shall they be canceled, nor the coverage reduced, 
until after thirty (30) days written notice is given to City, except that ten (10) days 
notice shall be given if there is a cancellation due to failure to pay a premium.

Proof of Insurance Requirements.  Consultant shall submit the certificate of 
insurance, including the deductible or self-retention amount, to City's Insurance 
Administrator for certification that the insurance requirements of this Agreement have 
been satisfied prior to commencement of any work under this Agreement.
Other Insurance Requirements: See General Liability requirements in MSA.  
Consultant shall additionally carry or require subconsultants to carry Employer’s 
Liability Insurance, and Automobile Liability Insurance where Consultant’s work or 
their subconsultant’s work will involve personnel working in public right-of-ways and 
streets.  

F. A fee proposal in the required format (to be submitted in letter and table form in a 
separate envelope) which sets forth a fee breakdown based on the tasks, assigned 
consultant staff hourly billing rates, expenses and subconsultants fees, if applicable.   
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G. Any additional material which the firm or individual feels will aid PRWA in determining 
the Consultant's qualifications for performing the required work.

H. The Consultant shall enter into a contract with City by signing City’s Master Services 
Agreement.  A sample copy of the Master Services Agreement is provided.  (See 
Exhibit E).

The proposal should include a statement that the consultant is willing to sign the 
MSA in its current form or that changes or modifications will be required prior to 
signing.  If the consultant needs to make changes, those should be noted on a copy 
of the MSA and submitted with the proposal.

IV. EVALUATION PROCEDURES

A Selection Committee from City will evaluate and rank the proposals based on 
qualifications and the consultant’s expected schedule for completion of the project.   The 
top-rated proposers may be invited to meet with the Selection Committee for an oral 
presentation or may be selected on the basis of the proposals only.  City may elect to 
negotiate with top ranked firm for fees and contract provisions.

V. SUBMITTAL OF PROPOSALS

Proposals will be received at the Public Works office at the City on or before the date 
stipulated in the letter inviting proposals.

City will assume that those firms not attending the mandatory pre-proposal meeting on the 
date stipulated have elected not to participate in the proposal submittal process.
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(Submit with Proposal)                        EXHIBIT B

ACKNOWLEDGMENT OF INSURANCE REQUIREMENTS
AND CERTIFICATION OF ABILITY TO
PROVIDE COVERAGES SPECIFIED

I,______________________________, the 
____________________________________

(President, Secretary, Manager, 
Owner or Representative)

of _______________________________________________________, certify that the 

(Name of Company or Corporation or Owner)

Insurance Requirements set forth in the Section III E and the sample contract have been 

read and understood and that our insurance company(ies) 

_____________________________________________________________________
[fill in name(s) of insurance company(ies)]

is/are able to provide the coverages specified.

_______________________________
Signature of President, Secretary,
Manager, Owner or Representative

________________________________
Date
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(Submit with Proposal)                        EXHIBIT C

CONFLICT OF INTEREST DISCLAIMER

The undersigned, ________________________________________, declares that
(Print or Type Name)

_______________________________________ does have/does not have (cross out one) 
(Name of Firm)

interest, ownership or receives or anticipates receiving remuneration of any 

type from the manufacturer(s), supplier(s) or distributor(s) which may be 

recommended on the project, as listed below.

Firm Product Remuneration

_________________________________________________________________________

_________________________________________________________________________

_________________________________________________________________________

_________________________________________________________________________

_________________________________
Signature of President, Secretary,
Partner, Owner or Representative

_________________________________
Date
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EXHIBIT D

SCOPE OF WORK FOR

COMPLETING AN UPDATE TO THE WATER SYSTEM FACILITIES MASTER PLAN

PROJECT NO. xxxxx

I. SUMMARY

Provide master plan writing services including graphics exhibits, tables, and other 
engineering services as described herein for updating the water system facilities 
master plan.  The project is located in the service area of the Pico Rivera Water 
Authority. 

II. BACKGROUND AND PROJECT DESCRIPTION

Pico Rivera Water Authority (PRWA) is a publicly owned water service agency 
with approximately 9,400 water connections and approximately 98 miles of 
pipeline.  Pico Rivera is located in southeastern Los Angeles County and 
encompasses approximately 10 square miles (as shown in 2009 Master Plan).  

This RFP solicits engineering services for completing an update to the Water 
System Facilities Master Plan to examine the alternatives available to the City for 
the future orderly expansion or replacement of the infrastructure by making 
recommendations and providing possible solutions for consideration by the City.

The product of the design will be a comprehensive Water Master Plan that will 
clearly provide solutions for expanding or replacing the infrastructure facilities in 
the future.  The master plan shall be a coordinated set of documents that use 
similar population and development information and include the necessary 
exhibits, tables, cost estimates and supporting text to achieve City’s goals stated 
herein and be within the professional standards of practice.

III. MIMIMUM SCOPE OF WORK

Task 1 – Project Management

o Project kick-off meeting with the City.
o Monthly coordination meetings with the City.
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o Bi-weekly project updates via e-mail and phone to discuss budget, 
schedule and project issues between the consultant’s project manager 
and the City’s Water Operations Project Manager.

o One presentation to the City Council (Board Meeting) for the Master Plan 
at the completion of the planning effort to discuss the results, 
recommendations and implementation.

Task 2 – Document Gathering and Site Visits

A. Collect and review documentation of existing PRWA facilities pertinent to the 
scope of this project, including but not limited to:

o Previous designs, studies, reports, master plans and documents relevant 
to the project;

o Permits, Cooperative Agreements, and other relevant regulatory 
documentation as may be needed; 

o Records of water demands, recycled and the number of new homes or 
businesses added each year in the service area; 

o General Plan from the city;
o Previous City (PWRA) Master Plans as needed.
o 2015 Urban Water Management Plan

B. Arrange and conduct site visits as needed. It is not anticipated that many site 
visits will be required since most if not all of the pertinent information can be 
developed from existing records, previous master plans and the GIS system.

Task 3 – Existing Data Analysis

 Review all pertinent documents applicable to the preparation of the master plan. 
 Prepare necessary calculations and tables of data.
 Use the General Plan of the City of Pico Rivera as sources of outside 

information.

 Deliverable - The Consultant shall summarize the projections and results of 
the above analysis in a Technical Memorandum and submit 5 hard copies 
and an electronic copy (WORD/EXCEL) for the City review. City comments 
shall be incorporated into the Draft Technical Memorandum. 

Task 4 – Evaluate Capacity and Reliability of Existing Facilities

 Evaluate the capacity of the existing water facilities including all tanks, pumps, 
pipes, wells and other ancillary equipment necessary to deliver potable water to 
customers.

 Identify limitations in existing facilities with the existing population served, identify 
those facilities needing to be replaced and/or have parallel facilities constructed 
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and suggest improvements to increase the reliability of the deficient facilities to 
bring service up to minimum standards for flow, pressure and capacity.

 Deliverable - The Consultant shall summarize the collected data and 
summarize the results of the above analysis in a Technical Memorandum and 
submit 5 hard copies and an electronic copy (WORD/EXCEL) for the City 
review. City comments shall be incorporated into the Draft Technical 
Memorandum.  This document shall be the basis for developing future 
population numbers, rates of development and determining the need for 
increased water supplies.

Task 5 – Evaluate and Identify Future Water System Improvements  
 One of the major tasks of the Water Facilities Master Plan will be to identify 

future sources of water that may be used by the City to diversify its Water 
Resource Portfolio. 

 A Water Master Plan was last prepared in 2009. It is the intent of this 2019 Water 
Master Plan to recalculate water demands within the City and the subsequent 
infrastructure improvements keyed to the addition of new homes and businesses 
that may increase and decrease over time rather than strictly on a time basis.  
That way the City will be able to watch the actual number of new homes being 
added in any given year as an indicator of the need for infrastructure 
improvements rather than just assuming a regular population increase driving the 
need for water system improvements. 

 Information to be Included in the Water System Facilities Master Plan
Goal: To evaluate by pressure zone the water distribution system for current 
capacity, future capacity and identify the improvements that will be needed to aid 
with future development.

1. Introduction  
2. Study Area and Land Use

a. Study area
b. Land use (with current City General Plan)
c. Potential developments

i. Possible developable areas (City General Plan)
ii. Areas not to be developed because of land use restrictions

d. Population growth to 2040
3. Water Production and Demand

a. Historical water production
b. Historical water demands
c. Potable water demand projections

i. Water demand factors per capita and edu
ii. Peaking factors
iii. Demand projection summary
iv. Minimum water system performance standards
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d. Diurnal curve of water demands
e. Demand increase with population and development increases

4. Existing Water System Analysis
a. Pressure Zones (2009 Master Plan)
b. Water supply

i. Ground water wells (2009 Master Plan)
ii. MWD imported water

c. Existing Pipelines
d. Booster pumping stations
e. Storage reservoirs (2009 Master Plan)
f. Pressure reducing stations

5. Computer Model Hydraulic Analysis update/recalibrate (Current Model 
Innovyze InfoWater)

a. City desires to update and recalibrate the existing computer model 
that can swap data to and from the GIS system.

b. All data files will be given to the City at the end of the project.
c. Consultant will provide a minimum of three days training (three 

people) on use of the software so that City staff can update and run 
water system analyses in the future.

6. Planning and evaluation criteria
a. Water sources
b. System pressures 
c. Pump station capacity by pressure zone
d. Storage volumes by pressure zone
e. Fire flow criteria
f. Pipeline velocities

g. Cost estimating basis
7. Existing Water System Evaluation

a. Source of water analysis
b. System pressure analysis

i. Existing pipeline capacity
ii. Existing pipeline improvement recommendations

c. Booster pump station analysis
i. Booster pump capacity by pressure zone
ii. Existing booster pump station improvements 

recommendations
d. Storage volume analysis

i. Storage volume by pressure zone
ii. Existing storage volume improvement recommendations
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e. Identify areas where additional water system improvements are 
necessary to bring the level of service to minimum standards for 
flow, pressure and fire protection.

i. Provide detailed recommendations for system improvements 
to the areas of deficient service.  This will be done with input 
by City staff.

8. Future Water System Evaluation based on Development Growth
a. Evaluations to be made based on estimated schedule for 

development (number of DU/year) for a 20-year planning period to 
2040 with an estimated minimum and maximum range;

b. Future water sources
i. Recommendations for other sources of water

1  Ground water from the Elsinore Groundwater Basin
2 Additional treated water capacity from Canyon Lake
3 Additional regional imported water from MWD
4 Use of local ground water from near-by basins

ii. Recommendations for ground water recharge
iii. Use of water from proposed desalting processes

c. Future pipeline improvements by pressure zone
d. Future booster pump station improvements by pressure zone
e. Future storage improvements by pressure zone
f. Summary of recommended infrastructure improvements based on 

the rate of development in the City service area.
9. Capital Improvement Program

a. Water supply improvement
b. Pipeline improvements
c. Booster pump station improvements
d. Storage volume improvements

A detailed list of future required master plan facilities will need to be developed 
and the capital cost for constructing the facilities included in the master plan.  
However, unlike previous facilities master plans, these facilities will not be tied to 
a calendar of construction but simply have their cost estimate done for the mid-to-
late 2019 time period.  The purpose is to give a general idea of the cost of the new 
facilities which can later by revised by using the ENR construction cost index as 
an indicator of the then current cost of construction when the facility is finally 
ready to be designed and constructed in the future.

o Deliverable: the Consultant shall submit a technical memorandum for 
Sections 1, 2 and 3; a technical memorandum for Sections 4, 5 and 6; and 
a technical memorandum for Sections 7, 8 and 9 for review by the City.   
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Task 6 – Final Master Plan Preparation
 The Consultant shall prepare a draft master plan document for the water master 

plan summarizing the results of all tasks in a logical manner and incorporating 
City’s comments on the previous technical memoranda. The master plan shall 
include an executive summary and all appropriate exhibits, figures, tables and 
text. 

o Deliverable – The Consultant shall deliver five (5) hard copies and an 
electronic pdf version to the City for review. The Consultant shall conduct 
a meeting with the City staff to present and discuss the recommendations.

 The Consultant shall prepare the final master plan documents addressing the 
City’s comments on the Draft Reports.

o Deliverable – The Consultant shall deliver the Final Project Report as 
follows:
 Ten (10) hard copies
 An electronic pdf version
 Original electronic files (Word or Excel) for each complete 

document along with AutoCad files for exhibits.

Task 7 – Meetings and Communications

Design Meetings:  Consultant shall confer with and meet with City Water Operations 
Project Manager and staff to review the work in progress, report problems and 
concerns, and receive comments on the Master Plan Documents as needed.  
Consultant shall prepare agendas and conference notes for all meetings and shall 
submit the notes to PRWA within three working days of the meeting.  The delivery of 
each of the Technical Memorandum submittals shall be complemented with a formal 
review meeting with the City.  A final review meeting may have to be conducted after 
the 100% submittal if City is not satisfied.  Consultant’s Project Manager shall attend the 
meetings with City.  The Consultant’s sub-consultants shall attend the meetings as 
necessary.

Consultant shall also keep City informed of all project developments by telephone, email 
or mail.  Consultant shall document significant correspondence including meeting 
minutes and copy City.  Consultant shall keep a decision matrix of all significant 
decisions made between Consultant and City affecting the engineering report/study.  
The matrix shall be regularly updated and submitted to City.

Upon request by City, Consultant shall attend meetings that may be required by city, 
county or other agencies.  Consultant shall prepare displays or materials as needed by 
City for those meetings.

Task 8. QA/QC

Consultant shall subject all documents prepared by the Consultant to the Consultant’s 
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in-house QA/QC procedures prior to submittal to City for review.  Each submittal shall 
be accompanied by a written statement from the Principal-in-Charge of the project that 
the documents being submitted have been checked for completeness, accuracy and 
consistency.

Consultant shall check all design calculations, drawings, specifications, construction 
cost estimates, and reports.  Consultant shall perform an integrated design review for 
multidisciplinary documents to provide coordination and avoid conflicts in the 
documents.  Qualified individuals who are not directly involved in the design or 
supervision of the work shall check the work.

Task 9. Project Schedule

PRWA anticipates requiring approximately four weeks to review and obtain Council 
approval to award the Consultant’s MSA after submittal to the City.  Once the MSA is 
awarded, Consultant shall provide the required insurance and executed contract 
documents as soon as possible.

The kick-off meeting will be scheduled after execution of the MSA.  The kick-off meeting 
will represent the beginning of the project and will be considered the first scheduled 
date.  Consultant shall establish a schedule along with milestones for the remainder of 
the project. The schedule shall allow City review periods.  City anticipates that the 
master plan documents will be completed by March 31, 2019.

END OF SCOPE OF WORK
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Exhibit E

MASTER RETAINER AGREEMENT 

FOR PROFESSIONAL CONSULTING SERVICES

BETWEEN THE CITY OF PICO RIVERA AND

_____________________________________
THIS MASTER RETAINER AGREEMENT for professional consultant services 

(“Agreement”) is entered into by and between the City of Pico Rivera, a California 
municipal corporation (the “City”) and ___________________________________, (the 
“Consultant”).  The City and the Consultant are referred to herein individually as a 
“Party” and collectively as “Parties.” 

RECITALS

WHEREAS, the City desires to retain the Consultant to perform professional 
consulting services for the City on an as-needed, per-project basis;  

WHEREAS, the Consultant is willing to perform the services defined herein on an 
as-needed, per-project basis; 

WHEREAS, the Consultant represents that the principal representative stated below 
is authorized to act as such on behalf of the Consultant; and

WHEREAS, the Consultant represents that it is fully qualified to perform such 
professional services by virtue of its experience and the training, education and 
expertise of its principals and employees.  The Consultant further represents that it is 
willing to accept responsibility for performing such services in accordance with the terms 
and conditions set forth in this Agreement.

NOW, THEREFORE, for and in consideration of the performance by the Parties of the 
mutual covenants and conditions herein contained, the Parties hereto agree as follows:

1. TERM. The term of this Agreement is for _______ (__) years, commencing on 
____________________, and shall expire on __________________.
  

2. REPRESENTATIVES OF PARTIES AND SERVICE OF NOTICE. The 
representatives of the Parties who are primarily responsible for the administration 
and performance of the Agreement, and to whom formal notice, demands, and 
communications shall be given, are as follows:
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A. For the City:

[Name, Title, Department, Address, and Telephone Number]

B. For the Consultant:
 

[Name, Title, Department, Address, and Telephone Number]

C. Formal notices, demands, and communications to be given hereunder by either 
party shall be made in writing and may be effected by personal delivery or mail.

D. If the name of the principal representative designated to receive the notices, 
demands, or communication, or the address of such person, is changed, written 
notice shall be given within seven (7) calendar days of said changes.

E. Any project awarded by Engagement Letter under this agreement will be 
managed by a designated Civil Engineer who shall serve as the City’s Project 
Manager (“CPM”). The CPM’s duties include, but are not limited to, overseeing 
the Consultant’s performance of the Scope of Services pursuant to any 
Engagement Letter entered into between the City and the Consultant.

3. RETENTION. The City retains the Consultant to provide professional consultant 
services on an as-needed, per-project basis, in accordance with the terms of this 
Agreement. Consultant agrees to render such services on the terms and conditions 
stated herein.

4. SCOPE OF SERVICES. The scope of such services for which the Consultant may 
be retained under the Agreement shall be for professional services under the 
following Categories:

[Insert appropriate categories (e.g. Construction Management)], as generally 
described in the Scope of Services, attached hereto as Exhibit “A.”

The City shall request project proposals from the Consultants qualified for the 
specific category applicable to the project. The Consultant awarded the project shall 
execute a project-specific Engagement Letter. Engagement Letters shall define the 
scope of work for the specific project, the timeline for completion, and anticipated 
cost for the project. Such Engagement Letter shall identify the specific category of 
the work the Consultant undertakes pursuant to the Engagement Letter. 

At the time of entering into an Engagement Letter, the Consultant shall furnish: a) a 
current City of Pico Rivera Business License; and b) a current certificate of 
insurance. 
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The Consultant agrees that the services to be rendered pursuant to any project 
awarded by Engagement Letter and this Agreement shall be performed in 
accordance with the standards customarily provided by an experienced and 
competent professional organization rendering the same or similar services, and in a 
manner reasonably satisfactory to the City. 

5. COMPENSATION.

The City agrees to pay Consultant for services provided under any Engagement 
Letter entered into between the City and Consultant, in accordance with the Fee 
Schedule attached hereto as Exhibit “B.” The City agrees to compensate the 
Consultant for the services provided under this Agreement to the City’s satisfaction, 
as solely determined by the City.  The Consultant agrees to accept in full satisfaction 
for such services, payment in accordance with the Fee Schedule (attached hereto 
and incorporated by reference as Exhibit “B”).  Consultant agrees that the fees for 
services provided pursuant to any Engagement Letter, during the term of this 
Agreement, shall not exceed the rates and costs set forth in the Fee Schedule, 
attached hereto as Exhibit “B,” unless the City has given specific advance approval 
in writing.

Consultant acknowledges that the total compensation for any project shall not 
exceed the maximum compensation stated in the Engagement Letter.  Total 
compensation includes all amounts payable to Contractor for its overhead, payroll, 
profit, and all costs of whatever nature, including without limitation all costs for 
subcontracts, materials, equipment, supplies, and all costs arising from or due to 
termination or expiration of this Agreement.  

Consultant shall submit invoices in hard copy and electronically to the Project 
Manager within fifteen (15) days from the end of each month in which services have 
been provided.  Consultant shall provide invoices with sufficient detail to ensure 
compliance to pricing as set forth in this Agreement.  

Original invoices on Consultant’s letterhead with original signatures shall be 
submitted to the CPM.  All invoices shall include, but not be limited to, the following:

1. Project Name
2. Project Number
3. Specialty Category Code and Title
4. Purchase Order Number
5. Invoice Date
6. Invoice Number (Progressive and Unique to Project)
7. Task details performed or completed during the invoiced period, along with 

assigned staff’s hourly rate, number of hours and subtotals
8. Percentage of task(s) completed, as applicable (as verified by CPM)
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9. Percentage of project completed through invoicing period (as verified by 
CPM)

City shall pay City-approved invoices within thirty (30) days of receipt. Fee/hourly 
schedule changes and/or annual increases are prohibited.

The proportion of Total Compensation paid to CONSULTANT as of the Invoice Date 
shall not exceed the City Engineer’s estimated percentage of the project or tasks (as 
applicable) completed as of the Invoice Date.  

Reimbursement requests shall be itemized on the respective invoice, with supporting 
documentation attached.

1. Invoice shall state date of expense and purpose.
2. All supporting receipts shall be attached.
3. Any request for travel-related expense reimbursement must be pre-approved 

by the CITY.

Faxed copies of the referenced documents in this Section 5 shall not be processed 
for payment.

CITY’S payment pursuant to this Agreement shall not constitute a waiver of any 
breach or defect in the performance of work, nor a waiver of disputes regarding 
compensation owed to CONSULTANT for work performed.

6. BUSINESS LICENSE. The Consultant shall obtain a City business license prior to 
commencing performance under this Agreement.

7. INDEPENDENT CONTRACTOR.

Consultant is an independent contractor.  As such, Consultant shall have no power 
or authority to incur any debt, obligation or liability on behalf of the City, unless such 
authority is expressly conferred pursuant to a specific project awarded by 
Engagement Letter under this Agreement.  Further, Consultant is not entitled to any 
benefit typically associated with an employee such as medical, sick leave, 
retirement, or vacation benefit.  Consultant expressly waives any claim to any such 
rights.  

The personnel performing services on any project awarded by Engagement Letter 
pursuant to this Agreement, and on behalf of Consultant, shall, at all times, be under 
Consultant’s exclusive direction and control.  Neither the City, nor any of its 
employees, shall have any control over the manner, mode, or means by which 
Consultant, its agents, or its employees, perform the services required herein, 
except as otherwise set forth herein. 
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Consultant shall perform services pursuant to this Agreement as an independent 
contractor and shall, at all times, remain a wholly independent contractor.  The City 
shall not in any way or for any purpose become or be deemed to be a partner of 
Consultant in its business or otherwise a joint venture or member of any joint 
enterprise with Consultant. The Consultant shall not at any time represent that it is, 
or that any of its agents or employees are, in any manner employees of the City.

8. PERS ELIGIBILITY INDEMNITY.

In the event that Consultant or any employee, agent, or subcontractor of Consultant 
providing services pursuant to an Engagement Letter awarded pursuant to this 
Agreement claims or is determined by a court of competent jurisdiction or the 
California Public Employees Retirement System (PERS) to be eligible for enrollment 
in PERS as an employee of the City, Consultant shall indemnify, defend, and hold 
harmless the City for the payment of any employee and/or employer contributions for 
PERS benefits on behalf of Consultant or its employees, agents, or subcontractors, 
as well as for the payment of any penalties and interest on such contributions, which 
would otherwise be the responsibility of City.

Notwithstanding any other agency, state or federal policy, rule, regulation, law or 
ordinance to the contrary, Consultant and any of its employees, agents, and 
subcontractors providing service under this Agreement shall not qualify for or 
become entitled to, and hereby agree to waive any claims to, any compensation, 
benefit, or any incident of employment by the City, including but not limited to 
eligibility to enroll in PERS as an employee of the City and entitlement to any 
contribution to be paid by the City for employer contribution and/or employee 
contributions for PERS benefits.

Consultant is solely responsible for compliance with PERS restrictions applicable to 
any of Consultant’s employees, agents, or subcontractors.  

9. CONFLICT OF INTEREST.

The Consultant covenants that it presently has no interest and shall not acquire any 
interest, direct or indirect, which may be affected by the services to be performed by 
the Consultant under this Agreement, or which would conflict in any manner with the 
performance of its services hereunder.  During the term of this Agreement, the 
Consultant shall not perform any work for another person or entity for whom the 
Consultant was not working at the Commencement Date if: (i) such work would 
require the Consultant to abstain from performance of the work under this 
Agreement pursuant to a conflict of interest; and (ii) the City has not consented in 
writing prior to the Consultant’s performance of such work.
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Consultant hereby acknowledges that pursuant to Government code Section 87300 
et seq., Consultant is designated in the City’s Conflict of Interest Code and is 
required to file an Economic Interest Statement (Form 700) with the City Clerk, for 
each employee providing advice under any Engagement Letter awarded pursuant to 
this Agreement, prior to the commencement of work. 

10. INDEMNIFICATION.

Consultant hereby agrees to protect, indemnify and hold the City and its employees, 
officers and servants free and harmless from any and all losses, claims, liens, 
demands and causes of action of every kind and character including, but not limited 
to, the amounts of judgment, interests, court costs, legal fees, expert costs, expert 
fees and all other expenses incurred by the City to the maximum extent allowed by 
law arising in favor of any party, including claims, liens, debts, personal injuries, 
including employees of the City, death or damages to property (including property of 
the City) and without limitation by enumeration, all other claims or demands of every 
character occurring or arising directly out of or as a consequence of the performance 
of the work performed hereunder, except only such injury to persons or damage to 
property due or claimed to be due to the sole negligence of the City. This provision is 
not intended to create any cause of action in favor of any third party against 
Consultant, or the City, or to enlarge in any way the Consultant’s liability, but is 
intended solely to provide for indemnification of the CITY for liability for damages or 
injuries to third persons or property arising from Consultant’s negligent performance 
hereunder.

The provisions of this Section 10 are intended by the Parties to be interpreted and 
construed to provide the fullest protection possible under the law to the City.  The 
Consultant acknowledges that the City would not enter into this Agreement in the 
absence of the Consultant’s commitment to indemnify and protect the City as set 
forth herein.

The City shall have the right to offset against the amount of any compensation due 
the Consultant under this Agreement any amount due the City from the Consultant 
as a result of the Consultant’s failure to pay the City promptly any indemnification 
arising under this Section 10 and related to the Consultant’s failure to either (i) pay 
taxes on amounts received pursuant to this Agreement or (ii) comply with applicable 
workers’ compensation laws.

The obligations of the Consultant under this Section 10 will not be limited by the 
provisions of any workers’ compensation act or similar act.  The Consultant 
expressly waives its statutory immunity under such statutes or laws as to the City, its 
officers, agents, employees and volunteers.
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The Consultant agrees to obtain executed indemnity agreements with provisions 
identical to those set forth here in this Section 10 from each and every subcontractor 
or any other person or entity involved by, for, with or on behalf of the Consultant in 
the performance of this Agreement.  

In the event the Consultant fails to obtain such indemnity obligations from others as 
required in this Section 10, the Consultant’s duty to indemnify pursuant to this 
Section 10 shall extend to indemnify the City, its officers, agents, elected and 
appointed officials, employees, affiliated public agencies and volunteers from and 
against any and all losses, claims, liens, demands and causes of action of every 
kind and character including, but not limited to, the amounts of judgment, interests, 
court costs, legal fees (including reasonable attorneys’ fees incurred by counsel of 
the City’s choice), expert costs, expert fees and all other expenses incurred by the 
City to the maximum extent allowed by law arising in favor of any party, including 
claims, liens, debts, personal injuries, including employees of the City, death or 
damages to property (including property of the City) and without limitation by 
enumeration, all other claims or demands of every character occurring or arising 
directly out of or as a consequence of the performance of the work performed 
hereunder by the Consultant’s subcontractors or any other person or entity involved 
by, for, with or on behalf of the Consultant in the performance of this Agreement.  

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

11. INSURANCE. During the term of this Agreement, the Consultant shall carry, 
maintain, and keep in full force and effect insurance against claims for death or 
injuries to persons or damages to property that may arise from or in connection with 
the Consultant’s performance of this Agreement.  Such insurance shall be of the 
types and in the amounts as set forth below:

A. Comprehensive General Liability Insurance with coverage limits of not less than One 
Million Dollars ($1,000,000) per occurrence.

B. Automobile Liability Insurance for vehicles used in connection with the performance of 
this Agreement with minimum limits of One Million Dollars ($1,000,000) per claimant and 
One Million dollars ($1,000,000) per incident.

C. Worker’s Compensation insurance as required by the laws of the State of California.
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D. Professional Liability (Errors & Omissions) Insurance with minimum limits of One Million 
dollars ($1,000,000) per occurrence and shall be endorsed to include contractual liability. 

The Consultant shall require each of its subcontractors, if any, to maintain insurance 

coverage that meets all of the requirements of this Agreement. The policy or policies 

required by this Agreement shall be issued by an insurer admitted in the State of 

California and with a rating of at least A:VII in the latest edition of Best’s Insurance 

Guide. The Consultant agrees that if it does not keep the aforesaid insurance in full 

force and effect the City may either (i) immediately terminate this Agreement; or (ii) 

obtain the necessary insurance at the Consultant’s expense.

At all times during the term of this Agreement, the Consultant shall maintain 

certificate(s) of insurance and required endorsements on file with the City Clerk, 

showing that the aforesaid policies are in effect in the required amounts and, for the 

general liability and automobile liability policies, naming the City as an Additional 

Insured.  

The general liability and automobile policies of insurance required by this Agreement 

shall contain an endorsement naming the City, its officers, employees, agents and 

volunteers as Additional Insureds.  All of the policies required under this Agreement 

shall contain an endorsement providing that the policies cannot be canceled or 

reduced except on thirty days’ prior written notice to the City.  The Consultant agrees 

to require its insurer to modify the certificates of insurance to delete any exculpatory 

wording stating that failure of the insurer to mail written notice of cancellation 
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imposes no obligation, and to delete the word “endeavor” with regard to any notice 

provisions.

At least fourteen (14) days prior to the expiration of any insurance required by this 

Agreement, the Consultant shall provide proof of insurance policy renewals or 

replacements with insurance policies providing at least the same coverage.  The 

Consultant shall provide such proof to the City at least two weeks prior to the 

expiration of the coverages.

The general liability and automobile policies of insurance provided by the Consultant 

shall be primary to any coverage available to the City.  Any insurance or self-

insurance maintained by the City, its officers, employees, agents or volunteers, shall 

be in excess of the Consultant’s insurance and shall not contribute with it.

All insurance coverage provided pursuant to this Agreement shall not prohibit the 

Consultant, and the Consultant’s employees, agents or subcontractors, from waiving 

the right of subrogation prior to a loss.  The Consultant hereby waives all rights of 

subrogation against the City.

Any deductibles or self-insured retentions must be declared to and approved by the 

City.  At the option of the City, the Consultant shall either reduce or eliminate the 

deductibles or self-insured retentions with respect to the City, or the Consultant shall 

procure a bond guaranteeing payment of losses and expenses.
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Procurement of insurance by the Consultant shall not be construed as a limitation of 

the Consultant’s liability or as full performance of the Consultant’s duties to 

indemnify, hold harmless and defend under Section 13 of this Agreement.

12.OWNERSHIP OF WORK PRODUCT.  All reports, documents or other written 
material developed by Consultant in the performance of this Agreement shall be and 
remain the property of the City without restriction or limitation upon its use or 
dissemination by the City.  Such material shall not be the subject of a copyright 
application by Consultant.

13.CONFIDENTIALITY.

All data, documents, discussion, or other information developed or received by the 
Consultant or provided for performance of this Agreement are deemed confidential 
and shall not be disclosed by the Consultant without prior written consent by the 
City.  The City shall grant such consent if disclosure is legally required.  Upon 
request, all the City data and any copies thereof shall be returned to the City upon 
the termination or expiration of this Agreement.  

Employees of Consultant, in the course of their duties, may have access to financial, 
accounting, statistical, and personnel data of private individuals and employees of 
the City.  Consultant covenants that all data, documents, discussion, or other 
information developed or received by Consultant or provided for performance of this 
Agreement are deemed confidential and shall not be disclosed by Consultant without 
written authorization by the City.  The City shall grant such authorization if disclosure 
is required by law.  All City data shall be returned to the City upon the termination of 
this Agreement.  Consultant’s covenant under this Section shall survive the 
termination of this Agreement.

14.TERMINATION.  

A. The City may terminate this Agreement and any Engagement Letter awarded 
pursuant to this Agreement at any time without cause by giving thirty (30) 
calendar days written notice to Consultant of such termination and specifying the 
effective date thereof.  If this Agreement or any Engagement Letter is terminated 
as provided herein, Consultant shall be paid only the total amount equal to the 
service Consultant has provided, to the City’s satisfaction, as determined solely 
by the City, as of the termination date. In no event shall the amount payable upon 
termination exceed the total maximum compensation provided for in Engagement 
Letter or the value of services provided as of date of termination.
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B. If for any reason, Consultant shall fail to fulfill in a timely and proper manner its 
obligation for any project awarded by Engagement Letter and pursuant to the 
provisions of this Agreement, or if Consultant shall violate any of the covenants 
or stipulations of this Agreement, the City shall then have the right to terminate 
the Engagement Letter and this Agreement by giving a five (5) calendar day 
written notice to Consultant. The notice shall refer to this clause, shall specify the 
nature of the alleged default, and shall specify the effective date of the 
termination. The Consultant will be paid a total amount equal to the service 
Consultant has provided, to the City’s satisfaction, as determined solely by the 
CITY, as of the termination date.  In no event shall the amount payable upon 
termination exceed the total maximum compensation provided for in the 
Engagement Letter awarded, pursuant to the terms of this Agreement.

C. The Consultant agrees to cease all work under this Agreement on or before the 
effective date of any notice of termination.  All the City data, documents, objects, 
materials or other tangible things, including, but not limited to electronic and 
handwritten citations, reports, electronic media and other relevant documents, 
shall be returned to the City upon the termination or expiration of this Agreement. 
This including copies and reproductions assembled or prepared by Consultant 
employees, agency, or officers, in connection with this Agreement.

15.RESOLUTION OF DISPUTES.

A. Disputes regarding the interpretation or application of any provisions of any 
Engagement Letter awarded and this AGREEMENT shall, to the extent 
reasonably feasible, be resolved through good faith negotiations between the 
Parties.

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

16.FORCE MAJEURE.  The respective duties and obligations of the Parties hereunder 
shall be suspended while and so long as performance hereto is prevented or 
impeded by strikes, disturbances, riots, fire, severe weather, government action, war 
acts, acts of God, or any other cause similar or dissimilar to the foregoing which are 
beyond the control of the party from whom the affected performance was due. 

17.ASSIGNMENT. The Consultant shall not delegate, transfer, subcontract or assign its 
duties or rights hereunder, either in whole or in part, without the City’s prior written 
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consent, and any attempt to do so shall be void and of no effect.  The City shall not 
be obligated or liable under this Agreement to any Party other than the Consultant.

18.COMPLIANCE WITH LAWS. The Consultant shall keep informed of State, Federal 
and local laws, ordinances, codes and regulations that in any manner affect those 
employed by it or in any way affect the performance of its services pursuant to this 
Agreement.  The Consultant shall at all times comply with such laws, ordinances, 
codes and regulations.  Without limiting the generality of the foregoing, if the 
Consultant is an out-of-state corporation or LLC, it must be qualified or registered to 
do business in the State of California pursuant to sections 2105 and 17708.01 et 
seq. of the California Corporations Code.  The City, its officers and employees shall 
not be liable at law or in equity occasioned by failure of the Consultant to comply 
with this Section.

19.PERSONNEL. The Consultant represents that it has, or will secure at its own 
expense, all personnel required to perform the services identified in the Scope of 
Services.  All such services shall be performed by the Consultant or under its 
supervision, and all personnel engaged in the work shall be qualified to perform such 
services.  The Consultant reserves the right to determine the assignment of its own 
employees to the performance of the Consultant’s services under this Agreement, 
but the City reserves the right, for good cause, to require the Consultant to exclude 
any employee from performing services on the City’s premises. 
_________________________________________ shall be the Consultant’s project 
administrator and shall have direct responsibility for management of the Consultant’s 
performance under this Agreement.  No change shall be made in the Consultant’s 
project administrator without the City’s prior written consent.

20.MUTUAL COOPERATION. The City shall provide the Consultant with all pertinent 
data, documents and other requested information as is reasonably available for the 
proper performance of the Consultant’s services under this Agreement.  In the event 
any claim or action is brought against the City relating to the Consultant’s 
performance in connection with this Agreement, the Consultant shall render any 
reasonable assistance that the City may require.

21.RECORDS AND INSPECTIONS. The Consultant shall maintain full and accurate 
records with respect to all matters covered under this Agreement for a period of 
three years after the expiration or termination of this Agreement.  The City shall have 
the right to access and examine such records, without charge, during normal 
business hours.  The City shall further have the right to audit such records, to make 
transcripts therefrom and to inspect all program data, documents, proceedings, and 
activities.

22.PERMITS AND APPROVALS. The Consultant shall obtain, at its sole cost and 
expense, all permits and regulatory approvals necessary in the performance of this 
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Agreement.  This includes, but shall not be limited to, encroachment permits and 
building and safety permits and inspections.

23.SURVIVING COVENANTS. The Parties agree that the covenants contained in 
Sections 8, 10, 13, and 20 of this Agreement shall survive the expiration or 
termination of this Agreement.

24.NON-DISCRIMINATION AND EQUAL EMPLOYMENT OPPORTUNITY.

A. In the performance of this Agreement, the Consultant shall not discriminate 
against any employee, subcontractor, or applicant for employment because of 
race, color, creed, religion, sex, marital status, national origin, ancestry, age, 
physical or mental handicap, medical condition or sexual orientation, and will 
take affirmative action to avoid such discrimination.  

B. The Consultant will, in all solicitations or advertisements for employees placed by 
or on behalf of the Consultant in relation to this Agreement, state either that it is 
an equal opportunity employer or that all qualified applicants will receive 
consideration for employment without regard to race, color, creed, religion, sex, 
marital status, national origin, ancestry, age, physical or mental handicap, 
medical condition or sexual orientation.

C. The Consultant will cause the foregoing provisions to be inserted in all 
subcontracts for any work covered by this Agreement, except contracts or 
subcontracts for standard commercial supplies or raw materials.

25.HEADINGS. The headings appearing at the commencement of each Section of this 
Agreement, and in any paragraph thereof, are descriptive only and for convenience 
in reference to this Agreement.  Should there be any conflict between such heading, 
and the Section or paragraph at the head of which it appears, the Section or 
paragraph thereof, as the case may be, and not such heading, shall control and 
govern in the construction of this Agreement.  Masculine or feminine pronouns shall 
be substituted for the neuter form and vice versa, and the plural shall be substituted 
for the singular form and vice versa, in any place or places herein in which the 
context requires such substitution(s).

26.NON-WAIVER.

A. The waiver by the City or the Consultant of any breach of any term, covenant or 
condition herein contained shall not be deemed to be a waiver of such term, 
covenant or condition or of any subsequent breach of the same or any other 
term, covenant or condition herein contained.  The City’s payment to the 
Consultant shall not constitute a waiver of any breach of covenant, or any default 
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which may then exist on the part of the Consultant.  The City’s payment shall not 
impair or prejudice any right or remedy available to the City with regard to such 
breach or default.  No term, covenant or condition of this Agreement shall be 
deemed waived by the City or the Consultant, unless expressed in writing.

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

C. The respective duties and obligations of the parties hereunder shall be 
suspended while and so long as performance hereto is prevented or impeded by 
strikes, disturbances, riots, fire, severe weather, government action, war acts, 
acts of God, or any other cause similar or dissimilar to the foregoing which are 
beyond the control of the party from whom the affected performance was due.

27.COURT COSTS.

Each right, power, and remedy provided for herein or now or hereafter existing at 
law, in equity, by statute, or otherwise shall be cumulative and shall be in addition to 
every other right, power, or remedy provided for herein or now or hereafter existing 
at law, in equity, by statute, or otherwise.  The exercise, the commencement of the 
exercise, or the forbearance of the exercise by any Party of any one or more of such 
rights, powers or remedies shall not preclude the simultaneous or later exercise by 
such Party of any of all of such other rights, powers or remedies.

If any action, at law or in equity, is brought to enforce or to interpret any provisions of 
this Agreement, the prevailing party in such action shall be entitled to recover 
reasonable attorney’s fees, costs and necessary disbursements, in addition to such 
other relief as may be sought and awarded.  The venue for any litigation shall be Los 
Angeles County, California.

28.GOVERNING LAW. This Agreement shall be governed by and construed in 
accordance with laws of the State of California.  In the event of litigation between the 
parties, venue in state trial courts shall lie exclusively in the County of Los Angeles.  
In the event of litigation in a U.S. District Court, exclusive venue shall lie in the 
Central District of California.

29.SEVERABILITY. If any term or provision of this Agreement or the application thereof 
to any person or circumstance shall, to any extent, be invalid or unenforceable, then 
such term or provision shall be amended to, and solely to, the extent necessary to 
cure such invalidity or unenforceability, and in its amended form shall be 
enforceable.  In such event, the remainder of this Agreement, or the application of 
such term or provision to persons or circumstances other than those as to which it is 



RFP                                                                                      RFP Form for Engineering Study/Report

 33

held invalid or unenforceable, shall not be affected thereby, and each term and 
provision of this Agreement shall be valid and be enforced to the fullest extent 
permitted by law.

30.ENTIRE AGREEMENT. All documents referenced as exhibits in this Agreement are 
hereby incorporated in this Agreement.  In the event of any material discrepancy 
between the express provisions of this Agreement and the provisions of any 
document incorporated herein by reference, the provisions of this Agreement shall 
prevail.  This instrument contains the entire Agreement between the City and the 
Consultant with respect to the transactions contemplated herein.  No other prior oral 
or written agreements are binding upon the Parties.  Amendments hereto or 
deviations herefrom shall be effective and binding only if made in writing and 
executed by the City and the Consultant

31.MUTUAL COOPERATION IN PREPARATION OF THIS AGREEMENT. Each Party 
has cooperated in the drafting and preparation of this Agreement.  Therefore, this 
Agreement shall not be construed against any Party on the basis that such Party 
drafted this Agreement or any provision within it.

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

“CITY” “CONSULTANT”
CITY OF PICO RIVERA _________________________

______________________________ _________________________________
René Bobadilla, City Manager  [Name, Title]

Dated: ________________________   Dated: ____________________________

ATTEST:

___________________________
Anna Jerome, City Clerk

APPROVED AS TO FORM:

___________________________
Arnold M. Alvarez-Glasman
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City Attorney
V.
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EXHIBIT “A”

SCOPE OF SERVICES

[***INSERT SCOPE***]
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EXHIBIT “B”

SCHEDULE OF SERVICES

[***INSERT SCHEDULE***]
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EXHIBIT “C”

COMPENSATION

[***INSERT RATES & AUTHORIZED REIMBURSABLE EXPENSES***]









March 19, 2019

TO: MAYOR AND COUNCIL MEMBERS

FROM: BRIAN DICKINSON, GENERAL MANAGER
COMPTON MUNICIPAL WATER DEPARTMENT

SUBJECT: A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
COMPTON AUTHORIZING THE CITY MANAGER TO EXECUTE 
A RIGHT OF ENTRY AND ACCESS AGREEMMENT FOR 
PROPERTY LOCATED AT 620 WEST COMPTON BOULEVARD 
BETWEEN THE CITY OF COMPTON AND AF PROPERTIES 
2015 LLC.

SUMMARY

This resolution authorizes the City Manager to execute a Right of Entry and Access 
Agreement regarding property located at 620 West Compton Boulevard, Compton, 
between AF Properties 2015 LLC and the City of Compton for purposes of evaluation as 
a potential future water well site.

BACKGROUND

The Compton Municipal Water Department (“Department”) provides water service to 
approximately 80% of the residences and businesses in the City. The City currently 
produces 100% of its water from groundwater wells.

STATEMENT OF THE ISSUE

Three of the City’s seven active water wells are 40 years and older.  The Department is 
looking to evaluate properties throughout the City as potential new well sites to provide 
additional system capacity and redundant pumping capabilities.

The property located at 620 West Compton Boulevard has been tentatively identified as 
a potential well site.  The attached proposed Right of Entry and Access Agreement will 
allow the City to have a Phase I Environmental Site Assessment conducted as part of 
the Due Diligence as further evaluation of the viability of the site.

FINANCIAL IMPACT

There is no financial impact for execution of this agreement.

12.12.12.12.
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RECOMMENDATION

It is staff recommendation that the City Council adopt the attached Resolution.

BRIAN DICKINSON, GENERAL MANAGER
COMPTON MUNICIPAL WATER DEPARTMENT

APPROVED FOR FORWARDING

CECIL W. RHAMBO, JR.
CITY MANAGER



RESOLUTION NO.   _________

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AUTHORIZING THE CITY MANAGER TO EXECUTE A RIGHT OF ENTRY 
AND ACCESS AGREEMMENT FOR PROPERTY LOCATED AT 620 WEST 
COMPTON BOULEVARD BETWEEN THE CITY OF COMPTON AND AF 
PROPERTIES 2015 LLC.

WHEREAS, the Compton Municipal Water Department (“Department”) provides 
water service to approximately 80% of the residences and businesses in the City with 
100% of the water produced from groundwater wells; and

WHEREAS, three of the City’s seven active water wells are 40 years and older 
and the Department is looking to evaluate properties throughout the City as potential 
new well sites to provide additional system capacity and redundant pumping 
capabilities; and

WHEREAS, having additional wells will provide additional system pumping 
capacity to meet demands as wells are taken out of service for maintenance, repair or 
removed from service completely due to age and or not efficient to rehabilitate; and

WHEREAS, the property located at 620 West Compton Boulevard has been 
tentatively identified as a potential well site; and

WHEREAS, the attached proposed Right of Entry and Access Agreement will 
allow the City to have a Phase I Environmental Site Assessment conducted as part of 
the Due Diligence as further evaluation of the viability of the site; and

WHEREAS, there is no financial impact for execution of this agreement.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF COMPTON DOES 
HEREBY RESOLVE AS FOLLOWS:

SECTION 1. That the City Manager is hereby authorized to execute a Right of 
Entry and Access Agreement regarding property located at 620 West Compton 
Boulevard, Compton, between AF Properties 2015 LLC and the City of Compton for 
purposes of evaluation as a potential future water well site.

SECTION 2. That a certified copy of this Resolution shall be filed in the offices of 
the City Clerk, City Manager, City Controller and Compton Municipal Water Department.

SECTION 3. That the Mayor shall sign and the City Clerk shall attest to the 
adoption of this Resolution.

ADOPTED this ___ day of ____________, 2019.

________________________________
MAYOR OF THE CITY OF COMPTON

ATTEST:

____________________________________
CITY CLERK OF THE CITY OF COMPTON

STATE OF CALIFORNIA 
COUNTY OF LOS ANGELES
CITY OF COMPTON:  ss
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I, Alita Godwin, City Clerk of the City of Compton, hereby certify that the 
foregoing Resolution was adopted by the City Council, signed by the Mayor, and 
attested by the City Clerk at a regular meeting thereof held on the ____ day of 
_________________, 2019.

That said Resolution was adopted by the following vote to wit:

AYES:     COUNCIL MEMBERS-
NOES:     COUNCIL MEMBERS-
ABSENT: COUNCIL MEMBERS-
ABSTAIN: COUNCIL MEMBERS-

____________________________________
CITY CLERK OF THE CITY OF COMPTON



Esri, HERE, Garmin, © OpenStreetMap contributors, and the GIS user
community,  Source: Esri, DigitalG lobe, GeoEye, Earthstar
Geographics, CNES/Airbus DS, USDA, USGS, AeroGRID, IGN, and
the GIS  User Community
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RIGHT OF ENTRY AND ACCESS AGREEMENT

THIS RIGHT OF ENTRY AND ACCESS AGREEMENT (herein called the 
“Agreement”) is made and entered into as of __________, 2019 (“Effective 
Date”), by AF Properties 2015 LLC (herein called “Grantor”) and The City of 
Compton (herein called "Grantee").  Grantor and Grantee are sometimes 
individually referred to as “Party” and collectively as “Parties.”

WITNESSETH

WHEREAS, Grantor is the owner of the real property more particularly 
described on Exhibit “A” attached hereto and incorporated herein by reference 
(herein called the “Property”);

WHEREAS, Grantee has requested the right of entry upon and access to 
the Property for the purpose of undertaking inspections and other due diligence 
activities (herein called “Due Diligence Activities”) in connection with the possible 
acquisition by Grantee of the Property;

WHEREAS, Grantee’s Due Diligence Activities may include, but are not 
limited to, activities associated with the preparation of a Phase I Environmental 
Site Assessment (ESA) prepared in compliance with ASTM Standard E-1527-13, 
40 C.F.R. Part 312;

WHEREAS, no formal decision has been made by Grantee regarding the 
acquisition of the Property, Grantor is willing to grant permission for Grantee to 
enter onto the Property;

WHEREAS, Grantor has agreed to grant to Grantee and Grantee has 
agreed to accept from Grantor, a non-exclusive, revocable license to enter upon 
the Property to perform the Due Diligence Activities in accordance with the terms 
and provisions of this Agreement;

WHEREAS, Grantor and Grantee desire to execute and enter into this 
Agreement for the purpose of setting forth their agreement with respect to the 
Due Diligence Activities and Grantee’s entry upon the Property.

NOW, THEREFORE, for and in consideration of the foregoing premises, 
the mutual covenants and agreements contained herein and other good and 
valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Grantor and Grantee to hereby covenant and agree as follows:

AGREEMENT

1. Term. The term of this Agreement shall commence on the Effective 
Date and continue until the Due Diligence Activities are completed, typically 
within 120 calendar days following commencement of the Due Diligence 
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Activities, but no longer than 120 Days (“Term”).  The Term may be extended by 
mutual consent of the Parties in writing.  This Agreement may be terminated at 
any time by either Party upon thirty (30) calendar days’ notice in writing to be 
served upon the other Party.  This Agreement may be terminated immediately, 
with written notice, in case of an emergency or a breach of the Agreement.  If the 
Grantor terminates this Agreement immediately, Grantee shall have a reasonable 
time to remove equipment and personnel from the Property, not to exceed three 
(3) business days from the time written notice is received.

2. Right of Entry and Access.  Subject to the Grantee’s compliance 
with the terms and provisions of this Agreement, Grantee and Grantee’s agents, 
employees, consultants, contractors, representatives and other designees 
(herein collectively called “Grantee’s Designees”) shall have the right to enter 
upon the Property for the purpose of conducting the Due Diligence Activities. 
Grantee shall give Grantor at least two (2) business days’ prior written notice of 
Grantee’s intention to exercise its rights under this Agreement to enter upon the 
Property in order to undertake Due Diligence Activities.  Grantee and Grantee’s 
Designees shall not use the Property for other purposes or business, unrelated to 
the specific Due Diligence Activities authorized by this Agreement without 
Grantor’s prior written approval.

3. Notices.  All notices, demands and other communications shall be 
given in writing and shall be given by personal delivery, by certified mail with 
postage prepaid, or by email to the addresses below:

Grantor: AF Properties 2015 LLC
520 W. Willow Street
Long Beach, California 90806
Email: yanki.g@westlandreg.com
Attn: Yaakov Greenspan, Manager

Grantee: City of Compton
205 South Willowbrook Avenue
Compton, California 90220
Attn: Brian A. Dickinson
General Manager – Water Department
Phone: (310) 605-5555
Email: BDickinson@comptoncity.org

Notices shall be deemed given pursuant to this section upon the day of personal 
service, or two (2) consecutive calendar days following the deposit of the same in 
the custody of the United States Postal Service, or one (1) business day 
following transmission by email.  A business day is Monday – Thursday, 
excluding City observed holidays.

4. Not Real Property Interest.  This Agreement is subordinate to all 
prior or future rights and obligations of Grantor in the Property, except that 
Grantor shall grant no rights inconsistent with the reasonable exercise by 

mailto:yanki.g@westlandreg.com
mailto:BDickinson@comptoncity.org
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Grantee of its rights under this Agreement.  It is expressly understood that this 
Agreement is not exclusive and does not in any way whatsoever grant or convey 
any permanent easement, lease, fee or other interest in the Property to Grantee.  
Notwithstanding any sums expended by Grantee in furtherance of this 
Agreement, the right of entry and access granted herein is revocable and may be 
terminated by Grantor in accordance with Article 1 of this Agreement.  

5. Compliance with Laws/Permits.  Grantee and Grantee’s Designees 
shall, in all activities undertaken pursuant to this Agreement, comply with all 
federal, state and local laws, statutes, orders, ordinances, rules, regulations, 
plans, policies and decrees.  Without limiting the generality of the foregoing, 
Grantee and Grantee’s Designees, at their sole cost and expense, shall obtain 
any and all permits which may be required by any law, regulation or ordinance for 
any activities Grantee desires to conduct or have conducted pursuant to this 
Agreement.

6. Inspection.  Grantor and its representatives, employees, agents or 
independent contractors may enter and inspect the Property or any portion 
thereof or any improvements thereon at any time and from time to time at 
reasonable times to verify Grantee’s compliance with the terms and conditions of 
this Agreement.

7. Liens.  Grantee shall keep the Property free from any liens or 
encumbrances which might arise out of conducting its Due Diligence Activities.  
Grantee must promptly pay when due all costs and charges associated with its 
exercise of the rights granted in this Agreement, whether directly or through any 
of the Grantee’s Designees, and must take all steps necessary to avoid the filing 
of any mechanics liens against the Property as a result of the conducting of the 
Due Diligence Activities.  Upon receipt of a written request from Grantor, Grantee 
will provide Grantor with lien waivers following completion of the Due Diligence 
Activities.  In the event any such lien is filed against the Property, Grantee must 
cause the same to immediately paid, discharged, released and satisfied and/or 
bonded of record.  Time is of the essence with respect to this obligation.  The 
obligation as set forth in Article 7 shall survive termination of this Agreement.

8. Restoration of the Property.  Upon the termination of this 
Agreement, Grantee shall, at its own cost and expense, restore the Property to a 
similar condition to that which existed prior to Grantee and/or Grantee's 
Designees entry.  In case Grantee fails to restore the Property to a similar 
condition within ten (10) business days after the effective date of the termination, 
the Grantor may proceed with such work at the expense of Grantee.

9. Data.  If Phase I ESA activities are warranted and conducted, upon 
completion of a Phase I ESA, the Grantor will be provided with a copy of the 
Phase I ESA Report.

10. Insurance. Grantee shall comply with the insurance provisions 
contained in Exhibit “B”.
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11. Indemnification.  Grantee shall indemnify, defend and hold Grantor 
harmless from and against any and all claims, liabilities, damages, losses, liens 
and lien claims, costs and expenses of any kind or nature whatsoever (Including, 
without limitation, attorney’s fees and expenses and court costs) suffered, 
incurred or sustained by Grantor as a result of, by reason of, or in connection 
with the Due Diligence Activities or the entry by Grantee or Grantee’s Designees 
onto the Property.

12. Continuing Liability.  No termination of this Agreement shall release 
Grantee from any liability or obligation hereunder resulting from any acts, 
omissions or events happening prior the termination of this Agreement and 
restoration of the Property to its similar condition.

13. Governing Law.  This Agreement and all matters relating to it shall 
be governed and construed by the laws of the State of California (without giving 
effect to the laws of such state in relation to choice of laws or conflict of interest 
laws).  Any action brought relating to this Agreement shall be brought exclusively 
in the County of Los Angeles.

14. Entire Agreement.  This Agreement contains the entire agreement 
between the Parties pertaining to the subject matter in it and supersedes all prior 
and contemporaneous agreements, representations, and understandings of the 
Parties.  No supplement, modification, or amendment of this Agreement shall be 
binding unless executed in writing by all Parties.

15. Incorporation of Recitals.  The recitals set forth above are true and 
correct and are incorporated into this Agreement by this reference.

16. No Third Party Beneficiary Rights.  This Agreement is entered into 
for the sole benefit of Grantor and Grantee and no other parties are intended to 
be direct or incidental beneficiaries of this Agreement and no third party shall 
have any right in, under or to this Agreement.

17. Severability.  The provisions of this Agreement are severable, and, 
if any one or more provisions may be determined to be judicially unenforceable, 
in whole or in part, the remaining provisions, and any partially unenforceable 
provision, to the extent enforceable, in any jurisdiction, shall nevertheless be 
binding and enforceable if and to the extent that the economic and legal 
substance of the transactions contemplated is not materially adversely affected in 
any matter as to any party and shall be construed and enforced so as to 
effectuate the intent of the entire Agreement, including the wholly or partially 
unenforceable provision, to the maximum extent legally permissible.

18. Authority to Enter Agreement.  Each Party warrants that the 
individuals who have signed this Agreement have the legal power, right, and 
authority to make this Agreement and bind each respective Party.
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19. Counterparts; Facsimile Signatures.  This Agreement may be 
executed in one or more counterparts, each of which shall be deemed an original 
but all of which together shall constitute one and the same instrument.  Facsimile 
signatures, including signatures transmitted by electronic mail, shall be 
considered, and shall have the same force and effect as, original signatures.

20. Attorneys’ Fees.  In the event that suit is brought for the 
enforcement of this Agreement or as the result of any alleged breach thereof, or 
any other court action occurs arising out of this Agreement, the prevailing party in 
such suit shall be entitled to recover their reasonable attorneys’ fees, costs, and 
expenses from the losing party, and any judgment or decree rendered in such 
proceedings shall include an award thereof.

21. No Recording of Agreement or Memorandum of Agreement.  In no 
event shall this Agreement or any memorandum hereof be recorded and such 
recordation or attempted recordation shall constitute a breach of this Agreement 
by the Party responsible for such recordation or attempted recordation.

IN WITNESS WHEREOF, the Parties hereto have executed this Right of 
Entry and Access Agreement on the date as indicated below each Party's 
signature.

GRANTOR: GRANTEE:

AF Properties 2015 LLC City of Compton

By:                                         By:____________________________
     Yaakov Greenspan                                  Cecil W. Rhambo, Jr.          
     Title: Manager        Title: City Manager

Date: ________________________ Date: __________________________

APPROVED AS TO FORM: ATTEST:

By:__________________________ By:___________________________
     Craig J. Cornwell Alita Godwin
     City Attorney City Clerk



EXHIBIT “A”

LEGAL DESCRIPTION/ DEPICTION OF PROPERTY

THE LAND REFERRED TO HEREIN AS THE “PROPERTY” IS SITUATED IN 
THE STATE OF CALIFORNIA, COUNTY OF LOS ANGELES, CITY OF 
COMPTON, AND IS MORE PARTICULARLY DESCRIBED AS FOLLOWS:

Assessor Parcel Nos. 6161-012-133 and 6161-012-135

Map:  See attached Map [MAP NEEDS TO BE PROVIDED]
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EXHIBIT “B”
INSURANCE PROVISIONS

Grantee shall obtain, and shall require any consultant, contractor or agent 
entering the Property on its behalf to obtain insurance (or acceptable proof of 
adequate self-insurance, as determined in Grantor’s sole discretion) of the types 
and in the amounts described below and satisfactory to Grantor.

A. Commercial General Liability Insurance.  Grantee shall maintain 
occurrence version commercial general liability insurance or equivalent form with 
a combined single limit of not less than two million dollars ($2,000,000) per 
occurrence.  If such insurance includes a general aggregate limit, it shall apply 
separately to this Agreement or be no less than two times the occurrence limit.  
Such insurance shall.

B. Automobile Liability.  If Grantee will be using vehicles on the 
Property, Grantee shall acquire and maintain during the term of the Agreement, 
automobile liability with a combined single limit of one million dollars 
($1,000,000).  

C. Insurance Endorsements.  The general liability and automobile 
liability policies required in (A) and (B) above shall comply with the following:

1. Include Grantor and its officials, officers, employees, agents, 
and consultants as additional insureds with respect to the performance of the 
Due Diligence Activities and the use of the Property and shall contain no special 
limitations on the scope of coverage or the protection afforded to these insureds; 
and

2. Be primary with respect to any insurance or self-insurance 
programs covering Grantor, its officials, officers, employees, agents and 
consultants; and

3. Contain standard separation of insured provisions.

E. Workers' Compensation Insurance.  Grantee shall maintain 
workers' compensation insurance with statutory limits and employers' liability 
insurance with limits of not less than one million dollars ($1,000,000) each 
accident.

F. Certificates of Insurance.  Grantee, and any consultant, contractor 
or agent entering the Property on its behalf, shall, prior to entering the Property, 
furnish Grantor with properly executed certificates of insurance or self-insurance 
(if permitted in the sole discretion of Grantor) and, if requested by Grantor, 
certified copies of endorsements and policies, which clearly evidence all 
insurance required under this Agreement and provide that such insurance shall 
be not canceled, allowed to expire or be materially reduced in coverage, except 
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on prior written notice to Grantor.  Grantor shall have the sole discretion to 
determine whether the certificates and endorsements presented comply with the 
provisions of this Agreement.

G. Coverage Maintenance.  Grantee shall replace certificates, policies 
and endorsements for any insurance expiring prior to the termination of this 
Agreement.  Grantee shall maintain such insurance from the execution of this 
Agreement until the performance of the Due Diligence Activities is complete and 
the Property is restored to a similar condition to that which existed prior to 
Grantee and/or Grantee’s Designees entry.

H. Licensed Insurer.  Grantee shall place such insurance with insurers 
having A.M. Best Company ratings of no less than A:VIII and licensed to do 
business in California, unless otherwise approved, in writing, by Grantor, or 
unless the coverage is met with the appropriate self-insurance of Grantee. 



March 19, 2019

TO: MAYOR AND COUNCIL MEMBERS

FROM: RONERICK SIMPSON, FIRE CHIEF
COMPTON FIRE DEPARTMENT

SUBJECT: A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AMENDING THE 2018-2019 FISCAL YEAR BUDGET TO TRANSFER 
FUNDS AND AUTHORIZING THE CITY MANAGER TO ISSUE A 
PURCHASE ORDER FOR ENTERPRISE CAR RENTAL (EAN 
SERVICES LLC) FOR PROVIDING CAR RENTAL SERVICES IN TIMES 
OF DISASTER TO THE COMPTON FIRE DEPARTMENT ($5,634.02).

SUMMARY

Adoption of this resolution will amend the 2018-2019 Fiscal Year budget to transfer 
funds in the amount of Five Thousand Six Hundred Thirty Four Dollars and Two Cents 
($5,634.02) and authorize the City Manager to issue a purchase order in the amount of 
$5,634.02 for Enterprise Car Rental (EAN Services LLC) to pay outstanding invoices for 
rental of “off-road, 4x4” vehicles used by Compton Fire Department (“Department”) 
personnel during times of disaster; e.g. hurricanes, wildfires, flooding, etc.
 
BACKGROUND

The California Fire Service and Rescue Emergency Mutual Aid System is an extension 
of, and supportive document to, the California Emergency Plan. Whenever a disaster 
occurs, communities do not have resources sufficient to cope with any and all 
emergencies for which potential exists.  Fire and rescue resources are needed to 
provide assistance for all emergencies; e.g. fire engines, ladder trucks, emergency 
medical service units, hazardous materials units, search and rescue, crash fire rescue, 
bulldozers, helicopters, fixed wing aircraft, hand crews, fire boats, communications 
equipment, etc.

STATEMENT OF ISSUE

When Fire Line Paramedics and Emergency Medical Technicians (EMT) are requested 
by the State; personnel through a “resource order” must adhere to certain requirements; 
transportation being one of them (i.e. “off-road 4x4” vehicles). 

Enterprise Car Rental (“Enterprise”) is the world’s largest car rental operator, industry 
leader in mobility and technology, as well as one of the top global travel companies 
ranking ahead of many airlines and most cruise lines, hotels, tour operators and online 
travel agencies. 

13.13.
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Enterprise serves the needs of a wide variety of businesses, consumers, government 
agencies and organizations day in and day out and especially when disaster recovery 
efforts are under way.  Enterprise has a variety of “off-road 4x4” vehicles ready and 
available at their facilities.

No formal quotes were requested because Enterprise is the preferred provider by the 
State of California.

FINANCIAL IMPACT

Through the Mutual Aid Agreement, the City will be reimbursed by the State of 
California, thus having no financial impact to the City. 

The Fire Department’s 2018-2019 Fiscal Year budget will need to be amended to 
transfer funds between accounts as follows:

From: Description Amount
1001-690-000-4269 Other Contract Services $5,634.02

To: Description Amount
1001-690-000-4249 Special Department Expense $5,634.02

RECOMMENDATION 

Staff recommends that Council approve the attached Resolution.

RONERICK SIMPSON, FIRE CHIEF
COMPTON FIRE DEPARTMENT

APPROVED FOR FORWARDING

CECIL W. RHAMBO, JR.
CITY MANAGER



RESOLUTION NO. ____________

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COMPTON 
AMENDING THE 2018-2019 FISCAL YEAR BUDGET TO TRANSFER FUNDS 
AND AUTHORIZING THE CITY MANAGER TO ISSUE A PURCHASE ORDER 
FOR ENTERPRISE CAR RENTAL (EAN SERVICES LLC) FOR PROVIDING 
CAR RENTAL SERVICES IN TIMES OF DISASTER TO THE COMPTON FIRE 
DEPARTMENT ($5,634.02).

WHEREAS, the California Fire Service and Rescue Emergency Mutual Aid 
System is an extension of, and supportive document to, the California Emergency Plan; 
and 

WHEREAS, whenever a disaster occurs, communities do not have resources 
sufficient to cope with any and all emergencies for which potential exists; thus, fire and 
rescue resources are needed to provide assistance for all emergencies; e.g. fire engines, 
ladder trucks, emergency medical service units, hazardous materials units, search and 
rescue, crash fire rescue, bulldozers, helicopters, fixed wing aircraft, hand crews, fire 
boats, communications equipment, etc.; and

WHEREAS, when Fire Line Paramedics and Emergency Medical Technicians 
(EMT) are requested by the State; personnel through a “resource order” must adhere to 
certain requirements; transportation being one of them (i.e. “off-road 4x4” vehicles); and

WHEREAS, Enterprise Car Rental (“Enterprise”) is the world’s largest car rental 
operator, serving the needs of a wide variety of businesses, consumers, government 
agencies and organizations day in and day out and especially when disaster recovery 
efforts are under way and the preferred provider by the State of California for rental 
vehicles during disasters; and 

WHEREAS, the Fire Departments 2018-2019 Fiscal Year budget will need to be 
amended to transfer funds between accounts. 

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF COMPTON DOES 
HEREBY RESOLVE AS FOLLOWS:

SECTION 1. That the City Manager is hereby authorized to issue a purchase order 
in the amount of $5,634.02 for Enterprise Car Rental (EAN Services LLC) to pay 
outstanding invoices for rental of “off-road, 4x4” vehicles used by Compton Fire 
Department (“Department”) personnel during times of disaster; e.g. hurricanes, wildfires, 
flooding, etc. 

SECTION 2. That the Fire Department’s 2018-2019 Fiscal Year budget shall be 
amended to transfer funds between accounts as follows:

         From:       Description     Amount
         1001-690-000-4269       Other Contract Services     $5,634.02
                
         To:       Description     Amount

                    1001-690-000-4249       Special Department Request      $5,634.02

Through the Mutual Aid Agreement, the City will be reimbursed by the State of California, 
thus having no financial impact to the City. 

SECTION 3. That funds for this expenditure are available in the Fire Department’s 
2018-2019 Fiscal Year budget Account No. 1001-690-000-4249.

SECTION 4. That a copy of this Resolution shall be forwarded and filed in the 
offices of the City Manager, City Controller, City Clerk, and the Fire Department.
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SECTION 5. That the Mayor shall sign and the City Clerk shall attest to the 
adoption of this Resolution.

ADOPTED this ___ day of _____________, 2019. 

________________________________
MAYOR OF THE CITY OF COMPTON

ATTEST: 

____________________________________
CITY CLERK OF THE CITY OF COMPTON

STATE OF CALIFORNIA
COUNTY OF LOS ANGELES
CITY OF COMPTON: ss

I, Alita Godwin, City Clerk of the City of Compton, hereby certify that the foregoing 
Resolution was adopted by the City Council, signed by the Mayor and attested to by the 
City Clerk, at a regular meeting thereof held on the ___ day of ___________, 2019.

That said Resolution was adopted by the following vote, to wit:

AYES: COUNCIL MEMBERS –
NOES: COUNCIL MEMBERS –
ABSTAIN: COUNCIL MEMBERS – 
ABSENT: COUNCIL MEMBERS –

_____________________________________
 CITY CLERK OF THE CITY OF COMPTON
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