AGENDA Bao Nguyen

Mayor

Steven R. Jones
Mayor Pro Tem
Christopher V. Phan
Council Member
Phat Bui

Council Member

Kris Beard

Council Member

Garden Grove City Council

Tuesday, January 26, 2016

= 6:30 PM
GARDEN GROVE
Courtyard Center
12732 Main Street, Garden Grove,

CA 92840

Meeting Assistance: Any person requiring auxiliary aids and services, due to a disability, to address
the City Council, should contact the City Clerk's Office 72 hours prior to the meeting to arrange for
accommodations. Phone: 714) 741-5040.

Agenda ltem Descriptions: Are intended to give a brief, general description of the item. The City
Council may take legislative action deemed appropriate with respect to the item and is not limited to
the recommended action indicated in staff reports or the agenda.

Documents/Writings: Any revised or additional documents/writings related to an item on the agenda
distributed to all or a majority of the Council Members within 72 hours of a meeting, are made
available for public inspection at the same time (1) in the City Clerk's Office at 11222 Acacia Parkway,
Garden Grove, CA 92840, during normal business hours; (2) on the City's website as an attachment
to the City Council meeting agenda; and (3) at the Council Chamber at the time of the meeting.

Public Comments: Members of the public desiring to address the City Council are requested to
complete a pink speaker card indicating their name and address, and identifying the subject matter
they wish to address. This card should be given to the City Clerk prior to the start of the meeting.
General comments are made during "Oral Communications" and should be limited to matters under
consideration and/or what the City Council has jurisdiction over. Persons wishing to address the City
Council regarding a Public Hearing matter will be called to the podium at the time the matter is being
considered.

Manner of Addressing the City Council: After being called by the Mayor, you may approach the
podium, it is requested that you state your name for the record, and proceed to address the City
Council. All remarks and questions should be addressed to the City Council as a whole and not to
individual Council Members or staff members. Any person making impertinent, slanderous, or profane
remarks or who becomes boisterous while addressing the City Council shall be called to order by the
Mayor.If such conduct continues, the Mayor may order the person barred from addressing the City
Council any further during that meeting.

Time Limitation: Speakers must limit remarks for a total of (5) five minutes. When any group of
persons wishes to address the City Council on the same subject matter, the Mayor may request a
spokesperson be chosen to represent the group, so as to avoid unnecessary repetition.At the City
Council's discretion, a limit on the total amount of time for public comments during Oral
Communications and/or a further limit on the time allotted to each speaker during Oral
Communications may be set.
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PLEASE SILENCE YOUR CELL PHONES DURING THE MEETING.

AGENDA

Open Session

6:30 PM
INVOCATION

PLEDGE OF ALLEGIANCE TO THE FLAG OF THE UNITED STATES OF AMERICA

ROLL CALL: COUNCIL MEMBER BEARD, COUNCIL MEMBER BUI, COUNCIL
MEMBER PHAN, MAYOR PRO TEM JONES, MAYOR NGUYEN

1. CLOSED SESSION REPORT
1l.a. CLOSED SESSION REPORT

2. PRESENTATIONS

3. ORAL COMMUNICATIONS (to be held simultaneously with other
legislative bodies)

4. WRITTEN COMMUNICATIONS

4.a. Approval for use of Willowick Golf Course for annual Garden
Grove Community Foundation Golf Classic. (Action Item)

4.b. Approval of written request from the Garden Grove Farmers Market
Director to waive annual fees associated with the Garden Grove
Farmers Market. (Cost: $1,625.50) (Action Item)

5. CONSENT ITEMS

Consent Items will be acted on simultaneously with one motion unless separate discussion
and/or action is requested by a member.

5.a. Approval of the 2016 Investment Policy; Re-Appointment of a City
Treasurer and a Deputy City Treasurer; and Delegation of
Investment Authority. (Action Item)

5.b. Approval of the First Amendment to an agreement with Community
Action Partnership of Orange County for grant funding for physical
activity opportunity projects. (Action Item)

5.c. Authorize the issuance of a purchase order to Apex Computer
Systems, Inc. for the purchase of Hewlett Packard Computers.
(Cost: $57,736.80) (Action Item)

5.d. Acceptance of Project No. S-1124-A Material Storage Canopy as
complete. (Action Item)
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5.e. Consideration of donation request from the Viethamese American
Federation of Southern California. (Cost: approximately
$260) (Action Item)

5.f. Request for authorization to participate in the City of Santa Ana's
application for a U.S. Department of Housing and Urban
Development Promise Zone Designation. (Action Item)

5.g. Approval of warrants. (Action Item)

5.h. Approval to waive full reading of Ordinances listed. (Action Item)

6. PUBLIC HEARINGS

Motion to approve will include adoption of each Resolution unless otherwise stated.

6.a. Public Hearing - Consideration of an amended and restated
Operating Covenant Agreement with AAA Oil, Inc. dba California
Fuels and Lubricants at 11621 and 11671 Westminster Avenue.
(Action Item)

6.b. Public Hearing - District Elections mapping process
update. (Action Item)

7. COMMISSION/COMMITTEE MATTERS

7.a. Appointment of Michael Barker to fill the vacancy on the Planning
Commission. (Action Item)

8. ITEMS FOR CONSIDERATION

8.a. Approval of funding for 800 MHZ Backbone and Radios. (Action
Item)

8.b. Award of Independent Financial Auditor/Contract to Davis Farr
LLP for FY 2015-16 through FY 2019-20 (Cost: $397,041 for five
years) (Action Item)

9. ORDINANCES PRESENTED FOR SECOND READING AND ADOPTION

9.a. Second reading of Ordinance No. 2863 updating the City’s Land
Use Regulations pertaining to cannabis dispensaries, delivery, and
cultivation; and confirming unlisted uses are prohibited. (Action
Item)

Ordinance No. 2863 entitled AN ORDINANCE OF THE CITY COUNCIL
OF THE CITY OF GARDEN GROVE APPROVING AMENDMENT NO. A-015-
2015 AMENDING TITLE 9 OF THE GARDEN GROVE MUNICIPAL CODE
TO UPDATE THE CITY’S LAND USE REGULATIONS PERTAINING TO
CANNABIS DISPENSARIES, DELIVERY, AND CULTIVATION, AND TO
CONFIRM THAT USES NOT SPECIFICALLY IDENTIFIED IN A ZONING
DISTRICT ARE PROHIBITED IN THAT DISTRICT

10. MATTERS FROM THE MAYOR, CITY COUNCIL MEMBERS, AND CITY
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MANAGER
10.a. Presentation on SR22 Billboards (per City Manager).

10.b. Discussion on the qualifications of City Commissioners, as
requested by Council Member Beard. (Action Item)

10.c. Discussion regarding the provision of financial support for non-
profit organizations, as requested by Council Member Bui.

11. ADJOURNMENT

The next Regular Meeting will be held on Tuesday, February 9, 2015, at
5:30 p.m. in the Community Meeting Center, 11300 Stanford Avenue, Garden
Grove.
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Agenda Item - 4.a.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kimberly Huy
Dept.: City Manager Dept.: Community Services
Subject: Approval for use of Willowick Date: 1/26/2016

Golf Course for annual Garden
Grove Community Foundation
Golf Classic. (Action Iltem)

OBJECTIVE

The purpose of this memorandum is to request approval for the use of Willowick Golf
Course for the 12th Annual Golf Classic, jointly sponsored by the Garden Grove
Community Foundation and Garden Grove Chamber of Commerce.

BACKGROUND

For the past eleven years, the Garden Grove Community Foundation (GGCF) and the
Garden Grove Chamber of Commerce (Commerce) have partnered to plan and
coordinate a golf tournament fundraiser known as the GGCF/Chamber of Commerce
Golf Classic. This event is one of the largest and most significant Fundraisers for
both organizations. Funds raised help support GGCF annual events and also assist
the Chamber in promoting the Garden Grove business community and providing
resources for tourists who visit Garden Grove.

DISCUSSION

Willowick is contractually obligated to grant free use of the golf course to a 501(c)
(3) tax exempt organization once a year. Traditionally, the City Council has granted
joint use of the course to the GGCF and Garden Grove Chamber and both
organizations are asking that the City Council once again approve their request. The
golf tournament is scheduled for Wednesday, May 4, 2016.

FINANCIAL IMPACT

None.

RECOMMENDATION

It is recommended that the City Council:

e Approve the use of Willowick Golf Course on Wednesday, May 4, 2016, for the
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12th annual GGCF/Chamber Golf Classic.

ATTACHMENTS:
Description

GGCF/Chamber of
Commerce Request
Letter

Upload Date

1/13/2016

Type

Cover Memo

File Name

Letter_from_GGCF_re_Golf_Tournament.pdf
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GGCF

Garden Grove Community Foundation

A 501(c)3 Non-Profit Organization

January 13, 2016

Board of Directors

President

Jeremy Harris

Long Beach Chamber of Commerce

Vice President
Andrew Kanzler
Garden Grove Planning Commission

Secretary
Liz Polisar
Community Leader

Treasurer
Jane Oglesby
Community Leader

The Honorable Mayor Bao Nguyen
City of Garden Grove

P.O. Box 3070

Garden Grove, CA 92842

Dear Mayor Nguyen and Garden Grove City Council Members:

For the past 11 years, the Garden Grove Community Foundation (GGCF) and the
Garden Grove Chamber of Commerce have collaborated to plan and coordinate a
golf tournament fundraiser known as the GGCF/Chamber Golf Classic. Each year,
this joint venture has been highly successful and beneficial for the community.

Our Board of Directors would like to continue this successful partnership and is
requesting the City’s approval to designate the use of Willowick Golf Course for one
day, Wednesday, May 4, 2016, to be used for the GGCF/Chamber Golf Classic.

This is one of the largest and most significant fundraisers for both organizations.
The proceeds help support GGCF annual events, such as the free summer concert
series in Eastgate Park and the Food for Thought luncheon for Garden Grove Unified
School District high school students. The funds also assist the Chamber in
promoting the Garden Grove business community and providing resources for
tourists who visit Garden Grove.

We hope to receive your approval for the use of Willowick by Tuesday, January 26,
2016 so that we can proceed with planning next year’'s tournament. If you have
any questions, please contact the GGCF at (714) 741-5291.

Thank you for your continued support of our organizations!

Sincerely,

I SR et
Jeremy Harris, President Susan Tran, Chair of the Board
Garden Grove Community Foundation Garden Grove Chamber of Commerce

Board Members
Kris Beard - Stephen D'Agostino - Steven R. Jones - Ric V. Lerma - Mark McGee - Tam Nguyen - Richard Porras - Jennifer Smalley - Eric Williams
Board Alternates
John Borack - Efrain Davalos - Andrew Halberstadt

11222 Acacia Parkway « PO. Box 3070 - Garden Grove, California 92842 Page 7 of 300
(714) 741-5200 Phone « (714) 741-5579 Fax « www.ggcfcom



Agenda Item - 4.b.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kimberly Huy
Dept.: City Manager Dept.: Community Services
Subject: Approval of written request from the Date: 1/26/2016

Garden Grove Farmers Market
Director to waive annual fees
associated with the Garden Grove
Farmers Market. (Cost:
$1,625.50) (Action Item)

OBJECTIVE

To transmit a letter from the Garden Grove Farmers Market Director, Ms. Lee
Ostendorf, requesting that the annual fees related to the Garden Grove Farmers
Market be waived.

BACKGROUND

Ms. Lee Ostendorf has served as the director of the Garden Grove Farmers Market
since the Farmers Market was established in April 2010. The Farmers Market is held
every Sunday from 9:00 a.m. to 2:00 p.m. along the historic Main Street. Each year,
Ms. Ostendorf has requested approval to waive the annual business license and
permit fees for this event.

DISCUSSION

The Garden Grove Farmers Market Director is requesting that the City Council waive
the annual fees associated with the weekly Farmers Market.

FINANCIAL IMPACT

The total amount of feesto be waived is approximately $1,625.50. This cost includes
annual business license fees of $68.50 per vendor, for a total of $1,575.50 (23 vendors),
and the annual event permit fee of $50.00.

RECOMMENDATION

It is recommended that the City Council:

e Consider the request from the Garden Grove Farmers Market director to waive
the annual fees associated with the weekly Farmers Market.
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ATTACHMENTS:

Description Upload Date Type File Name

Letter Request from the :

Garden Grove Farmers 1/13/2016 Cover Memo Ltr_Request_for_Fees_to_be _Waived_1
; 13-16.pdf

Market Director
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Lee Ostendorf
5390 E. 8™ Street
Long Beach, Ca 90804

December 23, 2015

City of Garden Grove
11222 Acacia Parkway
Garden Grove, CA 92840

Honorable Mayor and Members of the City Council:

I am requesting your support by waiving the City fees that are associated with the Garden Grove
Farmers’ Market, which is held every Sunday from 9 a.m. to 2 p.m. on Historic Main Street. 1
am so grateful that every year, since the opening of the market, this request has been granted by
the Council. It allows the Farmers’ Market to continue to operate. It has been most difficult this
past year with the closing of 3 restaurants on the street, especially Kaye’s Kitchen. Thank you

for your consideration.

Most Sincerely,

S0e O

Lee Ostendorf
Garden Grove Farmers’ Market Director
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Agenda ltem - 5.a.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kingsley Okereke
Dept.: City Manager Dept.: Finance
Subject: Approval of the 2016 Investment Date: 1/26/2016

Policy; Re-Appointment of a City
Treasurer and a Deputy City
Treasurer; and Delegation of
Investment Authority. (Action
Item)

OBJECTIVE

To comply with California Government Code Section 53646(a)(1), which states that
the Treasurer or Chief Fiscal Officer of the local agency may annually render to the
legislative body of that local agency a statement of investment policy, which the
legislative body of the local agency shall consider at a public meeting; and to renew
delegation to the City Treasurer and Deputy City Treasurer the authority to invest City
funds.

BACKGROUND

The current City Investment Policy, has continued to remain in compliance with State
guidelines including the following stipulations:

1. The Chief Fiscal Officer may submit a quarterly report to the legislative body
that contains detailed information on all securities, investments, and moneys of
the local agency.

2. Prohibition of governments investing in inverse floaters.

3. Prohibition of governments investing in any security that could result in zero interest

accrual if held to maturity.

Also, consistent with State guidelines, the City Council may renew the delegation of

authority each year to the City Treasurer and to the Finance Director, or his desighee, as

Deputy City Treasurer, as the persons responsible for the investments. The City Council

has delegated this authority by Resolution No. 9219-14 to said positions.

DISCUSSION

Prior to Chapter 889, Statutes of 2004 (AB 2853, Laird), California Government Code
Section 53646 required cities to annually render an investment policy to be
considered at a public meeting. With the advent of AB 2853, the requirement to
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submit investment policies was made optional, although the Legislature still
encourages the submittal of investment policies because of the public interest
served. The Finance Director, acting as Deputy City Treasurer, provides the City
Council a copy of the investment portfolio monthly. Also, the City’s Investment
Policy is presented to the City Council for review and approval at a public meeting
annually. The Investment Policy outlines the City’s investment guidelines and
investing strategy. The Policy requires the City to hold the securities or have
safekeeping by a recognized financial institution. Currently, U. S. Bank and Union
Bank, N.A. (which is a custodial service completely separate from Union Bank
operations) provide custodial/safekeeping services to the City. The City Investment
Policy applies to secure the investment principal, allows for ease of liquidation, and
provides a reasonable return on the investments. In addition, the Investment Policy
allows the City of Garden Grove to maintain sufficient cash so all payments due in at
least the next six months may be made in a timely manner. The requirements and
strategies outlined in the City’s Investment Policy have allowed the City of Garden
Grove to have no losses in principal while maintaining a reasonable return on the
portfolio. Last fiscal year the City’s Investment Portfolio return was approximately
1.26%. All of the investments held in the portfolio at this time are either Federal
Securities or invested in the Local Agency Investment Fund (LAIF).

FINANCIAL IMPACT

None.

RECOMMENDATION

It is recommended that the City Council take the following actions:
e Approve the attached 2016 Investment Policy;

e Re-appoint Kimberly A. Huy as City Treasurer, and Kingsley Okereke as the
Deputy City Treasurer; and

e Renew delegation to the City Treasurer and Deputy City Treasurer the
responsibility to invest or to reinvest City funds.

ATTACHMENTS:
Description Upload Date Type File Name
igi?ci(NVESTMENT 1/14/2016 Backup Material INVESTMENT_POLICY_2016_draft.docx

Page 12 of 300



City of Garden Grove

INVESTMENT POLICY

2016

CITY COUNCIL
BAO NGUYEN, MAYOR
STEVE JONES, MAYOR PRO TEM
KRIS BEARD, COUNCIL MEMBER
PHAT BUI, COUNCIL MEMBER

CHRISTOPHER V. PHAN, COUNCIL MEMBER

CITY MANAGER
SCOTT C. STILES

ASSISTANT CITY MANAGER/FINANCE DIRECTOR
KINGSLEY OKEREKE

City of Garden Grove
11222 Acacia Parkway, Garden Grove, CA 92840
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TABLE OF CONTENTS

SECTION I - GENERAL PAGE
R = 1 o o 1] < P 1
Y o ] o 1= PR 1
3. PrUAENCE it 1
4. ObDJECHIVES e e 2
5. Delegation of AULhOritY .. ..ooiiiiiii e 3
6. Ethics and Conflict of Interest........coovviiiiiiii 3
7. Investment Guidelines and Investment Strategy..........ccooviviiiiininnnnn. 3
8. Investment INStrumMeENtsS ... ..ooiviiiiiiii 3
O, DIV Y ettt e 5

10. PoOliCy CoNSErainNts tovviieiiii it e 5

11. Investment CoNtrolS... ..o e 6

12, Investment REePOIMS ..uviiiiii i i 6

) T €] (o 1Y [ oY P 7

SECTION II - INVESTMENT GUIDELINES/ATTACHMENT 1

1. Cash Availability GUIAEliNES.....c.viiiiiiii s 11

2. Investing GUIAElIINES.....ciiiiiiii i e 11

3. Guidelines for Types of Investments.......ccviiiiiiiiiiiiiii e 12
SECTION III - INVESTMENT STRATEGY/ATTACHMENT 2 ................... 14

Page 14 of 300



CITY OF GARDEN GROVE

INVESTMENT POLICY

MISSION STATEMENT

It is the policy of the City of Garden Grove to invest public funds in @ manner that
will provide in priority order, maximum security, adequate liquidity and sufficient
yield, while meeting the daily cash flow demands of the City of Garden Grove and
conforming to all sections of California Government Code Section 53600, et seq.,
and related statutes and regulations governing the investment of public funds.

1. PURPOSE

This statement is intended to provide direction for the investment of the City of
Garden Grove’s temporary idle cash under the prudent investor standard.
California Government Code Section 53600.3 defines the prudent investor as an
individual who is authorized to make investment decisions as trustees, and
therefore they are considered fiduciaries subject to the prevailing standard.
Furthermore, the trustee is to act to safeguard the principal and maintain the
liquidity needs of the agency.

The City’s ultimate investment goal is to invest public funds in a manner which will
provide the highest investment return with the maximum security while meeting
the daily cash flow demands of the entity and conforming to all state and local
statutes governing the investment of public funds.

2. SCOPE

This investment policy applies to all financial assets of the City of Garden Grove.
These funds are accounted for in the City of Garden Grove’s audited Comprehensive
Annual Financial Report (CAFR) and include all funds under the direction of the City.
Bond Proceeds are excluded from this Policy. Investment of bond proceeds will be
made in accordance with applicable bond indentures.

3. PRUDENCE

Investments shall be made with judgment and care--under circumstances then
prevailing--which persons of prudence, discretion and intelligence exercise in the
management of their own affairs, not for speculation, but for investment,
considering the probable safety of their capital as well as the probable income to be
derived.

The standard of prudence to be used by investment officials shall be the “prudent
person” standard and shall be applied in the context of managing an overall
portfolio. Investment officers acting in accordance with written procedures and this
investment policy and exercising due diligence shall be relieved of personal
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INVESTMENT POLICY
PAGE 2

responsibility for an individual security’s credit risk or market price changes,
provided deviations from expectations are reported in a timely fashion and
appropriate action is taken to control adverse developments.

4. OBJECTIVES

The City’s funds shall be invested in accordance with all applicable City policies and
codes, State statutes, and Federal regulations, and in a manner designed to
accomplish the following objectives.

Section 53600.5 of the California Government Code defines the investment
objectives of the investment of public funds and that the primary objective of a
trustee is the safety of the principal of funds under its control. The secondary
objective is to meet the liquidity needs of the depositor. The third objective is to
achieve a return on the funds under its control.

A. Safety

Safety and the minimizing of risk associated with investing refers to attempts
to reduce the potential for loss of principal, interest or a combination of the
two. The first level of risk control is found in State law that restricts the
particular type of investments permissible for municipalities. The second
level of risk control is reduction of default risk by investing in instruments
that appear upon examination to be the most credit worthy. The third level
of risk control is reductions of market risk by investing in instruments that
have maturities coinciding with dates of disbursements, thereby eliminating
risk of loss from a forced sale. The City of Garden Grove only invests in
those instruments that are considered very safe. Safety of principal is the
foremost objective of the City of Garden Grove’s Investment Program.

B. Liquidity

Liquidity refers to the ability to easily sell at any time with a minimal risk of
losing some portion of principal or interest. Liquidity is an important quality
for an investment to have, for at any time the City may have unexpected or
unusual circumstances that result in larger disbursements than expected.
When this occurs the existence of highly liquid investments allows the City to
meet the cash requirements without unfavorable forced liquidation penalties.
Generally investments and their maturities are selected in anticipation of
disbursement needs. The City of Garden Grove’s Investment Portfolio will
remain sufficiently liquid to enable the City to meet all operating
requirements which might be reasonably anticipated.
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INVESTMENT POLICY
PAGE 3

C. Yield

Yield is the potential dollar earnings an investment can provide, and also is
sometimes described as the rate of return. To meet the objectives, the City
of Garden Grove attempts to obtain the highest yield on its investments
consistent with the preservation of principal and liquidity. The vyield
benchmark for the City is the 6 month Treasury Bill as listed in the Money
Rates section of the Wall Street Journal.

5. DELEGATION OF AUTHORITY

The City invests in the spectrum of instruments allowable under the Government
Code Section 53600 et seq. of the State of California. The City Council has
delegated, by resolution No. 9219-14, the authority to invest with the City Finance
Director and the appropriate assistants, subject to the limitations set forth in the
Investment Policy and Investment Guidelines. (The City holds its public investor
harmless for responsible investment transactions undertaken in accordance with the
Investment Policy.)

6. ETHICS AND CONFLICT OF INTEREST

Officers and employees involved in the investment process shall refrain from
personal business activity that could conflict with proper execution of the
investment program, or which could impair their ability to make impartial
investment decisions. Employees and investment officials shall disclose to the
Finance Director of the City any material financial interest in financial institutions
that conduct business with the jurisdiction, and they shall further disclose any large
personal financial/investment positions that could be related to the performance of
the City, particularly with regard to the time of purchases and sales.

7. INVESTMENT GUIDELINES AND INVESTMENT STRATEGY

The City of Garden Grove uses a set of written Investment Guidelines (Attachment
1) that define the procedures for investing within the directives of the Investment
Policy. In accordance with the Investment Guidelines, Investment Strategy
(Attachment 2) is used to maximize yield depending on market conditions.

8. INVESTMENT INSTRUMENTS

The City invests in the following investment instruments as approved by the
California Government Code, Sections 53600 et seq. subject to the limitations
stated in the City’s Investment Guidelines and Investment Strategy:
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INVESTMENT POLICY
PAGE 4

1. Securities of the U. S. Government or its Agencies
An obligation of the U. S. Government, backed by the full faith and
credit of the government. These securities are regarded as the highest
quality of investment securities available in the U.S. securities market.

2. Federal Home Loan Bank (FHLB)

Members of the Home Loan Bank system issue consolidated bonds and
discount notes as joint and severable obligations of the Home Loan
Bank System. Although the banks operate under federal charter with
government supervision, there is no explicit federal guarantee of
Federal Home Loan Bank debt. The reserves against the debt, which
must be maintained, are considerable and this investment is
considered very safe.

3. Federal National Mortgage Association (FNMA)
FNMA purchases conventional mortgages which are generated from
the sale of corporate obligations to private investors. Its strong
secondary market is financed in part through issuance of short-term
notes that resemble commercial paper. The notes range up to 360
days.

4. Federal Farm Credit Bank (FFCB)

Farm Credit Bonds are high credit quality bonds. The Farm Credit
System's status as a Government-sponsored enterprise, results from
its public mission and ties to the federal government; the traditionally
strong governmental support of the agricultural sector; and the
System's strong financial performance in recent years, including
favorable earnings and strong capital ratios. Farm Credit Debt
Securities are the joint and several obligations of the Farm Credit
System Banks and are not obligations of and are not guaranteed by
the United States or any Federal agency instrumentality, other than
the Banks.

5. Local Agency Investment Fund (LAIF)
The LAIF is established by the State Treasurer for the benefit of local
agencies in which their money is pooled as a method for managing
funds.

6. Local Agency Bonds
Bonds, notes, warrants, or other evidences of indebtedness of any
local agency within this state, including bonds payable solely out of the
revenues from a revenue-producing property owned, controlled, or
operated by the local agency, or by a department, board, agency, or
authority of the local agency.
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INVESTMENT POLICY
PAGE 5

7. Certificate of Deposit (CD)
A time deposit with a specific maturity evidenced by a certificate.

8. Bankers Acceptances
A draft or bill or exchange accepted by a bank or trust company. The
accepting institution guarantees payment of the bill, as well as the
issuer.

9. Negotiated Certificates of Deposit
Unsecured obligations of a financial institution, bank or savings and
loan, bought at par value with the promise to pay face value plus
accrued interest at maturity. They are high-grade negotiable
instruments, paying a higher interest rate than regular certificates of
deposit.

10. Commercial Paper
An unsecured short-term promissory note issued by corporations, with
maturities ranging from 2 to 180 days.

11. Repurchase Agreements (Overnight)
An agreement of one party to purchase securities at a specified price
from a second party and a simultaneous agreement by the first party
to resell the securities at a specified price or at a specified later date.

12. Passbook Savings Account

13. Other investments that are, or may become, legal investments through
the State of California Government Code.

9. DELIVERY

All security transactions entered into by the City shall be conducted on a delivery-
versus-payment (DVP) basis to ensure that securities are deposited in an eligible
financial institution prior to the release of the funds. Securities will be held by a
third party custodian designated by the Finance Director and evidenced by
safekeeping receipts and monthly reports.

10. POLICY CONSTRAINTS

The City operates its investment program with many State and self-imposed
constraints. It does not speculate; it does not buy stocks or corporate bonds; it
does not deal in futures or options; it does not purchase on margin through
Reverse Repurchase Agreements. The weighted average life of the portfolio is
maintained within limits dictated by the cash flow needs of the City, the economy,
and the Investment Guidelines. The City diversifies its investments to reduce
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INVESTMENT POLICY
PAGE 6

potential default on market risks. The portfolio is carefully monitored to assure the
prudent management of the portfolio.

11. INVESTMENT CONTROLS

The City has developed a System of Internal Investment Controls and a
Segregation of Responsibilities of Investment Functions in order to assure an
adequate system of internal control over the investment function.

The Finance Director shall establish an annual process of independent review by an
external auditor. This review will provide internal control by assuring compliance
with policies and procedures.

12. INVESTMENT REPORTS

The Finance Director renders a monthly Investment Report to the City Manager and
City Council, through the Manager’'s Memo, showing the type of investment,
institution, date of maturity, amount of deposit, current market value for all
securities under the City control, rate of interest, amount of interest received during
the month and Par Value. A graph is included which indicates the percent of the
portfolio that is invested in each type of investment instrument.
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INVESTMENT POLICY
PAGE 7

GLOSSARY
ACCRUED INTEREST - Interest earned but not yet received.

AGENCIES - Agencies of the Federal government set up to supply credit to various
classes of institutions (e.g., S&L’s, small business firms, students, farmers, housing
agencies, etc.). Examples include Federal Home Loan Mortgage Corporation
(FHLMC), Federal National Mortgage Association (FNMA), Federal Home Loan Bank
(FHLB) and Federal Farm Credit Bank (FFCB).

BANKERS’ ACCEPTANCE (BA) - A draft or bill of exchange accepted by a bank or
trust company. The accepting institution guarantees payment of the bill as well as
the issuer.

BROKER/DEALER - An individual or firm acting as principal in a securities
transaction.

CALLABLES - Securities that the issuer has the right to redeem prior to maturity.

CERTIFICATE OF DEPOSIT (CD) - A time deposit with a specific maturity
evidenced by a certificate. Large denomination CD’s are typically negotiable.

COLLATERAL - Securities, evidence of deposit or other property which a borrower
pledges to secure repayment of a loan. Also refers to securities pledged by a bank
to secure deposits of public monies.

COMMERCIAL PAPER - Short term unsecured promissory note issued by a
corporation (including limited liability companies) to raise working capital. These
negotiable instruments are purchased at a discount to par value or at par value
with interest bearing. Commercial paper is issued by corporations such as General
Motors Acceptance Corporation, IBM, Bank of America, etc.

COMPREHENSIVE ANNUAL FINANCIAL REPORT (CAFR) - The official annual
report of the City. It includes five combined statements for each individual fund
and account group prepared in conformity with Generally Accepted Accounting
Principles (GAAP). It also includes supporting schedules necessary to demonstrate
compliance with finance-related legal and contractual provisions, extensive
introductory material, and a detailed Statistical Section.

COUPON - a) The annual rate of interest that a bond’s issuer promises to pay the
bondholder on the bond’s face value; b) a certificate attached to a bond evidencing
interest due on a payment date.

DELIVERY VS PAYMENT - Delivery of securities with a simultaneous exchange of
money.
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DEMAND ACCOUNT - An account with a commercial bank from which check
withdrawals may be made at any time.

DISCOUNT - The difference between the cost price of a security and its maturity
when quoted at lower than face value. A security selling below original offering
price shortly after sale also is considered to be at a discount.

DIVERSIFICATION - Dividing investment funds among a variety of securities
offering independent returns.

FEDERAL DEPOSIT INSURANCE CORPORATION (FDIC) - A Federal agency
that insures bank deposits, currently up to $100,000 per deposit.

FEDERAL HOME LOAN BANKS (FHLB) - The institutions that regulate and lend
to savings and loan associations. The Federal Home Loan Banks play a role
analogous to that played by the Federal Reserve Banks vis-a-vis member
commercial banks.

FEDERAL NATIONAL MORTGAGE ASSOCIATION (FNMA) - FNMA, like GNMA
was chartered under the Federal National Mortgage Association Act in 1938. FNMA
is a Federal corporation working under the auspices of the Department of Housing
and Urban Development (HUD). It is the largest single provider of residential
mortgage funds in the United States. Fannie Mae, as the corporation is called, is a
private stockholder-owned corporation. The corporation’s purchases include a
variety of adjustable mortgages and second loans, in addition to fixed-rate
mortgages. FNMA'’s securities are highly liquid and are widely accepted. FNMA
assumes and guarantees that all security holders will receive timely payment of
principal and interest.

LIQUIDITY - A liquid asset is one that can be converted easily and rapidly into
cash without a substantial loss of value. In the money market, a security is said to
be liquid if the spread between bid and asked prices is narrow and reasonable size
can be done at those quotes.

LOCAL AGENCY INVESTMENT FUND (LAIF) - The aggregate of all funds from
political subdivisions that are placed in the custody of the State Treasurer for
investment and reinvestment.

MARKET VALUE - The price at which a security is trading, usually the liquidation
value.

MATURITY - The date upon which the principal or stated value of an investment
becomes due and payable.

PAPER GAIN OR LOSS - Term used for unrealized gain or loss on securities being
held in a portfolio based on comparison of current market quotes and their original
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cost. This situation exists as long as the security is held while there is a difference
between cost value (book value) and the market value.
PORTFOLIO - Collection of securities held by an investor.

PRUDENT PERSON RULE - An investment standard. In some states, the law
requires that a fiduciary, such as a trustee, may invest money only in a list of
securities selected by the custody state—the so-called “legal list.” In other states,
the trustee may invest in a security if it is one that would be bought by a prudent
person of discretion and intelligence who is seeking a reasonable income and
preservation of capital.

RATE OF RETURN - The yield obtainable on a security based on its purchase price
or its current market price. This may be the amortized yield to maturity on a bond,
the current income return.

REPURCHASE AGREEMENT (REPO) - A holder of securities sells these securities
to an investor with an agreement to repurchase them at a fixed price on a fixed
date. The security “buyer” in effect lends the “seller” money for the period of the
agreement, and the terms of the agreement are structured to compensate them for
this.

REVERSE REPURCHASE AGREEMENT (REVERSE REPO) - A reverse-repurchase
agreement (reverse repo) involves an investor borrowing cash from a financial
institution in exchange for securities. The investor agrees to repurchase the
securities at a specific date for the same cash value plus an agreed upon interest
rate. Although the transaction is similar to repo, the purpose of entering into a
reverse repo is quite different. While a repo is a straightforward investment of
public funds, the reverse repo is a borrowing.

SAFEKEEPING - The service provided by banks and trust companies for clients
when the bank or trust company stores the securities, takes in coupon payments,
and redeems issues at maturity.

SPREAD - a) The yield or price difference between the bid and offer on an issue;
b) the yield or price difference between different issues.

TREASURY BILLS - A non-interest bearing discount security issued by the U.S.
Treasury to finance the national debt. Most bills are issued to mature in three
months, six months or one year.

TREASURY BONDS - U.S. Treasury securities that have initial maturities of more
than ten years.

TREASURY NOTES - Intermediate-term coupon bearing U.S. Treasury securities
having initial maturities of from one year to ten years.
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TRUSTEE - A financial institution with trust powers that acts in a fiduciary capacity
for the benefit of the bondholders in enforcing the terms of the bond contract.

YIELD - The rate of annual income return on an investment, expressed as a
percentage. (a) Income Yield is obtained by dividing the current dollar income by
the current market price for the security. (b) Net Yield or Yield to Maturity is the
current income yield minus any premium above par or plus any discount from par
in purchase price, with the adjustment spread over the period from the date of
purchase to the date of maturity of the bond.

YIELD CURVE - Yield calculations of various maturities at a given time to observe
spread difference.

YIELD TO MATURITY - The current coupon yield minus any premium above par,

or plus any discount from par in the purchase price with the adjustment spread
over the period from date of purchase to maturity.
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Attachment 1

INVESTMENT GUIDELINES

INVESTMENT GUIDELINES STATE THE PARAMETERS OF HOW INVESTING IS TO BE
ACCOMPLISHED.

1. CASH AVAILABILITY GUIDELINES

A. Cash flow analysis is developed which serves as a basis for determining
the cash available for investment and maturity dates needed to cover future
disbursements.

B. A close rapport is maintained with all other departments having a
significant impact on cash flow to ensure receipt of timely and accurate data.

C. Revenue receipts are consolidated into one bank account and invested on
a pooled concept basis. This provides maximum interest with minimal accounting
steps. Interest earnings are allocated according to fund cash and investment
balances.

D. Active bank balances are kept as low as possible without jeopardizing
good banking relationships by maintaining investment of available cash as near to
100 percent as possible.

E. Bank balances are obtained daily to assure fast, accurate, and detailed
information.

F. Sufficient funds are maintained in very liquid investments to meet most
unexpected contingencies.

2. INVESTING GUIDELINES

A. Based on the economy a close working relationship is maintained with a
list of well-established brokers, and bankers whose expertise is of assistance in
making investing decisions.

B. Economic data, forecasts, and conditions are continuously obtained from
financial experts in the field and evaluated as to impact on investing decisions.

C. Business journals are routinely reviewed and education programs
attended to enhance knowledge and professional skills required managing an
investment portfolio.

D. Only investments authorized by the Investment Policy are transacted.
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E. Investments are diversified by (1) type, (2) institution, (3) length of
maturity, and (4) broker/dealer/bank used as is consistent with safety, liquidity,
yield, and administrative cost.

F. Purchases of investments are made with the intent of holding the
investments to maturity.

G. The City does not permit the purchase of securities on margin (the
borrowing of funds via Reverse Repurchase Agreements using the security to be
purchased as collateral).

H. Competitive bids are obtained and documented on all investments when
practical.

I. Every investment transaction is documented and the procedure for
monitoring is clearly defined.

J. Security purchases are maintained within statutory limits imposed by the
California Government Code.

Current limits are:

Bankers Acceptances-30% and not over 180 days in maturity (53601-f)
Commercial Paper - 15% (53601-g)

Negotiated Certificates of Deposit - 30% (53601-h)

K. The weighted average life of the portfolio is maintained within limits
dictated by the cash flow needs of the City and the economy.

L. Investment strategies are reviewed for possible need to change at least
quarterly. They are reviewed more frequently as changes in economic conditions
dictate.

3. GUIDELINES FOR TYPES OF INVESTMENTS

A. CALIFORNIA STATE-LOCAL AGENCY INVESTMENT FUND

A resolution of the City is on file with the State Treasurer, which permits
maintaining an account in the Local Agency Investment Fund. Effective January 01,
2016, the maximum per account balance that can be held in the fund was increased
from $50 million to $65 million. LAIF has a policy limiting the number of total
deposit and withdrawals each month (currently it is a total of 15 transactions).
Since periodically LAIF changes the maximum balance and the number of
transactions allowed each month, the City will make the necessary adjustments to
conform to any new requirements. Interest is paid quarterly on an average of what
the fund earned for the quarter.

Page 26 of 300



INVESTMENT POLICY
PAGE 13

B. REPURCHASE AGREEMENTS (REPOS)

Repos are used only as a short-term investment not exceeding 30 days.

C. BANKERS ACCEPTANCES

Bankers Acceptances are mainly used for investments with a maturity of one
to six months. The City will only invest in the 100 largest banks in the world (in
terms of assets). Investment in any one institution will not exceed 10 percent of
the City’s portfolio. Investment in Bankers Acceptances will not exceed 30 percent
of the City’s portfolio as per State law. Maturities will be for 180 days or less.

D. TIME CERTIFICATES OF DEPOSITS (TCDs)

Only Time Certificates of Deposits that are insured for $100,000 by FDIC,
FLSIC, or fully collateralized as required by state law if over $100,000 are
purchased. Not more than five percent of the City’s portfolio is invested in any one
institution. Time Certificates of Deposit are safe kept in the City’s vault in a fire file
or in an acceptable safekeeping account with a perfected interest in the City’s
name. The institution must be located in California.

E. COMMERCIAL PAPER

Commercial paper is a short-term unsecured promissory note issued by a
corporation to raise working capital. Local agencies are permitted by state law to
invest in commercial paper of “prime” quality of highest rank. The City of Garden
Grove invests in high quality commercial paper for periods of one to ten days to
maximize temporary idle funds.

F. TREASURY NOTES AND FEDERAL AGENCY SECURITIES

Investments in Treasury Notes and Federal Agency Securities are limited to
those with maturity of five years or less.
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Attachment 2

INVESTMENT STRATEGY

1. When making an investment decision, the purchase of an investment is made
with the intent of holding that investment to maturity.

2. Fully utilize the cash flow projection to balance the liquidity needs at all times.

3. Maintain close working relationships with bankers and brokers, and contact
several with each investment transaction.

4. Obtain, at least weekly, economic forecasts from bankers, brokers or other
financial experts in the field.

5. Keep the active bank balance at the lowest possible level without jeopardizing
good bank relationships.

6. Maintain sufficient funds in overnight investments to meet current cash flow.
7. Review investment plan and strategy annually or as the need arises.

8. Review investment strategy quarterly and update as needed.
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Agenda Iltem - 5.b.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kim Huy

Dept.: City Manager Dept.: Community Services

Subject: Approval of the First Date: 1/26/2016
Amendment to an

agreement with Community
Action Partnership of Orange
County for grantfunding for
physical activity opportunity
projects. (Action Item)

OBJECTIVE

To request that the City Council approve the First Amendment to an Agreement with
Community Action Partnership of Orange County (CAPOC), for grant funding from the
Center of Disease Control (CDC) to encourage physical activity opportunities by
installing permanent physical activity equipment in City parks and extending walking
paths at Eastgate Park.

BACKGROUND

In June of 2014, CAPOC approached the City of Garden Grove regarding partnering in
applying for a grant that supports the implementation of policies, systems, and
environmental interventions to improve the health of and reduce diseases in Garden
Grove, Anaheim and Santa Ana residents. CAPOC's target strategies are to reach 75
percent of Garden Grove community members to increase their access to healthy
food and beverages, and physical activities.

DISCUSSION
The attached First Amendment will provide funding, in the amount of approximately

$140,216, for year two of the Agreement for the installation of permanent physical
activity equipment in City parks and extending a walking path at Eastgate Park.

FINANCIAL IMPACT

As a supporting agency, the financial impact will consist of in-kind staff time to
manage the projects. Cost of materials and supplies will be funded through the
grant.

RECOMMENDATION
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It is recommended that the City Council:

e Approve the attached First Amendment to an Agreement with the Community Action
Partnership of Orange County, and

e Authorize the City Manager to sign and execute the First Amendment, including
making any modifications during the contract period for the operation and
implementation of the contract services.

ATTACHMENTS:

Description Upload Date Type File Name

OCPICH Subgrant . OCPICH_Subgrant_-
Agreement 1/5/2016 Backup Material _executed.pdf
OCPICH First Amendment ~ 1/5/2016 Backup Material OCPICH_Subgrant_-

_First_ Amendment.pdf
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AGREEMENT BIBLIOGRAPHY

Agreement With:

Community Action Partnership of
Orange County

Agreement Type:

2015 Subgrant Agreement

Date Approved: 10 13 2015
Start Date: 10 01 2015
End Date: 09 30 2016
Contract Amount: $145,000

Comments

Community Services

Insurance Expiration:

N/A

Date Archived:

ARCHIVED 12/04/2015
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Attachment 1

Subgrant Agreement

This Subgrant (hereinafter referenced as “Agreement”) is entered into between
Community Actiori Partnership of Orange County, a California hon-profit corporation,
(hereinafter referenced as “Subgrantor” and City of Garden Grove, a municipal
corporation, (hereinafter referenced as “Subgrantee”) for the funding of Orange
County Partnerships to Improve Community Health Grant (hereinafter referenced as
“Grant’) for a one (1) year term and shall be effective on October 1, 2014,

Recitals

The Grant is authorized under Section 31 7(k)(2) of the Public Health Service Act, 42
- U.8. Code 247b(k)2). The Grant Number is 1 U58DP005861-01. The goals of the
Grant are (1) Create social and physical environments that promote good health for
all; (2) Promote health and reduce chronic disease risk through the consumption of
healthful diets and-achisvement and maintenance of healthy body weight: (3)
Improve access to comprehensive, quality< health care services; and (4) Reduce
iliness, disability, and death related to tobacco use and secondhand smoke
exposure. The Orange County Partnership to Improve Community Heaith project will
focus on goals one and two. The Grant aligns with national health objectives aimed
at creating social and physical environments that promote good health for all by
encouraging collaboration across sectors,’impiementing evidence-based strategies,
and measuring the effects of prevention activities. With the making of policy,
systems and environment (PSE) changes, the goal is to improve short- and long-
term health outcomes. Population-based strategies create greater access to
healthier environments where people live, learn, work, and play. The Grant reflects
the importance of cross-sector collaborations to build accepted and sustainable
changes and the need to evaluate and communicate what works. The PICH logic
mode! provides a framework to use throughout program'p!anning, implementation,
and evaluation. All proposed objectives and activities in the work plan, known as the
Community Action Plan (CAP), should be connected to elements reflected in the
logic model and contribute to the ultimate goals of improving quality of life, averting
premature death and reducing medical costs. : o

1. Scope of Work . |
Subgrantee’s scope of work is set forth in Exhibit “A” and is made part of this

Agreement. Failure to complete the scope of work within the Term of this

PICH Subcontract L ' Page 1

CFDA Number: 93.331
Federal Award Identification Number {FAIN): US8DPG05861
Grant Number: 1U58DP005861-01
Funding Opportunity Announcement Number- CDC-RFA-DP14-1417
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Agreement is considered as a default and at Subgrantor's option, subgrantor
can refuse future renewal of this Agreement.

This Grarit has been assigned the Federal Award ldénﬁﬁ'cation Number

(FAIN) Us8DP005861. Subgrantee must document the assigned FAIN on all
communication and correspondence.

2. Term and Amount of Agreement

a. Term of this Agreement is from October 1, 2014 1o Sept 28, 2015:

b. There are two (2) 1-year options which are contingent on adequate
funding from the Centers for Disease Control and Prevention (CDC)
and satisfactory programmatic progress of Subgrantee. Subgrantee
must give ninety (90) day notice in writing as prescribed herein o
Subgrantor to exercise each option; ’

¢. The maximum amount of funding from October 1,2014 10 Sept 29,
2015 is $145,000; and »

d. This Agreement shalil terminate if the agreement between Subgrantor
and CDC is terminated and upon such termination, Subgrantor shall
have no further liability to Subgrantee. '

3. Program Requirements, Standards and Guidance
a. This award is based on the application submitted to Subgrantor and as
approved by CDC and is subject to the terms and conditions
incorporated either directly or by reference in the following:

' i. The Grant program legisiation and program regulation, as
amended from time to time, cited in the Notice of Award (NOAY
between CDC and Subgrantor; (a copy of which is attached
hereto and incorporated herein as Exhibit “B");

ii. The restrictions on the expenditure of federal funds in
appropriation acts to the extent those restrictions are pertinent
to this award;

il. The HS Grants Policy Statement, including addenda in effect as
of the beginning date of the budget period; and -

iv. The terms and conditions cited in this Agreement.

b. Subgrantee shall comply with all of the requirements, standards, and
guidelines contained in the authorities listed below, as they may be
amended from time to time, with respect to procurement requirements,

PICH Subcontract | Page 2

CFDA Number: 93.331
Federal Award Identification Number {FAIN): U58DPO05861
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Funding Opportunity Announcement Number: CDC-RFA-DP14-1417
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administrative expenses, and other costs claimed under this
Agreement, including those costs incurred pursuant to sub-subgrants
executed by Subgrantee, notwithstanding any language contained in
the following authorities that might otherwise exempt Subgrantee from
their applicability.

. OMB Circular A-102 (Common Rule for State angd Local
Governments), as codified by the Department of Health and
Human Services (HHS) at 45 CFR Part 92:

il. OMB Circular A-110 (Uniform Administrative Requirements for
Grants and Agreements with Institutions of Higher Education,
Hospitals and other Non-Profit Organizations), as codified by
HHS at 45 CFR Pat174: _

ii. OMB Circular A-122 (Cost Principles for Non-Profit
Organizations) as codified at 2 CFR Part 230;

iv. OMB Circular A-87 (Cost Principles for State, Local and Indian
Tribal Governments) as codified at 2 CFR Part 225: and

v. OMB Circular A-133 will apply to audits of fiscal year ending
before December 26, 2014. The standards set forthin 2 CFR
Part 200 Subpart F will apply to audits of fiscal year beginning
on or after December 26, 2014.

4, Payment and Whistleblower Hot Line Information

a. Subgrantor will issue monthly payment to Subgrantee upon receipt and
approval of a certified Expenditure/Activity Report. The Report shall
indicate the actual expenditures being billed to Subgrantor for
reimbursement for the specific report period. Subgrantee shall submit
backup for all expenses, including but not limited to invoices, proposed
bids, time cards and payroll register, within 15 days after the month
ended:;

b. If Subgrantee owes Subgrantor any 6utstanding balances(s) for
overpayments, current or previous, the ba!aﬁce(s) may be offset after
notice to Subgrantee providing-an opportunity to present any valid
objection to the offset; and

c. Whistleblower Protections — The HHS office Inspector General (OIG)
maintains a toll-free number (1 -800-HHS-TIPS [1 -800-447-8477]) for
receiving information concerning fraud, waste or abuse under grants
and cooperative agreements. Information also may be submitted by e-

PICH Subcontract : Page 3
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mail fo hhstips@oig.hhs.gov or by mail to Office of the Inspector
General Department of Health and Human Services, Atin: HOTLINE,
330 Independence Ave., SE, Washington DC 20201. Such reports are
treated as sensitive material and submitters may decline fo give their
names if they choose to remain anonymous.

5, Award Information

a. The Funding Opportunity Announcement (FOA) Numbser for this Non-
Research award is CDC-RFA-DP14-1417. Subgrantee must comply
with all terms and conditions outlined in Subgrantor's Notice of Award,
including grants policy terms and conditions contained in applicable
HHS Grants Policy Statements, and requirements imposed by prograni
statutes and regulations and HHS grant administration regulations, as
applicable; as well as any requirements or fimitations in any applicabie

- appropriations acts; and

b. Program income — Any program income generated under this Grant

will be used in accordance with the Addition alternative.

6. Funding Restrictions and Limitations
a. Funding Opportunity Announcement (FOA) Restrictions:
Restrictions that must be considered while planning the programs and
writing the budget are:
I Subgrantee may not use funds for research;
ii.  Subgrantee may not use fundsfor clinical care;

iii.  Subgrantee may use funds only for reasonable program
purposes, including personnel, travel, supplies, and services;

iv.  Generally, Subgrantee may not use funds fo purchase
furniture or equipment. Any such proposed spending must
be clearly identified in the budget;

V. Reimbursement of pre-award costs is not allowed;

vi.  Other than for normal and recognized executive-legislative
relationships, no funds may be used for: publicity or
propaganda purposes, for the preparation, distribution, or
use of any material designed to support or defeat the
enactment of legislation before any legislative body the
salary or expenses of any grant or contract recipient, or
agent acting for such recipient, related to any activity

PICH Subcontract Page 4
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designed fo influence the enactment of legislation,
appropriations, regulation, administrative action, or Executive
order proposed or pending before any legistative body: and
vil.  See Additional Requirement (AR) 12 for detailed guidance

on this prohibit on and additional guidance on lobbying for
CDC awardees. o

b. Indirect Costs are not approved for this award;

c. Cost limitations as stated in the Consolidated Appropriations Act 2014

- ltem A through G

. Cap on Salaries (Div. H, Title 1l, Sec. 203): None of the
funds appropriated in this Grant shall be used to pay the
salary of an individual, through a grant or other extramural
mechanism, at a rate in excess of Executive Level il. Note:
The salary rate fimitation does not restrict the salary that an
organization may pay an individual working under an HHS
contract or order; it merely limits the portion of that salary
that may be paid with Federal funds;

i.  Gun Control Prohibition (Oiv. H, Title ll, Sec. 217):; None of
the funds made available in this title may be used, in whole
or in part, to advocate or promote gun control;

ii. ~ Proper Use of Appropriations - Publicity and Propaganda
(LOBBYING) FY2012 (Div. H. Title V, Sec, 503):

a) 503(a): No part of any appropriation contained in this
Act or transferred pursuant to section 4002 of Public
Law 111-148 shall be used, other than for normal and
recognized executive-legislative relationships, for
publicity or propaganda purposes, for the preparation,
distribution, or use of any kit, pamphlet, booklet,
publication, electronic communication, radio, television,
or video presentation designed to support or defeat the
enactment of legislation before the Congress or any
State or local legislature or legislative body, except in
presentation of the Congress or any State or Jocal
legislature itself, or designed to support or defeat any
proposed or pending regulation, administrative action,
or order issued by the executive branch of any State or
local government itself;
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b) 503 (b):No part of any appropriation contained in this Act
or transferred pursuant fo section 4002 of Public Law
111-148 shall be used to pay the salary or expenses of
any grant or contract recipient, or agent acting for such
recipient, related to any activity designed to influence the
enactment of legislation, appropriations, regulation, 4
administrative action, or Executive order proposed or
pending before the Congress or any State government,
State legislature or jocal legislature or legislative body,
other than normal and recognized executive legislative
relationships or participation by an agency or officer of an
State, local or tribal government in policymaking and
administrative processes within the executive branch of

“ that government:

¢) 503(c): The prohibitions in subsections (a) and (b)
shall include any activity to advocate or promote any
proposed, pending or future Federal, State or local tax
increase, or any proposed, pending, or future
requirement or restriction on any legal consumer
product, including its sale of marketing, including but
not limited to the advocacy or promotion of gun control,
For additional information, see Additional Requirement
12 at .
http:/Awww.cdc.gov/od/pgo/fund inq/grants/additional__req. ‘
shtm and AntiLobbying Restrictions for CDC Grantees
at hitp://www.cdc.gov/od/pgo/funding/grants/Anti-
Lobbyinq_Restrictions_for_CDC_Grantees_JuI
y_2012.pdf;

d) Needle Exchange (Div. H, Title V, Sec, 522):
Notwithstanding any other provision of this Act, no funds
appropriated in this Act shall be used to carry out.any
program-of distributing sterile needles or syringes for the
hypodermic injection of any illegal drug:

e) Restricts dealings with corporations with recent felonies
(Div. E. Title VI, Sec. 623): None of the funds made
available by this Act may be used to enter into a contract,
memorandum of underétanding, Or cooperative

PICH Subcontract : Page 6
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agreement with, make a grant to, or provide a loan or
loan guarantee to any corporation that was convicied {or
had an officer or agent of such corporation acting on
behalf of the corporation convicted) of g felony criminal
violation under any Federal or State law within the
preceding 24 months, where the awarding agency is
aware of the conviction, unless the agency has
considered suspension or debarment of the corporation,
or such officer or agent, and made a determination that
this further action is not necessary to protect the interests
of the Government:

f) Restricts dealings with corporations with recent felonies

- (Div. E. Title VI, Sec. 623): None of the funds made
available by this Act may be used to enterinto a contract,
memorandum of understanding, or cooperative
agreement with, make a grant to, or provide a loan or
loan guarantee to any corporation that was convicted (or
had an officer or agent of such corporation acting on
behalf of the corporation convicted) of a felony criminal

violation under any Federal or State law within the
preceding 24 months, where the awarding agency is
aware of the conviction, unless the agency has
considered suspension or debarment of the corporation,
or such officer or agent, and made a defermination that
this further action is not necessary to protect the
interests of the Government; ‘

g) Blocking access to pornography (Div. H, Title V, Sec.
528): (a) None of the funds made available in this Act
may be used to maintain or establish 3 computer
network unless such network blocks the viewing,
downloading, and exchanging of pomography; (b)
Nothing in subsection (a) shall limit the use of funds
necessary for any Federal, State, tribal, or local law
enforcement agency or any other entity 'carrying out
criminal investigations, prosecution, or adjudication
activities.
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iv.  Rent or Space Costs: Subgrantee is responsible for ensuring
that all costs included in this Grant to establish billing are
allowable in accordance with the requirements of the Federal
award(s) to which they apply, including 2 CFR Part 200,
Uniform Administrative Requirements, Cost Principles and
Audit Requirements for Federal Awards; 2 CFR Part 225,,
Cost Principles for State, Local and Indian Tribal

. Governments (OMB Circular A-87); 2 CFR Part 230, Cost
Principles for Non-Profit Organizations (OMB Circular A-
122). Furthermore, it is the responsibility of the Subgrantee
to ensure rent is a legitimate direct cost line item;

v.  Trafficking In Persons: This award is subject fo the
requirements of the Trafficking Victims Protection Act of
2000, as amended (22 U.S.C. Part 71 04(g)). For the full text
of the award terms and conditions, see,
http://www.cdc.gov/od/pgo/fuhding/grants/Award Term and
Condition for Trafficking in Persons.shtm; and

vi.  Cancel Year: 31 U.S.C. Part 1552(a) Procedure for
Appropriation Accounts Available for Definite Periods
states the following: On September 30" of the 5t
fiscal year after the period of availability for obligation
of a fixed appropriation account ends, the account
shall be closed and any remaining balances (whether
obligated or unobligated) in the account shall be
canceled and thereafter shall not be available for
obligation or expenditure for any purpose. An example
is provided below: o

7. Audit Requirements

a. Audit requirements for Subgrantee: The Subgrantor will ensure that
the Subgrantee receiving CDC funds meet the requirements
detailed in the NOA. The Subgrantor will also ensure 1o take
appropriate corrective action within six (6) months after receipt of
the Subgrantee audit report in instances of non-compliance with
applicable Federal law and regulations (2 CFR 200 Subpart F and
HHS Grants Policy Statement). If a Subgrantee is niot required to
have a program-specific audit, the Subgrantor will stili perform

“ adequate monitoring of Subgrantee’s activities. Subgrantee will
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cooperate and permit the independent auditor access to
Subgrantee's records and financial statements.

Note: The standards set forth in 2 CFR Part 200 Subpart F will apply to
audits of fiscal year beginning on or after December 26, 2014;

b. Federal Funding Accountability and Transparency Act (FFATAY:
Subgrantor is required to comply with sub-award reporting
requirements of the Federal F unding Accountability and Trénsparency
Act (FFATA). Subgrantor must file the FFATA sub-award report by the
end of the month following the month in which Subgrantor awards
funds greater than or equal to $25,000 to any agency/service provider,
In accordance with terms of the Agreement, agencies are required to
provide the information requested in the FEATA form on or before the
15% day after execution of this Agreement. Failure to timely submit the
completed form may resuit in "high-risk” designation and/or imposition
of additional special terms and conditions on Subgrantee’s eligibility for
CDC funds; '

¢. Total Compensation of Subgrantee’s Executives: Unless you are
exempt (gross income from all sources reported in last tax return is
under $300,000), for each first-tier subgrantee under this Grant, you
must report the names and total compensation of each of the syb-

- grantee's five most highly compensated executives for the
subgrantee’s preceding completed fiscal year, if:
¢ Inthe Subgrantee's preceding fiscal year, the Subgrantee
received:
o 80 percent or more of its annual gross revenues from
Federal procurement contracts (and subcontracts) and
- Federal financial assistance subject to the Transparency Act,
as defined at 2 CFR Part 170.320 (and sub-awards);
o $25,000,000 or more in annual gross revenues from Federal

procurement contracts (and subcontracts), and Federal
financial assistance subject to the Transparency Act (and
sub-awards); and
o The public does not have access to information about the
compensation of the executives through periodic reports filed
under section 13(a) or 15(d) of the Securities Exchange Act
of 1934 (15 U.S C. Part 78m(a), 780(d)) or section 6104 of

PICH Subcontract Page 9
CFDA Number: 93.331
Federal Award ldentification Number (FAIN): US8DP005861

Grant Number: 1U58DP005861-01

Funding Opportunity Announcement Number: CDC-RFA-DP14-1417
Page 40 of 300



the Intemal Revenue Code of 1986. (To determine if the
public has access to the compensation information, see the
U.S Security and Exchange Commission total compensation
filings at http://www.sec.gov/answers/execomp.htm).
Subgrantee must report Subgrantee’s executive total compensation to
Subgrantor by the 20% of the month following the month during which
Subgrantor makes the Subgrant. For example, if a subgrant is '
obligated on any date during the month of October of a given year (i.e.,
between October 1st and 31 st), Subgrantee must report any required
compensation information to the Subgrantor by November 20% of that
year,
Definitions: : ’
* Entity means all-of the following, as defined in 2 CFR
Part 25 (Appendix A, Paragraph(C)(3)):
o Govemmental organization, which is a State, local
government, or Indian tribe:
Foreign public entity; ‘
Domestic or foreign non-profit organization;
Domestic or foreign for-profit organization; and
Federal agency, but only as a sub-recipient under an award
or sub-award to a non-Federal entity.
e Executive means officers, managing partners, or any other
employees in management positions; .
¢ Sub-award: a legal instrument to provide support to an eligible sub-
recipient for the performance of any portion of the substantive
project or program for which the grantee received this award. The
term does not include the grantees procurement of property and
services needed to carry out the project or program (for further
explanation, see Sec. _.210 of the attachment o OMB Circular A-
133. Audits of States, Local Governments, and Non-Profit
Organizations). A sub-award may be provided through any legal
agreement, including an agreement that the grantee or a sub-
recipient considers a contract;
e Subgrantee means an entity that receives a sub-award from
Subgrantor under the Grant; and is accountable to the Subgrantor
for the use of the Federal funds provided by the sub-award:

O 0 0 0
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¢ Total compensation means the cash and non-cash dollar value
earned by the executive during the Subgrantee's or the sub-
subgrantee's preceding fiscal year and includes the following
(for more information see 17 CFR Part 228.402(c)(2)):

o Salary and bonus;

o Awards of stock, stock options, and stock appreciation
rights. Use the dollar amount recognized for financial
statement reporting purposes with respect fo the fiscal
year in accordance with the Statement of Financial
Accounting Standards No. 123 (Revised 2004) (FAS
123R), Shared Based Payments;

o Earnings for services under non-equity incentive plans. This
does not include group life, health, hospitalization or medical
reimbursement plans that do not discriminate in favor of
executives, and are available generally to all salaried
employees;

o Change in pension value. This is the change in present value
of defined benefit and actuarial pension plans;

o Above-market eamings on deferred compensation which is
not tax-qualified; and

o Other compensation, if the aggregate value of all such other
compensation (e.g. severance, termination payments, value
of life insurance paid on behalf of the employee, perquisites
or property) for the executive exceeds $10,000.

d. Record Retention

i.  All records maintained by Subgrantee shall meet the OMB
requirements contained in the following Circulars, or
subsequent amendments thereto: A 102, Subpart C, (“Uniform
Administrative Requirements for Grants and Cooperative
Agreements to State and Local Governments”) or A 110,
Subpart C, (Nonprofit Organizations and Education
Institutions), whichever is applicable;

ii. ~ Subgrantee shall maintain all records pertaining to this
Agreement for a minimum period of three (3) years after
submission of the final report. However, Subgrantee shal|
maintain all such records until resolution of all audit and
monitoring findings are completed: and
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li. Subgrantee assures that employee and applicant records shall
be maintained in a confidential manner to assure compliance
with the Information Practices Act of 1977, as amended, and the
Federal Privacy Act of 1974, as amended.

8. Compliance Monitoring
a. Right to monitor, audit and investigate

i. Any duly authorized representative of the federal government
and Subgrantor shall have the right to monitor and audit
Subgrantee and all sub-subgrantees providing services under
this Agreement through on-site inspections, audits, and other
applicable means determines necessary;

il. Subgrantee shall make available all reasonable information
hecessary to substantiate that expenditures under this
Agreement are allowable and allocable, including, but not
limited to books, documents, papers, and records. Subgrantee
shall agree to make such information available to the federal
government and Subgrantor to perform inSpections, for
examination, copying, or mechanical reproduction, on or off the
premises of the appropriate entity upon a reasonable request;

iii. Any duly authorized representative of the federal government or
Subgrantor shall have the right to undertake investigations in
accordance with 42 U.S.C. §9901 et seq., as amended; and

iv. All agreements entered into by Subgrantee with audit firms for
purposes of conducting independent audits under this '
Agreement shall contain a clause permitting any duly authorized
representative of the federal govemment or Subgrantor access
to the working papers of said audit firm(s).

b. Ensuring all costs claimed are allowable:

i. As the subrecipient of federal funds under this Agreement,
Subgrantee is responsible for substantiating that all- costs ,
claimed under this Agreement are allowable and allocable under
all applicable federal laws, and for tracing all costs to the level of
expenditure;

ii. As the administrator of this Grant, duly authorized
representative of the federal government or Subgrantor must
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conduct onsite and follow-up monitoring, and other
audits/reviews as necessary, to ensure that:

‘a) Subgrantee meets federal performance goals,
administrative and financial management standards, and
other requirements applicable to Grant; and

b} Funds allocated to Subgrantee are expended for the
purposes identified in federal law for allowable and
allocable costs in accordance with federal OMB
requirements.

¢. The federal government and Subgrantor shall provide Subgrantee

reasonable advance written notice of on-site monitoring reviews of
Subgrantee’s program or fiscal performance. Subgrantee shall
cooperate with the Inspector General and Subgrantor’s program and
audit staff and other representatives, and provide access to al|
programs, records, documents, resources, personnel, inventory, and
other things reasonably related to the administration and
implementation of the services and activities funded directly or
indirectly by this Agreement:

. Inthe event it is determined that Subgrantee is not in compliance with

material or other legal requirements of this Agreement, Subgrantor
shall provide Subgrantee with observations, recommendations, and/or
findings of noncompliance in writing, along with specific action plans
for correcting the noncompliance;

e. Collection of Disallowed Costs

i In the event questioned costs are identified in a final decision on
- cost disallowance issued by the federal government or
Subgrantor, Subgrantee shall comply with any demand for
repayment, as specified in such final report:

li. Time to response. Subgrantee shall have no more than twenty
(20) days from receipt of the final decision to tender payment to
Subgrantor or, alternatively, to provide Subgrantor with '
complete and accurate information or documentary,e_vidence in
‘support of the allowability of questioned costs;

iii. Notice after review of further supporting evidence. If
Subgrantee challenges questioned costs and submits complete
and accurate information or documentary evidence in support of
the allowability of questioned costs as provided above in
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subparagraph 8(e)(ii}, Subgrantor shall, after consideration of
Subgrantee’s submission, accordingly issue a revised Notice of
Disallowed Costs, if any, no later than forty (40) days after
receipt of Subgrantee’s information or documentation,
Subgrantee shall have ten (10) days from receipt of such Notice
to tender payment or a repayment plan acceptable to
Subgrantor;

civ. Al statements, notices, responses and demands issued in
accordance with this paragraph shall be in writing and delivered
in accordance with the terms stated under this Agreement; and

v. Subgrantor may, at its discretion, reasonably extend the time

periods allowed for responses specified in this paragraph.

f. Inthe event that Subgrantee fails to comply with the audit ,
requirements stated herein, Subgrantor may impose sanctions as .
provided in 2 CFR §200.338 - Remedies for noncompliance, which
may include: - .

. Temporarily withholding cash payments pending correction of
the deficiency or more severe enforcement action by the
Federal awarding agency or Subgrantor;

il. Disallowing all or part of the cost of the activity or action not in

compliance; :

iii. Wholly or partly suspending or terminating the Grant;

iv. Initiate suspension or debarment proceedings (as authorized
under 2 CFR part 180 and Federal awarding agency
regulations);

Withholding further funding for the Grant; and/or

vi. Taking other remedies that may be legally available.

S

9. General Requirements
a. Travel Cost

In accordance with HHS Grants Policy Statement, travel costs are only
allowable where such travel will provide direct benefit to the project or
program. There must be a direct benefit imparted on behalf of the
traveler as it applies to the approved activities of the NOA. To prevent
disallowance of cost, the Subgrantee is responsible for ensuring that
only allowable travel reimbursements are applied in accordance with
their organization's established travel policies and procedures.
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Subgrantee approved policies must meet the requirements of 2 CFR
Parts 200, 225 and 230, as applicable and 45 CFR Parts 74 and 92, as
applicable; '

b. Food and Meals
Costs associated with food or meals are allowable when consistent
with OMB Circulars and guidance, HHS Federal regulations,
Program Regulations, HHS policies and guidance. In addition, costs
must be proposed in accordance with Subgrantee approved policies
and a determination of reasonableness has been performed by the
Subgrantee. Subgrantee approved policies must meet the
requirements of 2 CFR Parts 200, 225 and 230, as applicable and
45 CFR Parts 74 and 92, as applicable:

c. Prior Approval
All requests, which require prior approval, must bear the signature of
an authorized official of the business office of the Subgrantee’s
organization named on this Agreement.

All correspondence (including emails and faxes) regarding this Grant
must be dated, identified with the AWARD NUMBER, and include a
point of contact (name, phone, fax, and email). All correspondence
should be addressed to the Contract Manager listed below:

Belinda Ong

Community Action Partnership of Orange County .
12666 Hoover St

Garden Grove, CA 92841

Telephone: 714-406-2500, ext. 5350

Email: bong@capoc.org

d.- Inventions
Acceptance of Grant funds obligates Subgrantee to comply with the
standard patent rights clause in 37 CFR Part 401 14;

e. Publications
Publications, journal articles, etc. produced under this Grant must bear _
an acknowledgment and disclaimer, as appropriate, for example:
This publication (journal article, etc.) was supported by the Grant or
Cooperative Agreement Number, 1 U58 DP 005861-1 funded by the
Centers for Disease Control and Prevention. lts contents are solely the
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responsibility of the authors and do not necessarily represent the
official views of the Centers for Disease Control and Prevention or the
Department of Health and Human Services;
f. Acknowledgment of Federal Support
When issuing statements, press releases, requests for proposals, bid
solicitations and other documents describing projects or programs
funded in whole or in part with this Grant, Subgrantee shall clearly
state:
» Percentage of the total costs of the program or project which
will be financed with this Grant; , :
* Dollar amount of this Grant for the project or program; and
* Percentage and dollar amount of the total costs of the -
project or program that will be financed by non-
governmental sources.
g. Copyright Interests Provision
This provision is intended to ensure that the public has access to the
results and accomplishments of public health activities funded by .
CDC. Pursuant to applicable Grant regulations and CDC's Public -
Access Policy, Subgrantee agrees, through Subgrantor, to submit
into the National Institutes of Health (NIH) Manuscript Submission
(NIHMS) system an electronic version of the final, peer-reviewed
manuscript of any such work developed under this Grant upon
acceptance for publication, to be made publicly available no |ater
than 12 months after the official date of publication. Also at the time
of submission, Subgrantee and/or the Subgrantee’s submitting
author must specify the date the final manuscript will be publicly
accessible through PubMed Central (PMC). Subgrantee and/or
Subgrantee's submitting author must also post the manuscript
through PMC within twelve (12) months of the publisher's official
date of final publication:; however the author is strongly encouraged
to make the subject manuscript available as soon as possible.
Subgrantee must obtain prior approval from Subgrantor and CDC
for any exception to this provision.
The author's final, peer-reviewed manuscript is defined as the final
version accepted for journal publication, and includes all
modifications from the publishing peer review process, and all
graphics and supplemental material associated with the article.
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Subgrantee and its submitting authors working under this Grant are
responsible for ensuring that any publishing or copyright agreements
concerning submitted articles reserve adequate right to fully comply
with this provision and the license reserved by CDC. The manuscript
will be hosted in both PMC and the CDC Stacks institutional
repository system. In progress reports for this Grant, Subgrantee
must identify publications subject o the CDC Public Access Policy
by using the applicable NIHMS identification number for up fo three
(3) months after the publication date and the PubMed Central
identification number (PMCID) thereafter; '
h. Disclaimer for Conference/Meeting/Seminar Materials
If a conference/meeting/seminar is funded by this Grant, Subgrantee
must include the following statement on conference materials,
including promotional materials, agenda, and intemet sites:
Funding for this conference was made possible (in part) by the Centers
for Disease Control and Prevention, The views expressed in writien
conference materials or publications and by speakers and moderators
do not necessarily reflect the official policies of the Department of
Health and Human Services, nor does the mention of trade names,
commercial practices, or organizations imply endorsement by the U.S.
Government; | ~
I. Logo use for Conference and Other Materials

Neither the Department of Health and Human Services (HHS) nor the
CDC logo may. be displayed if such display would cause confusion as
to the funding source or give false appearance of Government
endorsement. Use of the HHS name or logo is governed by U.S.C.

~ Part 1320b-10, which prohibits misuse of the HHS name and emblem
in written communication. A non-federal entity is unauthorized to yse
the HHS name or logo governed by U.S.C.Part 1320b-10. The
appropriate use of the HHS logo is subject to review and approval of .
the HHS Office of the Assistant Secretary for Public Affairs (OASPA).
Moreover, the HHS Office of the Inspector General has authority to
impose civil monetary penalties for violations (42 CFR Part 1003),
Accordingly, neither the HHS nor the CDC logo can be used by the
Subgrantee without the express, written consent of either the CDC
Project Officer or the CDC Grants Management Officer. It is the
responsibility of the Subgrantee to request consent through
Subgrantor for use of the logo in sufficient detail to ensure g
complete depiction and disclosure of all uses of the Government
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logos. In all cases for utilization of Govemment logos, Subgrantee
must ensure written consent is received from the Project Officer
and/or the Grants Management Officer through Subgrantor:

j.  American Made products :
To the greatest extent practicable, all equipment and products
purchased with CDC funds should be American-made. CDC defines
equipment as tangible non - expendable personal property
(including exempt property) charged, directly to an award having a
useful life of more than one year AND an acquisition cost of $5,000
or more per unit. However, consistent with Subgrantee policy, a
lower threshold may be established. Please provide the information
to Subgrantor to establish a lower equipment threshold to reflect
Subgrantee’s organization's policy. ‘
Subgrantee may use its own property management standards and
procedures, provided it observes provisions of in applicable grant
regulations and OMB circulars; ' :

k. Federal !nformatipn Security Management Act (FISMA)
All information systems, electronic or hard copy, that contain federal
data must be protected from unauthorized access. This standard
also applies to information associated with CDC grants. Congress
and the OMB have instituted laws, policies and directives that
govern the creation and implementation of federal information -
security practices that pertain specifically to grants and contracts,
The current regulations are pursuant to the Federal Information
Security Management Act (FISMA), Title IIl of the E- Government

- Act of 2002, PL 107-347.

FISMA applies to Subgrantee only when Subgrantee collects, stores,
processes, transmits or uses information on behalf of HHS or any of
its component organizations. In all other cases, FISMA is not
applicable to recipients of grants, including cooperative agreemenits.
Under FISMA, Subgrantee retains the original data and intellectual
property, and is responsible for the security of these data, subject to
all applicable laws protecting security, privacy, and research.
I/When information collected by a Subgrantee is provided to HHS,
responsibility for the protection of the HHS copy of the information is
transferred to HHS and it becomes the agency's responsibiiity to
protect that information and any derivative copies as required by

FISMA. For the full text of the requirements under Federa|
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Information Security Management Act (FISMA), Title lll of the E-
Government Act of 2002 Pub. L. No. 107-347, please review the
following website: hﬁp://frwebqate.access.qpo.gov/cqi- :
bin/getdoc.cgi?dbname=107_cong_publ ic_laws&docidif:pub1347.1 0
- 7.pdf; ’
I Pilot Program for Enhancement of Contractor Employee Whistleblower

Protection: ,

I.  Subgrantee is hereby given notice that the 48 CFR section
3.908, implementing section 828, entitled "Pilot Program for
Enhancement of Contractor Employee Whistleblower

. Protections,” of the National Defense Authorization Act (NOAA)
for Fiscal Year (FY) 2013 (Pub. L. 112-239, enacted January 2,
2013), applies to this Grant. The use of the term “Contract’,
"contractor,” "subcontract,” or "subcontractor” for the purpose of

 this term and condition, should be read as "grant,” "grantee,”
"subgrant,” or "subgrantee™: _

ii. This Agreement and employees working on this Agreement will
be subject to the whistleblower rights and remedies in the pilot
program on Contractor employee whistleblower protections
established at 41 U.8.C. 4712 by section 828 of the National
Defense Authorization Act for Fiscal Year 2013 (Pub. L. 112-
239) and FAR 3.908; :

ii.  The Subgrantee shall inform its employees in writing, in the
predominant language of the workforce, of employee
whistleblower rights and protections under 41 U.S.C. 4712, as
described in section 3.908 of the Federal Acquisition Regulation;
and _ ‘

iv.  The Subgrantee shall insert the substance of this clause,
including this paragraph (d), in all subcontracts over the

: simplified acquisition threshold.
m. Amendment and Modification ,

i. “Formal amendments to this Agreement ére required for changes
to: the term, total cost or Maximum Amount, scope of work,
and/or formal name changes. No amendment to this
Agreement shall be valid unless made in writing, signed by the
parties, and approved as required. No oral understanding or

PICH Subcontract Page 19
CFDA Number: 93.331
Federal Award Identification Number (FAIN): U58DP005861
Grant Number: 1U58DP005861-01

Funding Opportunity Announcement Number: CDC-RFA-DP14-1417
Page 50 of 300




Agreement not incorporated in the Agreement is binding on any
of the parties; ‘
if. If Subgrantee intends to request a formal amendment to this
- Agreement, the request must be submitted in writing: and
i, Any increase to out-of-state fravel costs or equipment
' purchases will require a request for modification to the budget.

10.  Correspondence Reguirements

a. All comrespondence, including emails and faxes, to Subgrantor must be
dated, identified with the Award Number and include name, email
address, phone.number and fax number of contact person.

b. Unless otherwise provided herein, notice given by the parties shall be

T writing, delivered personally, by United States certified mail and
deemed delivered three (3) days after tendered for delivery, or by
overnight delivery service (with confirmation). Certain reporting and
other communications may be delivered electronically or as is
Customary between the parties.

¢. Address of Subgrantor and point of contact:

For Program Correspondence

Ann Mino - Program Manager
12666 Hoover Street

Garden Grove, CA 92841

Email: amino@capoc.org :
Telephone: 717-406-2500, ext. 5316

For Contract Correspondence
Belinda Ong - Contract Manager
12666 Hoover Street

Garden Grove, CA 92841

Email: bong@capoc.org
Telephone: 714-406-2500, Ext. 5350

d. Address of Subgrantee and point of contact
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11.  Closeout Requirements ,
* Subgrantee must submit closeout reports in a timely manner. Unless an
~ extension is granted, Subgrantee must submit all closeout reports within sixty
(60) days after the last day of the final budget period. Failure to submit timely
and accurate final reports may affect future funding. An original plus two
copies of the reports must be mailed to Subgrantor by the due date noted.
Ensure the Award and Program Announcement numbers shown above are on
the reports. All manuscripts published as a result of the work supported in
part or whole by this Grant must be submitted with the progress reports.
a. Final Performance Report:
At a minimum, the report should include the following:
.. Statement of progress made toward the achievement of
~originally stated aims; -
it. Description of results (positive or negative) considered
significant; and ,
fii. List of publications resulting from the project, with plans, if any,
for further publication.
b. Final Financial Report , o
The final financial report should only include those funds authorized
and actually expended during the timeframe covered by this report.
This report must indicate the exact balance of unobligated funds and
may not reflect any unliquidated obligations:
¢, "Equipment Inventory Report
An original and two copies of a complete inventory must be
submitted for all major equipment acquired or furnished under this
Grant with a unit acquisition cost of $5,000 or more. The inventory
list must include the description of the item, manufacturer serial
and/or identification number, acquisition date and cost, percentage of
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Federal funds used in the acquisition of the item. The Subgrantee
should also identify each item of equipment that it wishes to retain for
continued use in accordance with 2 CFR Parts 200, 215.37 or 2 CFR
Part 215.71. These requirements do apply to equipment purchased
with non-federal funds for this Grant. CDC may exercise its rights to
require the transfer of equipment purchased under the assistance
award. CDC and Subgrantor will notify the Subgrantee if transfer to
title will be required and provide disposition instruction on al| major
equipment. Equipment with a unit acquisition cost of less than $5,000
that is no longer to be used in projects or programs currently or
previously sponsored by the Federal Government may be retained,
sold, or otherwise disposed of, with no further obligation fo the
Federal Government. If no equipment was acquired under this
award, a negative report is required; and

d. Final Invention Statement
An original and two copies of a Final Invention Statement are required.

. Electronic versions of the form can be downloaded by visiting

http://www.hhs,gov/fonns/hhsSBB.pdf. If no inventions were conceived
under this assistance award, a negative report is required.

12.  Insurance Requirements
a. By execution of this Agreement, Subgrantee agrees that the below-
required insurance policies and bond shall be in effect at all times
during the term of this Agreement.

Commercial General Liability with broad form property damage and
contractual liability — minimum $1,000,000 per occurrence and
$2,000,000 aggregate '

Automobile Liability (including coverage for owned, non-owned and
hired vehicles) — minimum $1,000,000 per occurrence

Worker's Compensation — statutory
Employer’s Liability — minimum $1 ;000,000 per occurrence

Professional‘Liability - $1,000,000 per claims made or per occurrence
Employee Liability — minimum $750,000

: A 2 i s i = 5
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b. Subgrantee shall provide Subgrantor with written notice at jeast
thirty (30) calendar days prior to cancellation or reduction of
insurance coverage fo an amount less than that required in this
Agreement; '

c. Inthe event said insurance coverage expires at any time or times
during the term of this Agreement, Subgrantee agrees to provide within
thirty (30) calendar days prior to said expiration date, a new Certificate
of Insurance (ACORD 25) evidencing insurance coverage as provided
for herein for not less than the remainder of the term of this
Agreement. The Certificate shall identify and name Subgrantor as the
Certificate Holder; :

- d. New Certificates of Insurance will be reviewed for content and form by
Subgrantor;

e. Inthe event Subgrantee fails fo maintain in effect at ali times the
specified insurance and bond coverage as herein provided,
Subgrantor may, in addition to any other available remedies it may .
have, suspend this Agreement: ‘ -

f.  With the exception of workers' compensation and fidelity bond, CDC
shall be named as additional insured on all Certificates of Insurance
required under this Agreement: ‘

g. The issuance of other CDC contracts, o include any cash advances
and reimbursement payments, to the Subgrantee shall be contingent
upon required current insurance coverage being on file at Subgrantor
and CDC for this Agreement; and

h. Should Subgrantee utilize a sub-subgrantee(s) to provide services
under this Agreement, Subgrantee shall indemnify and hold
Subgrantor and CDC harmless against any liability incurred by that
sub-grantee(s). :

13.  Codes of Conduct _

a. Written standards. Subgrantee shall maintain written standards of
conduct governing the performance of its employees engaged in the
award and administration of contracts or subcontracts. No employee,
officer, or agent of the Subgrantee shall participate in the selection,
award, or administration of a sub-subcontract supported by federal

- funds if a real or apparent conflict of interest would be involved. Such
a conflict would arise when the employee, officer, or agent, any

PICH Subcontract Page 23
, CFDA Number: 83.331 :
Federal Award Identification Number (FAIN): US8DP005861
Grant Number: 1U58DP005861-01

Funding Opportunity Announcement Number: CDC-RFA-DP14-1417
' Page 54 of 300




member of his or her immediate family, his or her partner, or an
organization that employs or is about to employ any of the parties
indicated herein, has a financial or other interest in the firm selected for
an award. The officers, employees, and agents of the Subgrantee
shall neither solicit nor accept gratuities, favors, or anything of
monetary value from sub-subgrantees or parties to sub-
subagreements. The standards of conduct shall provide for
disciplinary actions to be applied for violations of such standards by

. officers, employees, or agents of the recipients.

b.  Self-dealing prohibited. Subgrantee shall not pay federal funds
received from CDC to any entity in which it (or one of its employees,A
officers, agents, any member of his or her immediate family, his or her
partner, or an organization that employs or is about to employ any of
the parties indicated herein) has an interest. As ownership constitutes
a financial interest, Subgrantee shall not sub-subcontract witha
subsidiary. Similarly, Subgrantee shall not sub-subcontract with an
entity that employs or is about to employ any person described in 45
CFR Part 92 (for states and local govemments) and 45 CFR Part 74
(for nonprofit organizations), and/or OMB Circular A 1 10, Section 42,
or subsequent amendments to these requirements.

c. Subgrantee certifies that its employees and the officers of its goveming
body shall avoid any actual or potential conflicts of interest and that no
officer or employee who performs any functions or responsibilities in
connection with this Agreement shall have any personal financial
interest or benefit that either directly or indirectly arises from this
Agreement. , ‘ :

d. Subgrantee shall establish written safeguards to prohibit its employees
or its officers from using their positions for a purpose that could result
in private gain or that gives the appearance of being motivated for
private gain for themselves or others, particularly those with whom they
have family, business, or other ties.

14.  Procurement Standards -

a. Maintenance of written procurement procedures. Subgrantee shall
administer this Agreement in accordance with all federal rules and
regulations pertaining to procurement, including Office of Management
and Budget (OMB) Circulars and amendments thereto. Subgrantee
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shall establish, maintain, and follow written procurement procedures
consistent with the procurement standards in 45 CFR Part 92 (OMB
Circular A-102 for state and local governments) and 45 CFR Part 74
(OMB Circular A-110 for education institutions and nonprofit
organizations), or any subsequent amendments to these standards,
and all additional provisions in this Agreement, including but not limited
to a code of conduct for the award and administration of contracts and
a procedure that provides, to the maximum extent practical, open and
free competition; »

b. Eligible bidders. Subgrantee shall not permit any organizational
conflicts of interest or noncompetitive practices that may restrict or
eliminate competition ‘or otherwise restrain trade. In order to ensure
objective sub-subgrantee performance and eliminate unfair competitive
advantage, individuals, or firms that develop or draft specifications,
reguirements, statements of work, invitations for bids, and/or'requests
for proposals shall be excluded from competing for such procurements.
Subgrantee shall award any sub-subgrant to the bidder or offeror
whose bid or offer is responsive to the solicitation and is most
advantageous to Subgrantee when considering price, quality, and
other factors. Subgrantee’s solicitations shall clearly set forth al|
requirements that the bidder or offeror shall fulfill in order for the bid or
offer to be evaluated by the recipient:

C. Subgrantee assures that all supplies, materials, vehicles, equipment,
OF services purchased or leased with funds provided by this Agreement
shall be used solely for the activities allowed under this Agreement,
unless a fair market value for such use is charged to the benefiting
program and credited to this Agreement.

d. Subgrantee shall provide for open and free competition and adequate
cost analysis in all procurement transactions for each purchase order,

- lease, or sub-subcontract for any articles, supplies, equipment, or
services to be obtained from vendors or sub-subcontractors;

e. Non-competitive bid justification. If a service or product is of a unique
nature, or more than one vendor/provider cannot reasonably be
identified, Subgrantee shall maintain adequate justification for the
absence of competitive bidding “Adequate justification” must include,
but is not limited to:
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I Explanation of why the acquisition of goods or services is limited
to one vendor or supplier; '
fi. Description of sole vendor/supplier's unique qualifications to
provide the goods or services in question; and
lii. Analysis of cosf(s) to demonstrate reasonableness.

f.  Emergency procurements. In cases of bona fide emergency where
awarding a sub-subgrant is necessary for the immediate preservation
of public heatth, welfare, or safety, documentation of the emergency
will be sufficient in lieu of the three-bid process;

g. In all procurements, Subgrantee is 'solely responsible for maintenance
of adequate procurement records demonstrating compliance with
Federal and State requirements: and

~ h. Noncompliance with any of the provisions in this section may resuit in
a disallowance of the costs of the procurement transaction. '

15. Sub-Subgrant o
. a. Subgrantee may enter into sub-subgrant(é) to perform part or all of the

direct services covered under this Agreement. Prior to the
commencement of sub-subcgrant services under this Agreement,
Subgrantee shall obtain board approval, to include but not be limited
to, an assurance that the sub-subgrantee agreement(s) shall comply
with all terms, conditions, assurances, and certifications of this .
Agreement for the nohprofit and local governmental agencies
performing services in the area(s) described in ARTICLE 1 -SCOPE
OF WORK: :

b. Notification of sub-subgrant execution. Subgrantee shall provide
written notfication to Subgrantor within sixty (60) calendar days prior to
execution of each sub-subgrant agreement the name of the sub-
subgrantee entity, its address, telephone number, contact person,:
contract amount, and program description of each'su-b-subgrantee
activity to be performed under this Agreement. This written notification
shall also include a certification that, to the best of Subgrantee’s ‘
knowledge, the sub-subgrantee is not presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded
from covered transactions by any federal department or agency. For
purposes of this certification of sub—subgrantee eligibility, Subgrantee
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may rely on information provided via the Excluded Parties List System
(EPLS), available at https:/www.sam.gov/portal/public/SAM/:

¢. If Subgrantor determines that Subgrantee has executed a sub-
subgrant with an individual or entity listed as debarred, suspended, or
otherwise ineligible on EPLS as of the effective start date of the sub-
subgrant, costs Subgrantee has incurred under this Agreement may be
disallowed; ’

d. Subgrantee is solely responsible for allowable use and allocation of all
funds under this Agreement. Subgrantee shall maintain control and
accounting procedures capable of tracing funds paid to any sub-
subgrantee to a level of expenditure sufficient to establish that such
funds have been used in accordance with the terms of this Agreement
and applicable laws. Any sub-subgrants under this Agreement shall
provide for adequate controls and substantiation of expenditures.
Such controls may include requiring sub-subgrantees to provide
detailed invoices, periodic monitoring of sub-subgrantee’s program
activities and fiscal accduntability, retaining a right of reasonable
access to the sub-subgrantee’s books and records, or any other
method(s) by which Subgrantee can fulfill its responsibility to
substantiate costs as required by OMB Circulars A-87, 122, and 133
and/or applicable amendments to these provisions; .

6. Subgrantee is solely responsible for performance of the terms,
conditions, assurances, and certifications of this Agreement, without
recourse to the Federal govermnment, the State and Subgfantor,
regarding the settlement and satisfaction of all contractual and
administrative issues arising out of sub-subgrant agreement(s) entered
into in support of this Agreement, including d isputes, claims, or other
matters of a contractual nature as well as civil liability arising out of
negligence or intentional misconduct of the sub-subgrantee(s);

f. Nothing contained in this Agreement shall create any contractual
relation between Subgrantor and any sub-subgrantees, and no sub-
subgrant shall relieve the Subgrantee of its responsibilities and
obligations hereunder. Subgrantee shall be liable for any acts and
omissions of its sub-subgrantees or of persons either directly or
indirectly employed by sub-subgrantees in violation of this Agreement.
Subgrantee’s obligation to pay sub-subgrantee(s) is independent from
CDC and Subgrantor's obligation to make payments to Subgrantee,
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- As aresult, CDC and Subgrantor shall have no obligation to pay or o
enforce payment of any moneys to any sub-subgrantee; and
g. Inthe event CDC and/or Subgrantor suspends, terminates, and/or
makes changes to the services to be performed under this Agreement,
Subgrantee shall notify ali of its sub-subgrantees in writing within five
(5) days of receipt of notice of such action.

16.  Federal and State Policy Provisions
. a. Certifications — Subgrantee’s signature affixed hereon shall constitute a
certification that to the best of its ability and knowledge it will comply
with the provisions set forth in the following:

i. Drug Free Workplace Requirements Contract Certification
Clause (CCC 307);

ii. National Labor Relations Board Certification (CCC 307);

iii. Expatriate Corporations (CCC 307);

iv. Domestic Partners (CCC 307); 3

v. Amendment for Change of Agency Name (CCC 307)

vi. Resolution (CCC 307);

vil. Air and Water Pollution Violation (CCC-307);
viil. Information Integrity and Security (Department of Finance,
Budget Letter 04-35); and '

ix. Safeguarding Against and Responding to a Breach of Security
Involving Personal Information (Department of General
Services, Management Memo 08-11) . '

The above documents are hereby incorporated by reference and made
a part of this Agreement by this reference as if attached hereto;

b. Federal Certification Regarding Debarment, Suspension and Related
Matters - Contractor hereby certifies to the best of its knowledge that it,
any of its officers, or any sub-subgrantee(s): '

. Are not presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from
covered transactions by any federal department or agency:;

fi. Have not within a three (3) year period preceding this
Agreement been convicted of or had a civil judgment rendered
against them for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing a
public (federal, state, or local) transaction or contract under a
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public transaction; violation of federal or State antitrust statutes;
commission of embezziement, theft, forgery, or bribery:
falsification or destruction of records; making false statements;
or receiving stolen property; ‘

iiil. Are not presently indicted for or otherwise criminally or civilly
charged by a governmental entity (federal, state, or local) with
commission of any of the offenses enumerated in paragraph b
of this certification;

iv. Have not, within a three (3) year period preceding this
Agreement, had one or more public (federal, state, or local)
transactions terminated for cause or default;

v. If any of the above conditions are true for the Subgrantee, any
of its officers, or any sub-subgrantee(s), Subgrantee shall
describe such condition(s) in writing and submit this information
to Subgrantor with the other forms Subgrantee must complete
and return prior to Subgrantor’s execution of this Agreement.
Based on the description, Subgrantor in its discretion may
decline to execute this Agreement, or set further conditions of
this Agreement. In the event any of the above conditions are
true and not disclosed by Subgrantes, it shall be deemed a
material breach of this Agreement, and Subgrantor may
terminate this Agreement for cause immediately pursuant to the
termination provisions of State and federa| law governing the
this Agreement; and '

vi. As provided in this Agreement, Subgrantee must certify in
writing to the best of its knowledge that any sub-subgrantee(s)
are.not presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from
covered transactions by any federal department or agency.

c. Affirmative Action Compliance '
i. Each Subgrantee or sub-subgrantee with 50 or more employees
and an agreement of $50,000 or more shall be required to

. develop a written Affirmative Action Compliance Program;

ii. The written program shall follow the guidelines set forth in Title
41 CFR Section 60 1.40, Sections 60 2.10 through 60 2.32,
Sections 60 250.1 through 60 250.33, and Sections 60 741.4
through 60 741.32; and
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iii. Each Subgrantee or sub-subgrantee with less than 50
employees shall comply with Section 202 of Part Il of Executive
Order 11246, as amended by Executive Order 11375.
Subgranee shall ensure that sub-subgrantees falling within the
scope of this provision shall comply in full with the requirements
thereof, :

-d. Nondiscrimination Compliance

.. Subgrantee’s signature affixed hereon shall constitute a
certification that to the best of its ability and knowledge will,
unless exempted, comply with the nondiscrimination program
requirements set forth in this section: ‘ '

il. Subgrantee hereby certifies compliance with the following:

a) Federal Executive Order 11246, as amended by
Executive Order 11375, relating to equal erhpioyment
opportunity; i

b) Title VI and Title VI of the Civil Rights Act of 1964, as

‘ amended;

¢) Rehabilitation Act of 1973, as amended ;

d) Vietnam Era Veterans Readjustment Assistance Act of
1972, as amended;

e} Title 41, Code of Federal Regulations (CFR), Chapter 60,
Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor, as
amended; and '

f) Public Law 101 336, Americans with Disabilities Act of
1990, as amended.

e. Transparency Act Reporting - In accordance with requirements of the
Federal Funding Accountability and Transparency Act (FFATA),
Subgrantee that 1) are not required by the IRS to annually file a Form
990 federal return, 2) receive at least 80% of their annual gross
revenues from federal sources (excluding any ARRA funds), and 3)
have annual gross revenues totaling $25,000,000.00 or more from
federal grants, contracts, or other federal sources (excluding any
ARRA funds), shall provide to Subgrantor a current list of names and
total compensation of Subgrantee’s top five (5) highly compensated
officials/employees. The list shall be provided with the executed copy
of the Agreement returned to Subgrantor. This requirement applies
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only fo Subgrantee that falls within all three categories set forth in this
paragraph; }
f. Specific Assurances
i. Pro-Children Act of 1994 .
a) This Agreement incorporates by reference ali provisions
set forth in Public Law 103-227, Part C -Environmental
Tobacco Smoke, also known as the Pro-Children Act of
1994 (Act); :
b) Subgrantee further agrees that the above language will
" be included in any sub-subgrants that contain provisions
for children's services and that all sub-subgrantees shall
certify compliance accordingly. For detailed explanation,
see http://providers.csd.ca.qov/;
¢) This Agreement incorporates by reference all provisions
set forth in the Child Support Services and Referrals
(Section 678 (b) 1998 CSBG Reauthorization Act).” For
detailed explanation, see hitp://providers.csd.ca.gov/.

ii. Federal and State Occupational Safety and Health Statues.
Subgrantee assures that it shall be in compliance with the
provisions as set forth in Federal and State Occupational Safety
and Health Statutes; the California Safe Drinking Water and
Toxic Enforcement Act of 1986; Universal Waste Rule
(Hazardous Waste Management System: Modification of the
Hazardous Waste Recycling Regulatory Programy); Final Rule;

. and Workers' Compensation laws;
iii. Political Activities

a) Subgrantee shall refrain from all political activities if such
activities involve the use of any funds that are the subject
of this Agreement: and

b) Subgrantee is prohibited from any activity that is
designed to provide voters or prospective voters with
transportation to the polls or to provide similar assistance
in connection with an election if such activities involve the
use of any funds that are subject to this Agreement.

iv. Lobbying Activities

a) Subgrantee shall refrain from all lobbying activities if such

activities involve the use of any funds that are the subject
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of this Agreement or any other fund, brograms, projects,
or activities that flow from this Agreement; and
b) If Subgrantee engages in lobbying activities, Subgrantee
" ghall complete, sign and date the CERTIFICATION
REGARDING LOBBYING/DISCLOSURE OF LOBBYING
ACTIVITIES, Attachment __, as required by the U.S.
Department of Health and Human Services under 45 -

A CFR Part 93.

v. Data Universal Numbering System (DUNS) Requirements
Subgrantee shall provide to Subgrantor proof of an active nine-
digit Data Universal Numbering System (DUNS) number as a
prerequisite to execution of this Agreement. To obtain
authentication of the DUNS number, print and submit
verification from the Systems for Award Management website
at hitps://mww.sam.gov/portal/public/SAM/.

17.  General Terms and Conditions _

a. Approval: This Agreement is of no force or effect until signed by both
parties and approved by the CDC, if required. Subgrantee may not
commence performance until such approval has been obtained;

b. Amendment: No amendment or variation of the terms of this

- Agreement shall be valid unless made in writing, signed by the parties
and approved as requifed. No oral understanding or Agreement not
incorporated in the Agreement is binding on any of the parties;

c. Assignment: This Agreement is not assignable by Subgrantee, either in
whole or in part, without the consent of Subgrantor in the form of a
formal written amendment;

d. Audit: Subgrantee agrees to allow the auditor(s) access to such
records during normal business hours and to allow interviews of any
employees who might reasonably have information related to such

.records. Further, Subgrantee agrees to include a similar right of the
awarding agency and Subgrantor o audit records and interview staff in
any sub-subgrantees related to performance of this Agreement. (Gov:
Code §8546.7, Pub. Contract Code §10115 et seq., CCR Title 2,
Section 1896); - ' '

e. Indemnification: Subgrantee agrees to indemnify, defend and save
harmless CDC and Subgrantor, their officers, agents and employees

M
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from any and all ciaimé and losses accruing or resulting to any and al}
subgrantee, sub-subgrantees, suppliers, laborers, and any other
person, firm or corporation furnishing or supplying work services,
materials, or supplies in connection with the performance of this
Agreement, and from any and all claims and losses accruing or
resulting to any person, firm or corporation who may be injured or
damaged by Subgrantee in the performance of this Agreement:

f. Disputes: Subgranteé shall continue with the responsibilities under
this Agreement during any dispute; |-

g. Temination for Cause: Subgrantor may terminate this Agreement and
be relieved of any payments should the Subgrantee fail to perform the
requirements of this Agreement at the time and in the manner herein
provided. In the event of such termination Subgrantor may proceed
with the work in any manner deemed proper by Subgrantor. All costs to
Subgrantor shall be deducted from any sum due Subgrantee under this
Agreement and the balance, if any, shall be paid to the Subgrantor
upon demand; - ‘

h. Independent Contractor; Subgrantee, and the agents and employees
of Subgrantee, in the performance of this Agreement, shall act in an
independent capacity and not as officers or employees- or agenis of
Subgrantor;

i.  Non-Discrimination Clause: During the performance of this
Agreement, Subgrantee and its sub-subgrantees shall not untawfully
discriminate, harass, or allow harassment against any employee or
applicant for employment because of sex, race, color, ancestry;
religious creed, national origin, physical disability (including HIV and
AIDS), mental disability, medical condition (e.g., cancer), age (over
40), marital status, and denial of family care leave. Subgrantee and its-
sub-subgrantees shall insure that the evaluation and treatment of their
employees and applicants for employment are free from such
discrimination and harassment. Subgrantee and its sub-subgranteé(s)
shall comply with the provisions of the Fair Employment and Housing
Act (Gov. Code §12990 (a-f) et seq.) and the applicable regulations
promulgated thereunder (California Code of Regulations, Titie 2,
Section 7285 et seq.). The applicable regulations of the Fair
Employment and Housing Commission implementing Government

- Code Section 12990 (a-f), set forth in Chapter 5 of Division 4 of Tile2
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of the California Code of Regulations, are incorporated into this
Agreement by reference and made a part hereof as if set forth in full.
Subgrantee and its sub-subgrantees shall give written notice of their
obligations under this clause to labor organizations with which they’
have a collective bargaining or other Agreement. ‘Subgrantee shall
include the nondiscrimination and compliance provisions of this clause
in all sub-subgrant to perform work under this Agreement;

Timeliness: Time is of the essence in this Agreement;

k. Governing Law: This Agreement is governed by and shali be
interpreted in accordance with the laws of the State of California;

. Antitrust Claims: The Subgrantee by signing this Agreement hereby
certifies that if services or goods are obtained by means of a
competitive bid, the Subgrantee shall comply with the requirements of
the federal and state laws;

m. Child Support Compliance Act: If this Agreement is in excess of
$100,000, the Subgrantee acknowledges in accordance with Public
Contract Code 7110, that:

.. The Subgrantee recognizes the importance of child and family
support obligations and shall fully comply with all applicable
state and federal laws relating to child and family support
enforcement, including, but not limited to, disclosure of ,
information and compliance with eamings assignment orders,
as provided in Chapter 8 {(commencing with section 5200) of
Part 5 of Division 9 of the Family Code; and

iil. The Subgrantee, to the best of its knowledge is fully complying
with the eamings assignment orders of all employees and is
providing the names of all new employees to the New Hire
Registry maintained by the California Employment Development
Department.

n. Unenforceable Provision: In the event that any provision of this
Agreement is unenforceable or held to be unenforceable, then the
parties agree that all other provisions of this Agreement have force and
effect and shall not be affected thereby;

0. Texting while driving: Subgrantee and sub-subgrantees of thls

‘ Agreement are prohibited from texting while driving a Government
owned vehicle or when using Government furnished electronic
equipment while driving any vehicle. Texting means reading from or
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entering data into any handheld or other electronic device, including
SMS texting, e-mailing, instant messaging, obtaining navigational
information, or engaging in any other form of electronic data retrieval or

 electronic data communication. Driving means operating a motor
vehicle on an active roadway with the motor running, including while
temporarily stationary due to traffic, a traffic light, stop sign or
otherwise. It does not include operating a motor vehicle with or without
the motor running when one has pulied over to the side of, or off, an
active roadway and has halted in a location where one can safely
remain stationary. Subgrantee and sub- -subgrantees are responsible
for ensuring their employees are aware of this prohibition and adhere
to this prohibition.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the day and year last signed.

Subgrantor ‘ Subgrantee
Community Action Partnersh;p City of Garden Grove
Of Orange County, a municipal corporation

a California non-profit corporation

Name: Clarence W. Ray Name: A//ﬂ/) [eﬂj K
‘Title:  Executive Director ‘ Title: /\,n,m/ /{(/& Mﬂhﬁml/
Date: %! 271 ! Is” - Date: 5/(0//5

ATTEST / L4 / /WMA/
TERESAPOMEROY =

Deputy City Clerk

City of Garder, Grav

:DATED §(o /f
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Exhibit A

Scope of Work
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City of Garden Grove | 2014-2015

Scope of Work October 1, 2014 to September 29, 2015

Partnerships to Improve Community Health (PICH) use evidence and practice~based
strategies to create or strengthen healthy environments that make it easier for people to '
make healthy choices and take charge of their health. PICH maximizes public health
impact in a sustainable way by creating, updating and xmplementmg Policy, Systems

and Environmental (PSE) changes within the targeted communities.

OC-PICH, which includes 11 funded agencies, will focus on 3 targeted strategles
increase access and consumption of healthy foods and beverages, increase access to
safe places to be active, and media/communications as it related to CDC approved
activities/strategies to community residents (safe bikingAvalking campaign, increase
water consumption campaign, etc.). All strategies will have an evaluation component,
which all subgrantees will provide their evaluation information (surveys, results, etc), as
it related to OC-PICH/CDC funded projects, to CAPOC and to the program evaluation
subgrantees,. The project is required to reach 75% or 623,757 residents in the cities of
Anaheim, Garden Grove and Santa Ana by September 2017.

Project Period Objective (PPO) — Nutrition

Increase the number of K-12 schools with improved school local procurement
policies and practices:

Farm to Institution— The Coalition will expand farm-to-institutions programs in Anaheim,
Garden Grove and Santa Ana. Implementing Farm to School with the program’s
jurisdiction will create access to healthy, local food options for community residents and
priority population. The City’s activities for this strategy include:

e Suppori OCFAC and other coalition partners, as needed.

Increases the number of jur'isdictions with strategies to incorporate land/vendor
use agreements to improve access to fresh, local produce and strategies to
incorporate free/low-cost beverage options, specifi cally water to community
residents:

Commumtv Garden - The Coalition will expand community, school and home gardens
and distribution of grown fresh produce to the larger community. The achievement of

* our activities will create land use policies that will allow community members access to
healthy foods. The City’s activities for this strategy include:
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City of Garden Grove | 2014-2015

 Advocate updating, amending or establishing new zoning or land policies to ‘
accommodate community gardens, as needed. Deliverable - program/progress
report; and -

e Identify opportunities to implement new community gardens, as needed.
Deliverable -.program/progress report.

Water Access- Discourage consumptidn of sugar—sweetehed beverages/encourage
consumption of water, specrﬁcally tap water in public spaces. AHOC’s activities for this
strategy include: ,

» Encourage residents to consume water/support CAPOC’s water campaign; and
«  Support other partner's efforis, as needed.

Project Period Objective (PPO) — Physical Activity

Increase the numbér of K-12 schools insurihg students receive moderate to

- vigorous state required physical activity minutes.

Physical Activity Opportunities — Supports the CA State law that mandates every
student needs to receive 200 minutes of Physical Education every 10 school days in -
elementary schools and 400 minutes every 10 school days in secondary schools.
AHOC will support the development and implementation of physical activity policies in
the targeted school districts. The Coalition will focus on one school district, while still
providing technical assistance to the other districts. The City’s activities for this strategy
include:

e . Support OCDE and other coalition partners.

Increase the number of jurisdiction with improved policies and physical
environment related to active transportation.

Active Transportation ~ Includes enhancing and supporting infrastructure for bicycle and
pedestrian plans, enhance traffic safety in areas where persons are physical activity.
The City’s activities for this strategy include:

e Provide and encourage phySIcal actlvrty opportunities for residents, Deliverable-
_ Program/Progress Report;
 Install permanent physical activity equnpment ina pubhc park. Deliverable -
Installation of equipment;
e Install/Extend walking path in public park Deliverable - installation of waikmg
path;
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¢ Organize and host an Open Streets Event. Deliverable - Event:
¢ Support safe, healthy environments. Deliverable — program/progress report; and
“e Support and assist, as needed, UCI and §SG evaluation efforts. Deliverable —
program/progress report. :

Project Period Objective (PPO) - Media and Communications

Increase the number of jurisdictions with media and communlcatnons supporting
commumty health activities. .

Media/Communications - communicate our partnerships and PSE strategies to the
public. The overall communication plan will utilize mixed communication methods to
target all areas of OC-PICH jurisdiction in communication our health campaigns.
CAPOC will house the communications at their site. If any technical assistance is
needed regarding communications for OC-PICH please submit a request.

¢ Provide support for the deve!opmént of a social media campaigns, as well as
other mixed communication methods. Deliverable — calendar of events and
Impiementation of media campaigns.

1

The City‘s program progress and performance will be monitored by the Program
Manager. The Contract Manager will ensure The City of Garden Grove is contract
compliant. The following will be required of Subgrantee:

e Required attendance to monthly OC-PICH planning meetings;

= Provide a monthly activity/event calendar to the Program Manager. The calendar
will include activities completed with CDC funds as well as supporting un-funded
activities; '

e Quarterly program/progress reports due to Program Manager (lncludlng,

- meetings, activities, PSE efforts, etc.);

e All payroll related support materials for personnei working on the OC PICH

. program will be submitted to Contract Manager monthly;

¢ Submit bidding process, following CDC & CAPOC policies and procedures, to
Contracts Manager, as needed;

e All budget and/or program modifications need to have prior approval by PI;

« Monthly billing reports (including all invoices related to OC PICH funding) due to
Contract Manager; and

e  CAPOC will complete site visits at a minimum two times per contract year, as
funding allows; and -
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e Use OC-PICH logo, slogan and materials, once created and approved by the
Coalition, for all OC-PICH related materials. CAPOC will house the
Communications for this project. If any materials or more information is needed
regarding media/communications please submit a request.
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Exhibit B

Notice of Award

M
PICH Subcontract : Page 37
CFDA Number: 93.331 ‘
Federal Award ldentification Number (FAIN): U58DP005861
Grant Number: 1U58DP005861-01
Funding Opportunity Announcement Number; CDC-RFA-DP14-1417
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SECTION | - AWARD DATA — 1U$8DP005861—01_

Award Calculation {U.S. Dollars)

Salaries and Wages $183,489
Fringe Bensfits $60,221
Personng] Costs {Subtotal) : $243,710
Supplies $5,100
Travel Costs : ' $5,908
Other Costs $240,750
Consortium/Contractual Cost $888,783
Federal Direct Costs ' $1,385,251
Approved Budget ' $1,385,251
Federal Share $1,385,251
" TOTAL FEDERAL AWARD AMOUNT . . $1,385,251
AMOUNT OF THIS ACTION (FEDERAL SHARE) 8 $1,385,251

Recommended future year total cest‘supporl, subject to the availability of funds and satisfactory
progress of the project, )

02 $1,385,254
03 $1,385,251

Fiseal Information:

CFDA Number: 83.331

ElN: 18524527B7A1

Document Number: 005861DP14

1C CAN 12014 - 12015 2018

DP 938012K $1,385 251 $1,385,251 $1.,385,251

SUMMARY TOTALS FOR ALL YEARS '
YR THIS AWARD CUMULATIVE TOTAL T

1 $1,385,251 : $1,385,251
2 $1,385,251 $1,385,251
3 $1,385,251 $1,385,251

Recommended future year total cost suppon, subject to the availability of funds and satisfactory
progress of the project .

CDC Administrative Data:
.PCC: /OC: 4151 Processed: ERAAPPS 08/20/2014

SECTION Il - PAYMENT/HOTLINE INFORMATION ~ 1U58DP0058641-01
For payment infornﬁation see Payment Information section in Additional Terms and Conditions.

INSPECTOR GENERAL: The HHS Office Inspector General (OIG) maintains a toll-free number
(1-800-HHS-TIPS [1-800-447-8477)) for receiving information concerning fraud, waste or abuse
-under grants and cooperative agreements. Information aiso may be submitted by e-mail to
hhstips@oig.hhs.gov or by mail to Office of the Inspector General, Department of Heaith angd
Humanr Services, Attn; HOTLINE, 330 Independence Ave., SW, Washington DC 20201 Such
feports are treated as sensitive material and submitters may decline to give their names if they
choose to remain anonymous. This note replaces the Inspector General contact information cited
in previous nofice of award,

SECTION fli — TERMS AND CONDITIONS — 1U58DP005861-01
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This award is based on the application submitted to, and as approved by, CDC on the above-
titled project and is subject to the terms and conditions incorporated either directly or by reference
in the following: B

a. The grant program legislation and program regulation cited in this Notice of Award.

b. The restrictions on the expenditure of federal funds in appropriations acts 1o the extent
those restrictions are pertinent fo the award,

C. 45 CFR Part 74 or 45 CFR Part 92 as applicable.

d, The HS Grants Policy Statement, including addenda in effect as of the beginning date of .
the budpet period.

e. This award notice, INCLUDING THE TERMS AND CONDITIONS CITED BELOWY.

This award has been assigned the Federal Award Identification Number (FAIN) U58DPEO5861.
Recipients must document the assigned FAIN onh each consortium/subaward issued under this
award.

Treatment of Program Income:
Additional Costs

SECTION IV - DP Special Terms and Conditions ~ 1U58DP005861-01

Funding Opportunity Announcement (FOA) Number: CDC-RFA-DP14-1447

Awerd Nurnber, 1U58DP005861 - 1 Community Action Partriership of Orange County
Award Type: Cooperative Agreement '
Applicable Cost Principles: 2 CFR Part 230 Cost Principles Non-Profit Organizations {OMB
Circular A~122) .

AWARD lNFORMAITION ‘ . _ ]

incorporation: The Centers for Disease Control and Prevention (CDC) hereby incorporates
Funding Opportunity Announcement number CDC-RFA-DP14-1417, entitied Partnerships fo
improve Community Heaith (PICH), and application dated SELECT DATE, as may be
amended, which are hereby made a part of this Non-Research award hereinafter referred to as

terms and conditions contained in applicable HHS Grants Policy Statements, and requirements
imposed by program statutes and regulations and HHS grant administration regulations, as
applicable; as well as any requirements or fimitations in any applicable appropriations acts. The
term grant is used throughout this notice and includes cooperative agreements.

CLARIFICATION: The Statutory Authority of 42 USC 241 42 CFR 52 cited on the first page of
this Notice of Award is incorrect,

- The correct Statutory Authority for this grant under FOA DP14-1417 is: This program is

authorized under Sections 317 {k}{2) of the Public Health Service Act 42 U.8.Code 247b(k)(2),

Approved Funding: Funding in the amount of $1,385,251 is approved for the Year 01 budget
period, which is September 30, 2614 through September 29, 2015. Al future year funding will be
based on satisfactory programmatic progress and the availability of funds, .

Note: Refer to the Payment Information section for draw down and Payment Management
System (PMS) subaccount information, !

Award Funding: Not funded by the Prevention and Public Health Fund

Objective Review Statement Response Requirement: The review comments on the sirengths
and weaknesses of the proposal are provided as part of this award. A response io the’
weaknesses in these statements must be submitted to and approved, in writing, by the Grants
Management Specialist/Grants Management Officer {GMS/GMO) noted in the Siaff Contacts .
section of this NoA, no later than 30 days from the budget period start datc—;. Fallure to submit the
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Budget Revision Reguirement: By October 39, 2014 the grantee must submit a revised budget
with a harrative justification and work plan. Failure to stibmil the fequired information in a timely
manner may adversely affect the future funding of this project. If the information cannot be
provided by the due date, you are required to contact the GMS/GMO identified In the Staff
Contacts section of this notice before the due date:

Program Income: Any program income generated under this grantor cooperative agreement
will be used in accordance with the Addifion alternative, . - :

EUND!&G RESTRICTIONS AND LINMNATIONS : |

—1

Funding Opportunity Announcement {FOA) Restrictions:

Restrictions that must be considered while planning the programs and writing the budget are:

* Awardees may not use funds for research, ’
Awardees may not use funds for clinical care.
Awardees may use funds only for reasonable program purposes, inciuding personne,
travel, supplies, and services.

e Generally, awardees may not use funds to purchase furniture or equipment. Any such
proposed spending must be clearly identified in the budget.

¢  Reimbursement of pre-award costs Is not aliowed. -
Other than for normal and recognized execufive-iegisiative relationships, no funds may
be used for: publicity or propaganda purposes for the preparation, distribution, or use of
any material designed to support or defeat the enactment of legislation before any
legislative body the salary or expenses of any grant or contract reciplent, or agent acting
for such reciplent, related to any aclivity designed to influence the enactment of
legislation, appropriations, reguiation, administrative action, or Executive order proposed
or pending before any legislafive body.

* See Additional Requirerment (AR) 12 for detailed guidance on this prohibltion and
additional guidance on lobbying for CDC awardses. )

+  The direct and primary recipient in a cooperative agreement program must perform a
substantial role in carying out project oulcomes and not merely serve as a conduit for
an award to another party or provider who is ineligible.

Indirect Costs: Indirect costs are not approved for this award, because an approved Indirect
Cost Rate Agreement has not been established. The costs identified as Indirect Costs have been
moved {o Direct Costs, Other category. To have indirect costs approved for this grant, submit gn
approved indirect cost rate agreement to the grants management specialist no later than 30 days
of receipt of this Notice of Award, 4 :

Cost Limitations as Stated in the Consoiidated Appropriations Act, 2014, (items A through
G) ’ ;

A. Gap on Salaries (Div. H, Title i, Sec. 203): None of the funds appropriated in this tile shall be
used to pay the salary of an individual, through a grant or other extramural mechanism, at a rate

. N

{(LOBBYING) FY2012 (Div. H, Title V, Sec, 503);

*  503(a): No part of any appropriation contained in this Act or transferred pursuant to
section 4002 of Public Law 111-148 shall be used, other than for normal and fecognized
execitive-legisiative relationships, for publicity or propaganda purposes, for the
preparation, distribution, or use of any kit, pamphilet, booklet, publication, electronic
communication, radio, television, or video presentation designed to support or defeat the
enactment of legistation before the Congress or any State or local legislature or
legisiative body, except in presentation of the Congress or any State or locg) legislature
itself, or designed to Support or defeat any proposed or pending regulation, adminisirative
action, or order issued by the executive branch of any Stale or local govemment itself.

* 503 (b): No part of any appropriation contained in this Act or transferred pursuant to
sestion 4002 of Public Law 111-148 shall be used to pay the salary or expenses of any
grant of contract recipient, or agent acting for such recipient, related to any activity
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*  503{c): The prohibltions in subsections (&) and (b) shail include any activity to advocate
1or promote any proposed, pending or future Federal, State or local tax increase, or any
proposed, pending, or future requirement or restriction on any fegal consumer product,
including its sale of marketing, including but not imited to the advocacy or promotion of
gun confrpl,

For additiona information, see Additional Requirement 12 at

hitp:/fwww. cd c.goviod/ggoffugdjng/grangadd.itionaf reg.shtm and Anti Lobbying Restrictions for
CDC Grantees at hitp:/, ..20C.90v/od/pac/funding/grants/Anti-

. Lobbyj strictions: for CDC Grantees July 2012 pdf.

D. Needle Exchange {Div. H, Title V, Sec. 522): Notwithstanding any other provision of this Act,

no funds appropriated in this Act shall be used to carry out any program of distributing sterjle

F. Restricts dealings with corporations with unpaid federal tax liability (Div. E, Title Vi, Sec. 622,
Div. H, Title V, Sec. 518): None of the funds made available by this Act may be used to enter into
a contract, memorandum of understanding, or cooperative agreement with, make agranito, or
provide a loan or loan guarantee to, any corporation that any unpaid Federal tax fiability that has

Government.

G. Blotking access to pornography (Div, H, Titie V, Sec. 528}: (a) None of the funds made
available in this Act may be ysed fo maintain or establish a computer network unless such
network blocks the viewing, downloading, and exchanging of pomography; (b) Nothing in
subsection (a) shall limit the yse of funds necessary for any Federal, Staie, tribal, or local law
enforcement agency or any other entity carrying out criminal investigations, prosecution, or
adjudication activities. -

Rent or Space Costs: Grantees are responsible for ensuring that alf costs included in this
proposat to establish billing or final indirect cost rates are aliowable in accordance with the
requirements of the Federal award(s) to which they apply, including 2 CFR Part 200, Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards; 2
CFR Part 225, Cost Principles for State, Local, and Indiar Tribal Governments {OMB Circular A-
87); and 2 CFR Part 230, Cost Principles for Non-Profit Organizations (OMB Circular A-122), The
grantee also has a2 responsibility to ensure sub-recipients expend funds in compliance with
applicable federal laws and regulations. Furthermore, it is the responsibility of the grantes to
ensure rent is a legitimate direct cost line item, which the grantee has Supported in current and/or

justification, which describes their prescribed policy 1o include the effective date to the assigned
Grants Management Specialist (GMS) identified in the CDC Contacts for this award,

Trafficking In Persons: This award is subject to the reguirements of the Trafficking Victims
Protection Act of 2000, as amended (22 U.5.C. Part 71 04(g)). For the full text of the award terms
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and conditions, see,
httc:llmmw.cdc.ooviod/pao/mndinalarants!Award Term _and Condition for Trafficking in Perso
ns.shim .

Cancel Year: 31 U.S.C. Part 1652(a) Procedure for Appropriation Accounts Available for Definite
Periods states the following, On September 30 of the &b fiscal year after the period of availability
for obligation of a fixed appropriation account ends, the account shall be closed and any
remaining balances (whether obligated o unobligated) in the account shall be canceled and
thereafter shall not be available for obligation or expenditure for any purpose. An example [s
provided below: .

Fiscal Year (FY) 2014 funds will expire Septetnber 30, 2017. Al FY 2014 funds should be drawn
down and reported {0 Payment Management Services {PMS) prior to September 30, 2017. Afier
this date, comections or cash requests will not be permitied,

REPORTING REQUIRERENTS ' -

Annual Federal Financial Report (FFR, SF-425): The Annual Federal Financial Report (FFR)
SF-425 Is required and must be submitted through eRA Commons no later than 00 days

budget period is due to the GMS/IGHMO by December 28, 2018, Reporting timeframe js
September 30, 2014 through September 28, 2015,

The FFR should only include those funds authorized and disbursed during the timeframe ¢overed
by the report, The final FFB must indicate the axact bale;nce of uqobtigated funds and may not

Failure to submit the tequired information in a timely manner may adversely affect the future
funding of this project. If the information: cannot be provided by the due date, the grantee is
required fo contact the  Grants Officer listed in the contacts section of this nofice before the due
date.

FFR (SF-425) instructions for CDG Grantees are available at
http:/farants.nih.goviarants/forms.him. For further  information, contact Granisinfo@nih.gov.
Additional resources conceming the eFSRIFFR system, including a User Guide and an on-line

demonstration, can be found on the eRA Commons Support Page;
hﬁp:llwww.cdc.gov/od/ggg/funding/grantsferamain.sht .

Performance Reporting: The Annual Performance Report is due no Jater than 120 days prior fo
the end of the budget period, May 29, 2015, and serves as the continuing application, This
report  should include the information specified in the FOA.

Audit Requirement : Domestic Organizations: An organization that expends $500,000 or more in
a fiscal year in Federal awards shall have g single or program-specific audit conducted for that
year in accordance with the provisions of OMB Circular A-133, The audit period is an
organization’s fiscal year. The audit must be completed along with a data collection form {SF-
SAC), and the feporting package shall be submitted within the eariier of 30 days afer receipt of
the auditor's repori{(s), or nine (9) months after the end of the audit period. The audit report must
be sent o . ‘ _

Federal Audit Clearing House Internet Data Entry System

Electronic Submission: :

hitps://harvester.census aovAacidesi{S( kaw‘lzae!yziibnahocgaSiO})laccount/login.asgx
AND

Procurement & Grants Office, Risk Management & Compliance Activity
Electronic Copy to: PGO.Agdit.Reso)ution@cdc;gov :

Afer recéipt of the audit repon, the National External Audit Review Center will provide audit
resolution instructions. CDC wil resojve findings by 18suing Final Determination Letters.
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Note: The standards set forth in 2 CFR Part 200 Subpart F will apply to audits of fiscal years

beginning on or after December 26, 2044,

Reporting Sub-Award And Executive Compensation Information, Prime Awardees awarded
@ federal grant are required fo flle a FFATA sub-award report by the end of the month
following the month In which the prime awardee awards any sub-grant eguel fo or greater

Pursuant fo A-133 {see Section_.205(h) and Section_205(i)), a grant sub-award includes the
provision of any commodities (food and non-food) to the sub-recipient where the sub-recipient is
required fo abide by terms and congditions regarding the use or future administration of those
goods. if the sub-awardee merely consumes or utilizes the goods, the commodities are not in
and of themselves considerad sub-awards, '

2 CFR Part 170: htto:/fwww.ecir. govicgi-bin/text-
Idx?81D=62c0c8 1400400ad323cb6552e0adcdc6&node=2: 1.1.1. 1.48ron=div5# top

FFATA: www.fsrs.gov. Reporting of First-Tier Sub-awards B

Applicability: Unless you are exempt (gross income from all sources reported in last tax retumn is
under $300,000), you myst report each action that obligates $25,000 or more in Federal funds
that does not include Recovery funds {as defined in section 1512(a)(2) of the American Recovery
and Reinvestment Act of 2008, Pub. L. 111-5) for a sub-award to an entity.

Reporting: Report each obligating action of this award term to hito:ffwww fsrs.gov, For stib-award
information, report no later than the end of the month foliowing the month in which the obligation
was made. (For example, if the obligation was made on November 7, 2010, the obligation must
be reporied by no later than December 31. 2010). You must report the information about each
obligating action that the submission instructions posted at m:mm@speciw.

Total Compensation of Reci ient Executives: You must report total compensation for each of your
five most highly compensated execttives for the preceding completed fiscal year, if. .
e The total Federal funding authorized to date under this award is $25,000 or more;
¢ Inthe preceding fiscal year, you received— .
o B0 percent or more of your annual gross revenues from Federal procurement
. confracts (and subcontracts) and Federa) financial assistance subject to the
Transparency Act, as defined at 2 CFR Part 170.320 {and sub-awards); ang
e $25,000,000 or more in annual gross revenues from Federal procurement
‘Loniracts {and subconiracts) and Federal financial assistance subject to the
Transparency Act, as defined at 2 CFR Part 170.320  {and sub-awards}); and
©  The public does not have access to information about the compensation of the
executives through periodic reports filed under section 1 3(a) or 15(d) of the
Securities Exchange Act of 1934 (15 U.S.C. Part 78m(a), 780(d)) or section 61 04
of the Intemal Revenue Code of 1986. {To determine if the public has access 1o
the compensation information, see the U.S, Security and Exchange
Commission total  compensation filings at '

httg:/lw»vw.sec.govlanswe;g/execo_mg_.m@.
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Report executive total compensation as part of your registration profile at hito:/fwww sam. .
Reports should be made at the end of the month foliowing the month in which this award is made
and annually thereafter,

Total Compensation of Sub-reciplent Executives: Unless you are exempt (gross income from all
= b00) : A . ;

highly compensated executives for the sub-recipient’s preceding completed fiscal year, if;
* In the sub-recipient's preceding fiscal year, the sub-recipient received-—

o 80 percent or more of its annuat gross revenues from Federal procurement
Contracts (and subcontracts) and Federal financial assistance subject to the
Transparency Act, as defined at 2 CFR Part 170.320 (and sub-awards); ang

o $25,000,000 or more in annual gross revenues from Federal procurement
contracts (and subcontracts), and Federal financial assistance subject o the
Transparency Act {and sub-awards); and

o The public does not have access to information about the compensation of the
executives through periodic reports filed under section 13(a) or 15(d) of the
Securities Exchange Act of 1934 {15 U.S.C. Part 78m(a), 780{d)) or section 5104
of the Internal Revenue Code of 1586, (To determine if the public has access to
the compensation Information, see the U.8. Security and Exchange Commission
total compensation filings at http:iiwww,sec.gov/answers/execamp.htm).

You must report sub-recipient executive iotal compensation to the grantee by the end of the

~month following the month during which you make the sub-award. For example, if a sub-award is

obligated on any date during the month of October of 2 given year {i.e., between October 1st and
31st}, you must report any required compensation information of the sub-recipient by November
30th of that year. ’

Definitions;
« Entity means all of the foliowing, as defined In 2 CFR Part 25 (Appendix A,
Paragraph(C)(3)):

Governmental organization, which is a State, local government, or Indian tribe;

Foreign public entity;

Domestic or foreign non-profit organization:

Domestic or foreign for-profit organization;

Federal agency, but only as a sub-recipient under an award or sub-award toa

non-Federal entity, ’ _ :

* Executive means officers, managing partners, or any other employees in management
positions.

¢ Sub-award: a legal instrument to provide support to an eligible sub-recipient for the
performance of any portion of the substantive project or program for which the grantee
received this award. The term does nol include the grantees procurement of property and
sefvices needed to cany out the project or program (for further explanation, see Sec.
—210 of the attachment to OMB Circular A-133, Audits of States, Local Governments,
and Non-Profit Organizations). A sub-award may be provided through any legat
agreement, including an agreement that the grantee or a sub-recipient considers a
contract.

e Sub-recipient means an entity that receives a sub-award from you (the grantee) under
this award; and is accountable to the graniee for the use of the Federal funds provided by
the sub-award. .

» Total compensation means the cash and non-cash doliar value eamed by the executive
during the grantee's or sub-recipient’s preceding fiscal year and includes the following
{for more information see 17 CFR Pari 228.402(c)2)):

o Salary and bonus .

o Awards of stock, stock options. and stock appreciation rights. Use the dollar
amount recognized for financial statement reporting purposes with respect to the
fiscal year in accordance with the Statement of Financia) Accounting Standards
No. 123 (Revised 2004) (FAS 123 ), Shared Based Paymenis.

o Earnings for services under non-equity incentive plans. This does not inchude
group life, health, hospitalization or medicat reimbursement plans that do not
discriminaie in favor of executives, and are available generally {o all salaried
employees.

o0 000
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o Change in pension value. This is the change in present value of defined benefit
and actuarial pension plans.

o Above-market earnings on deferred compensation which is not tex~qualified.

o Other compensation, if the aggregate valve of all such other compensation (e.g.
severance, termination payments, value of life insurance paid on behaif of the
employee, perquisites or Property) for the executive exceeds $10,000,

[GENERAL REQUIREWENTS ' ]

Travel Cost. In accordance with HHS Grants Policy Statement, travel costs are only allowable
where such travel will provide direct benefit to the project or program. There must be a direct
benefit imparted on behaif of the traveler as it applies to the approved activities of the NoA. To
prevent disallowance of cost, the grantes is responsible for ensuring that only allowable traves

reimbursements are applied in accordance with their organization's established travel policies

Food and Meals: Costs associated with food or meals are aliowable when consistent with OMB
Circulars and guidance, HHS Federal regulations, Program Reguiations, HHS policies and
guidance, in addition, costs must be propased in accordance with grantee approved policies and
a determination of reasonableness has been performed by the grantees, Grantee approved
policies must meet the requirements of 2 CFR Paris 200, 225 and 230, as applicable and 45 CFR
Parts 74 and 92, as applicable. )

requests received that refiect only one signature will be returned to the grantee unprocessed.
Additionally, any requests involving funding issues must include an itemized budget and
a narrative justification of the request.

The foliowing types of reguests require prior approval,
* Use of unobligated funds from. prior budget period (Carryover)*
Lift funding restriction, withholding, or disaflowance
- Redirection of funds
Change In séope
implement a new activity or enter info a sub-award that is not specified in the most
recently approved budget
Apply for supplemental funds
Response to the Objective/Technical Review Statement
Change in key personnel
Extensions _
Conferences or meetings that exceed cost threshold

® 2 o @

@ o p B @

‘Note: Awardees may request up to 75 percent of their éstimated unobligated funds to be carried

forward into the next budget period,

Templates for prior approval requests can be found at:
htt_g:l/www.gdc,ggv/odlggo@ndGng/grants/gran;geguidance.shtm

Correspondence; ALL correspondence (including emails and faxes) regarding this award must
be dated, identified with the AWARD NUMBER, and include & point of contact {(name, phone, fax
and email), All cormespondence shouid be addressed to the Grants Management Specialist listed
below and submitied with an original plus two copies. '

Cynthia Atkins-Woods, Grants Management Specialist
Centers for Disease Control, ,

PGO, Chronic and Birth Defects Services Branch

2920 Brandywine Road, Mail Stop E-09°

Atlanta, GA 30341-4146

Teleph_one: (770) 488-3181
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Email: viid@cde.qoy

Key Personnel: In accordance with 2 CFR Parts 200.308 and 215.25(c)(2) & (3), CDC grantees
must obtain prior approval from CDC for {1) change in the project director/principal investigator,
business official, authorized organizational representative or other key persons specified in the
FOA, application or award document; and (2) the disengagement from the project for more than
three months, or a 25 percent reduction in time devoted to the project, by the approved project
director or principal investigator,

Inventions: Acceptance of grant funds obligates grantees to comply with the standard patent
rights clause in 37 CFR Part 401.44. '

Publications: Publications, journal ariicles, etc. produced under a CDC grant support project
must bear an acknowledgment and disclaimer, as appropriate, for example:

This publication (journal article, etc.) was supported by the Grant or Cooperative Agreement
Number, 1 U58 DP 005861-1 funded by the Centers for Disease Control and Prevention. fts
contents are solely the responsibility of the authors and do not necessarily represent the official
views of the Centers for Diséase Control and Prevention or the Department of Health and Human
Services.

Acknowledgment Of Federal Support. When issuing statements, press releases, requests for
proposals, bid solicitations and other documents describing projects or programs funded in whole
or in part with Federal money, all awardees recelving Federal funds, including and not limited to
State and local governments and grantees of Federal research grants, shall clearly state:
*  percentage of the total costs of the program or project which will be financed with Federal
money
e doliar amount of Federal funds for the project or program, and
¢ percentage and dollar amount of the total costs of the project or program that will be
financed by non-governmental sources,

Copyright Interests Provision: This provision is intended to  ensure that the public has access
io the resulis and accomplishments of public health activities funded by CDC. Pursuant fo
applicable grant regulations and CDC’s Public Access Policy, Recipient agrees to submit into
the National Institutes of Heaith (NIH) Manuscript Submission (NIHMS) system an electronic
version ofthe final, peer-reviewed manuscript of any such work developed under this award
upon acceptance for publication, 1o be made publicly available no later than 12 months after
the official date of publication. Also at the time of submission, Recipient and/for the Recipient's
submitting author must specify the date the final manuscript will be publicly accessible through
PubMed Central (PMC). Recipient andfor Recipient's submitting  author must also post the
manuscript through PMC within twelve {12) months of the publisher's official date of final
publication; however the author is  strongly encouraged to make the subject manuscript available
s soon as  possible. The recipient must obtain prior approval from the CDC for any exceplion
to this provision. '

The author's final, peer-reviewed manuscript is defined as the final version accepted for joumnal
publication, and includes all modifications from the publishing peer review process, and all
graphics and supplemental material associated with the article. Recipient and its submitting
authors working under this award are responsible for ensuring that any publishing or copyright
agreements conceming submitted articles reserve adequate right 1o fully comply with  this
provision and the license reserved by CDC. The manuscript will be hosted in both PMC andthe
CDC Stacks insfitutional repository system. In progress repoits for this award, recipient must
identify publications subject to the CDC Public Access Policy by using the applicable NIHMS
identification number for up to three (3) months afier the publication date and the PubMed
Central identification number (PMCID) thereafter.

Disclaimer for Conference/Meeting/Seminar Materials: Disclaimers for conferences/meetings,
etc. and/or publications: If a conference/meeting/seminar is funded by a grant, copperative
agreement, sub-grant and/or a contract the grantee must include the following staternent on
conference materials, including promotional materials, agenda. and internet sites:
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Funding for this conference was made possible (in part) by the Centers for Disease Control and

Prevention. The views expressed in written conference materials or publications and by speakers
~and moderators do not necessarily reflect the official policies of the Depariment of Healfh and
Human Services, nor does the mention of rade names, commercial practices, or organizetions |
imply endorsement by the U.8. Government.

Logo Use for Conference and Other Materials; Neither the Department of Health and Human
Services (HHS) nor the CDC logo may be displayed if such display would cause confusion as io
the funding source or give false appearance of Government endorsement. Use of the HHS name
or logo is governed by U.8,0. Part 1320b-1D, which prohibits misuse of the HHS name ang !
embiem in written communication. A non-federal entity is unauthorized to use the HHS name or
logo governed by U.S.C, Part 1320b-10, The appropriate use of the HHS logo is subject to review i
and approval of the HHS Office of the Assistant Secretary for Public Affairs (OASPA). Moreover,
the HHE Office of the Inspector General has authority 1o impose civil monetary penalties for

violations (42 CFR Part 1003}, Acoordingly, neither the HHS ner the CDC logo can be used by

the grantee without the express, written consent of either the CDC Project Officer or the CDC

Grants Management Officer. It is the responsibility of the grantee to request consent for use of

the iogo in sufficient detajl to ensure a complete depiction and disclosure of all uses of the

Government logos. In all cases for utilization of Government logos, the grantee must ensure ,

written consent is received from the Project Officer and/or the Grants Management Officer.

Equipment and Products: To the greatest extent practicable, alf equipment and products
purchased with CDC funds should be American-made, CDC defines equipment as tangible non-
expendable personal property (including exempt properly) charged directly to an award having a
useful life of more than one year AND an acquisition cost of $5,000 or more per unit. However,
consistent with granteé policy, a lower threshold may be estabiished. Please provide the
information fo the Grants Management Officer to establish a lower equipment threshold 1o reflect
your organization's policy.

The grantee may use its own property management standards and procedures, provided it
observes provisions of in applicable grant regulations and OMB circulars.

Federal Information Security Management Act (FISKA): All information systems, elechionic or
hard copy, that contain federal data must be protected from unauthorized access. This standard
also applies to information associated with CDC grants. Congress and the OMB have instituted
laws, policies and directives that govem the creation and implementation of federal information
security practices that pertain specifically to grants and contracis. The current regulations are
pursuant o the Federal Information Security Management Act (FISMA), Title I)f of the E-
Government Act of 2002, PL 107-347.

FISMA applies to CDC grantees only when grantees collect, store, process, tratsmi or use
information on behalf of HHS or any of its component organizations, In all other cases, FISMA s
not applicable to recipients of granis, including cooperative agreements, Under FISMA, the
grantee retains the original data and intellectual property, and is responsible for the security of
these data, subject to all applicable laws protecting securlly, privacy, and research, iffWhen
information collected by a grantee is provided to HHS, responsibility for the protection of the HHS
copy of the information is transferred to HHS and it becomes the agency's responsibility to protect
that information and any derivative copies as required by FISMA. For the full text of the
requirements under Federal Information Security Management Act {FISMA), Title l| of the E-
Government Act of 2002 Pub. L. No. 107-347, please review the following website:
hiip.//frwebgate access.gpo.govicai-

bin/getdoc.cgi?dbname=107 cong_public laws8docid=f.publ347.107.pdf

Filot Program for Enhancement of Contracior Employee Whistieblower Protections:
Grantees are hereby given notice that the 48 CFR section 3.908, implementing section 828,
entitied "Pilot Program for Enhancement of Contractor Employee Whistieblower Protections” of
the National Defense Authorization Act (NDAA) for Fiscal Year (FY} 2013 {Pub. L. 1 12-239,
enacted January 2, 2013), applies to this award.

.

Federal Acquisition Regulations

As promulgated in the Federal Register, the relevant portions of 48 CFR section 3.908 read as
follows (note that use of the term "contract " “contractor,” "subcontract,” or "subcontractor” for the
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purpose of this term and condition, should be read as “grant,” ‘grantee,” “subgrant,” or
“subgrantee”):

3.908 Pilot program for enhancement of contractor employee whistieblower protections.

3.908-1 Scope of section.
(a) This section implements 41 US.C 4712.

(b) This section does not apply to-

(1) DoD, NASA, and the Coast Guard; or

{2) Any element of the intelligence community, as defined in seclion 3(4) of the National Security
Act of 1847 (50 U.S.C, 3003{4)). This section does not apply to any disclosure made.by an
employee of a contractor or subcontractor of an element of the intelligence community if such
disclosure-

(i) Relates to an activity of an element of the intelligence community; or

(i?) Was discovered during contract of subcontract services provided 1o an element of the
intelligence community.

3.908-2 Definitions.

As used in this section- :

"Abuse of authority” means an arbitrary and capricious exercise of authority that is inconsistent
with the mission of the execulive agency concerned or the successful periormance of a contract
of such agency. : :

“Inspector General® means an Inspector General appointed under the Inspector General Act of
1878 and any Inspector General that receives funding from, or has oversight gver contracts
awarded for, or on behalf of, the executive agency concerned.

3.908-3 Policy. _
(a) Contractors and subconiractors are prohibited from discharging, demoting, or otherwise
discriminating against an employee as a reprisal for disclosing, to any of the entities fisted at

- (b) Entities to whom disclosure may be made. '

(1) A Member of Congress or a representative of a cormmittee of Congress,
{2) An Inspeclor General,

(3) The Govermnment Accountability Office,

(4) A Federal employee responsible for contract oversight or management at the relevant agency,

(5) An authorized official of the Department of Justice or other law enforcement agency.

(6) A court or grand jury.

(7) A management official or other employee of the contractor or subcontractor who has the
responsibility to investigate, discover, or address misconduct,

{c} An employee who initiates or provides evidence of contractor or subcontractor miscenduct in
any judicial or administrative proceeding relating o waste, fraud, or abuse on & Federal contract
shall be deemed to have made a disclosure.

3.908-9 Contract clause.
Contracter Employee Whistieblower Rights and Requirement to Inform Employees of
Whistiebiower Rights {Sept. 2013)

{a) This contract and employees working on this contract will be subject fo the whistieblower
rights and remedies in the pilot program on Contractor employee whistieblower protections
establishied at 41 1U.8.C. 4712 by section B28 of the National Defense Authorization Act for Fiscal
Year 2013 (Pub. L. 112-239) and FAR 3.908.
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{b} The Contractor shait inform; iis employees in writing, in the predominant language of the
workferce, of employee whistleblower rights and protections under 41 US.C. 4712, as described
in section 3.908 of the Federal Acquisition Regulation,

{c) The Contracior shall insert the substance of this clause, including this paragraph (¢), in alf
subcontracts over the simplified acquisition threshold. .

PAYMENT INFORMATION — ]

Automatic Drawdown (Direct/Advance Payments): Payment under this award will be made
available through the Department of Health and Human Services (HHS) Payment Managemeng
System (PMS). PMS will forward instructions for obtaining payments.

PMS correspondence, mailed through the U.S. Postal Service, should be addressed as follows:

Director, Division of Payment Management
P.O. Box 6021

Rockville, MD 20852

Phone Number: (877) £14-5533._

Emait; PMESuppori@pse.gov

" Webshe! httg:lfwwwggm.gg.gow‘helg/helg.asgx

Note: To obtain the contact information of PMS staff within respective Payment Branches refer o
the links listed below: '

e University and Non-Profit Payment Branch:
0w, dpm.psc. govicontacts/dpm _contact list/univ_nonprofit.as xPexplorer.event=tr
ue

e Governmental and Tribal Payment Branch;

hitp:/iwvny dpm. psc.govicontacts/dpm contact listgoy_tribal aspx?explorer.event=true

¢ Cross Servicing Payment Branch:

bttp:/www.dpm.psc.govicontacts/dpm_contact fistfcross_servicing.aspx

* Intemnational Payment Branch:

Bhavin Pate{ (301) 443-9188_ _

If 3 carrier other than the U.S. Posta! Service is used, such as United Pargel Senvice, Federal
Express. or other commercial service, the cofrespondence should be addressed as follows:
U.S. Department of Health and Human Services

Division of Payment Management

7700 Wisconsin Avenue, Suite 820
Bethesda, MD 20814

To expedite your first payment from this award, attach a copy of the Notice of Grant/Cooperative
Agreement to your payment request form.

The grant document number and subaccount title (below) must be known in order to draw down
funds from this P Account. :

Grant Document Number: 005881DP14
Subaccount Title: DP141417PARTIMPICH14

Acceptance of the Terms of an Awarg: By drawing or otherwise obtaining funds from the
grant Payment Management Services, the grantee acknowledges acceptance of the terms
and conditions of the award and is obligated to perform in accordance with the
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requirements of the award, If the recipient cannot accept the terms, the recipient should ,
notify the Grants Management Officer within thirty (30) days of receipt of this award notice.

Ceriification Statement By drawing down funds, the grantee cerfifies that proper financial
management controls and accounting systems, to include personnel policies and  procedures,
have bsen established to adequately administer Federal awards and funds drawn down,
Recipients must comply with all terms and conditions outlined in their NoA, including grant
policy terms and conditions contained in applicable

HHS Grant Policy Statements, and requirements imposed by program statutes and regulations
and HHS grants administration regulations, as applicable; as well a5 any regulations or
limitations in 2ny applicable appropriations acts. ' '

[CLOSEOUT REQUIREMENTS - —

Granitees must submit closeout reports in a timely manner. Uniess the Grants Management
Specialist/Grants Management Officer {(GMS/GMO) approves a deadline extension the grantee
must submiit alf closeout reporis within 90 days after the last day of the final budget period,
Reporting fimeframe is September 390, 2014 through September 28, 2017, Failure to submit
timely and accurate final reports may affect future funding to the organization or awards under the
direction of the same Project Director/Principal investigator {PO/PI).

All manuscripts bub!ished &s a result of the work supported in part or whote by the cooperative
grant must be submitted with the progress reports,

An original plus two coples of the reports must be mailed 1o the GMS for approval by the GMO by
the due date noted. Ensure the Award and Program Afnouncement numbers shown above are
orn: the reports.

The final and other programmatic reports required by the terms and conditions of the NoA are the
following. '

Final Performance Report: An original and two copies are required. At 2 minimum, the report
should inciude the following:

= Statement of progress made tovéard the achievement of originally stated aims.
¢ Description of resuits {positive or negative) considered significant.
¢ List of publications resuiting from the project, with plans, if any, for further publication.

Final Federal Financial Report (FFR, SF-425): The FFR should only include those funds
authorized and actually expended during the timeframe covered by the report. The Finaj FFR,
SF-425 Is required and must be submitted through eRA Commons no later than 50 days after the
end of the project period. This report must indicate the exact balance of unobligated fiinds ang
may not reflect any unliquidated obligations. Should the amount not match with the final
expenditures reported to the Department of Health and Human Services’ Payment Management
Services (PMS), you will be required to update your reports to PMS accordingly. Remaining
unobligated funds will be de-obligated and returned to the U.S, Treasury,

If the final reports (FFR and Finat Progress Report) cannot be submitted within 90 days after the
end of the project period, in accordance with 2 CFR Paris 200.343 (Closeout), 225 and 230, the
grantee must submit a lefter requesting an extension that includes the justification for the defay
and state the expected date the CDC Procurement and Grants Office will receive the reports. Al
required documents must be mailed to the business contact identified in Staff Contacts,

_Equipment Inventory Repori: An original and two copies of a complete inventory must be

submitted for all major equipment acquired or furnished under this project with a unit acquisition
cost of $5,000 or more, The inventory tist must include the description of the item, manufacturer
serial and/or identification number, acquisition date and cost, percentage of Federal funds used in
the acquisition of the item. The grantee should also identify each item of equipment that it wishes
to retain for continued use in accordance with 2 CFR Paris 200, 215 37 or 2 CFR Part 215,71,
These requirements do apply to equipment purchased with non-federal funds for this program,
The awarding agency may exercise its rights to require the transfer of equipment purchased
under the assistance award referenced in the cover letter. CDC will notify the grantee if fransfer o
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title will be required and provide disposition instruction on all mejor equipment. Equipment with a
unit acquisition cost of less than $5,000 that is no longer {o be used in projects or programs
currently or previously sponsored by the Federal Government may be retained, sold, or otherwise
disposed of, with no further obligation o the Federal Government. If no eguipment was acquired
under this award, a negative report is required.

Final invention Statement: An original and two copies of g Final invention Statement are
required. Electronic versions of the form tan be downloaded by visiting

hittp:/iwww.hhs.goviforms/hhs568.pd. If no inventions were concelved under this assistance

award, a negafive report is required. This staternent may be Included in a cover letter,

£ne ROLES AND RESPONSIBILITIES ‘ ]

Roles and Responsibifities: Grants Management Specialists/Officers {GMO/GS) and
Program/Project Officers (PO) work together to award and manage CDC grants and cooperative
agreements. From the pre-planning stage to closeout of an award, grants management and
program staff have specific roleés  and responsibilities for each phase of the grant cycle. The
GMS/GMO is responsible for the business managerment and administrative functions. The PO js
responsible for the programsmatic, stientific, andfor technical aspects. The purpose of this
factsheetis to distinguish between the roles and responsibilities of the GMO/GMS and the PO to
provide & description of their respective duties.

Grants Managemient Officer: The GMO is the federal official responsible for the business and
other non-programmatic aspects of grant awards Including: :
+  Delermining the appropriate award instrument, i.e.; grant or cooperative agreement
¢ Delermining if an application meéts the requirements of the FOA
*  Ensuring objective reviews are conducted in  an above-the-board manner and according
to guidelines set forth in grants policy
Ensuring grantee compliance with applicable laws, regulations, and policies
Negotiating awards, including budgets ‘
Responding to grantee inquiries regarding the business and administrative aspects of
an award :
« Providing grantees with guidance on the closeout process and administering the
closeout of grants |
e Receiving and processing reporis and prior approval requests such as changes in
funding, carryover, budget redirection, or changes fo the terms and conditions of an
award .
= Maintaining the official grant file and program book

The GMO is the only official authorized to obligate federal funds and is responsible for signing
the NoA, including revisions to the NoA that change the terms and conditions. The GMO
serves as the counterpart to the business officer of the recipient organization.

GMO Contact: See Staff Contacts below for the assigned GMO

Grants Management Specialist: The GMS is the federal staff mernber responsible for the day-
to-day management of grants and cooperative agreements, The GMS is the primary contact of
reciplents for business and administrative matters pertinent to grant awards. Many of the
functions described above are performed by the GMS on behalf of the GMO,

GMS Contact: See Staff Contacis below for the assigned GMS

Program/Project Officer: The PO is the federal official responsible for the programmatic,
scientific, andfor fechnical aspects of grants and cooperative agreements including:
¢ The development of programs and FOAs to meet the CDC's mission
*»  Providing technical assistance to applicants in developing their applications e.g.
explanation of programmatic requirements, regulations, evaluation criteria, and guidance
to applicants on pgssible linkages with other resources
= Providing technical assistance to grantees in the performance of their project
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= Post-award monitoring of grantee performance such as review of progress reporis,

review of prior approvat requests; conducting site visils, and othe

complementary to those of the GMO/GMS

. Programmatic Contact:
Project Officer, Audrey Williams
Centers for Disease Control
Telephone: 770-488-5841
Email: agw2@cdc.gov

STAFF CONTACTS

Grants Management Specialist: Cynthia M Atkins-woods
2920 Brandywine Road

MS K-69

Allanta, GA 30341

Email: vid@cdc.gov Phone: 770-488-3181 Fax: 770-488-2670

Grants Managément Officer: Vivisn F. Walker
Centfers for Disease Control and Prevention
Procurement and Granis Office ’
Koger Center, Colgate Building

2920 Brandywine Road, Majl Stop E-09
Atlanta, GA 30341

Email: vewd@cdc.gov Phone: 770-488-2077

SPREADSHEET SUMMARY
GRANT NUMBER: 1U58DP005861-01

INSTITUTION: COMMUNITY ACTION PARTNERSHIP/ORANGE CNTY

T activiies

Budge! Year 1 Year 2

Year 3
Salaries and Wages $183,489
Fringe Benefits $60,221
Personnel Costs (Subtotal) $243.710
Supplies $5,100
Travel Costs $5,908
Other Costs $240,750
-{ Consortium/Contraciual Cost 1 $B89 783
TOTAL FEDERAL DC $1,385,251 $1,385,251 $1,385,251
TOTAL FEDERAL F&A $0
TOTAL CO)ST $1,385,251 $1,385,251 $1,385 251 .
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City Council Minutes
October 13, 2015

2015 AGREEMENT WITH COMMUNITY ACTION PARTNERSHIP OF ORANGE COUNTY
(CAPOC) TO PROVIDE GRANT FUNDING FOR ACTIVITY EQUIPMENT AND WALKING
PATHS IN CITY PARKS AND ASSIST WITH AN OPEN STREETS EVENT (F: 87.1A)

Council Member Jones requested this matter be considered separately from the
consent calendar.

Council Member Jones thanked City staff for obtaining grant funding for the open
streets event as well as other programs related to active transportation and
bicycling. He also thanked Santa Ana Council Member Michelle Martinez for her
advocacy in identifying available grant funding partnerships for active
transportation programs.

It was moved by Council Member Jones, seconded by Mayor Nguyen that:

The City Manager be authorized to sign and execute a letter requesting the City’s
desire to exercise year two, of a three year Agreement with CAPOC, which will
provide funding for installing permanent physical activity equipment in city parks,
extending walking paths in city parks, and assist in organizing and hosting an Open
Streets event.

The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None
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AGENDA ITEM NO._“n.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kimberly Huy
Dept.: City Manager Dept.: Community Services
Subject: APPROVAL TO EXERCISE YEAR TWO Date: October 13, 2015

OF THE 2015 AGREEMENT WITH
COMMUNITY ACTION PARTNERSHIP
OF ORANGE COUNTY

OBJECTIVE

To request that the City Council authorize the City Manager to sign a letter
exercising year two, of a three-year agreement with Community Action Partnership
of Orange County (CAPOC) for grant funding from the Center of Disease Control
(CDC). The grant provides funding to encourage physical activity opportunities by
installing permanent physical activity equipment in City parks, extending walking
paths in City parks, and assist in organizing and hosting an Open Streets event.

BACKGROUND

In June of 2014, CAPOC approached the City of Garden Grove regarding partnering
in applying for a grant that supports the implementation of policies, systems, and
environmental interventions to improve the health of, and reduce diseases for
Garden Grove, Anaheim and Santa Ana residents. CAPOC's target strategies are to
reach 75 percent of Garden Grove community members to increase their access to
healthy food and beverages, and physical activities.

DISCUSSION

The attached letter exercises year two, of a three-year Agreement with CAPOC, that
provides funding in the amount of approximately $145,000 for installing permanent
physical activity equipment in city parks, extending walking paths in city parks, and
assist in organizing and hosting an Open Streets event.

FINANCIAL IMPACT

As a supporting agency, the financial impact will consist of providing in-kind staff
time to manage the capital projects. Cost of materials, supplies, and installation
will be funded through the grant.
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AGREEMENT WITH COMMUNITY ACTION
PARTNERSHIP OF ORANGE COUNTY
October 13, 2015

Page 2

RECOMMENDATION

It is recommended that the City Council:

e Authorize the City Manager to sign and execute a letter requesting the City’s
desire to exercise year two, of a three year Agreement with CAPOC, which will
provide funding for installing permanent physical activity equipment in City
parks, extending walking paths in city parks, and assist in organizing and hosting
an Open Streets event.

KIMBERLY HUY ?
Director

2
John fritaﬁg\ez

Mana

Attachment 1: Agreement
Attachment 2: Letter to exercise year two

Recommended for Approval

e el

Scott C. Stiles
City Manager
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Attachment 2

GARDEN GROVE CITY OF GARDEN GROVE

Bao Nguyen

Stéyen R. Jones

C‘hrist’op’her V. Phan
October 13, 2015 Phat Bui

K’ris”Beard’

Ms. Dolores Barrett

Director of Community Partnerships & Services
Community Action Partnership of Orange County
11870 Monarch Street

Garden Grove, CA 92841

Re: Centers for Disease Control and Prevention (CDC)
Partnerships to Improve Community Health (PICH)
CDC-RFA-DP14-1417

Dear Ms. Barrett,

This letter is to inform you that the City of Garden Grove is looking to exercise its
option for continued funding for year two of the Center of Disease Control’s
Partnership to Improve Community Health grant.

The City has goals to continue improving the park amenities at our local parks and
providing an engaging event that will further promote health and wellness in our
community.

Thank you for this consideration and we look forward to continue working with
CAPOC and providing support for this collaboration in our community.

Sincerely,

Scott C. Stiles
City Manager
City of Garden Grove

11222 Acacia Parkway « P.0.Box 3070 « Garden Grove, CA 92842 Page 92 of 300
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FIRST AMENDMENT TO SUBGRANT

This First Amendment to Subgrant (hereinafter referenced as “Amendment”) is dated
effective as of the date fully executed by all parties (“Effective Date”) and is entered into
between Community Action Partnership of Orange County, a California non-profit
corporation, (hereinafter referenced as “Subgrantor”) and City of Garden Grove, a
municipal corporation (hereinafter referenced as “Subgrantee”) for the funding of
Orange County Partnerships to Improve Community Health Grant (hereinafter
referenced as “Grant”).

Subgrantor and Subgrantee entered into that certain Subgrant dated October 1, 2014.

Subgrantor and Subgrantee now desire to amend the terms of the Agreement, as more
particularly set forth below:

1. Section 1, Paragraph 1, Exhibit A will be replaced with the Exhibit A attached
hereto and made part of the Agreement.

2. Section 1, Paragraph 4 is hereby added to the Agreement and shall hereafter be
and read as follows: “Grant No. for the first option term is 5 NU58DP005861-02-
00 and Subgrantee must document the Grant No. on all communication and
correspondence”.

3. Section 2, a. will be amended to read as follows: “Term of this Agreement is now
: extended from Sept 30, 2015 to Sept 29, 2016.”.

4. Section 2, b. will be amended to read as follows: “There is one (1) 1 year option
remaining and renewal of said option is contingent on adequate funding from the
Centers for Disease Control and Prevention (CDC) and satisfactory
programmatic progress of Subgrantee. Subgrantee must give ninety (90) day
notice in writing as prescribed herein to Subgrantor to exercise the option.”.

5. Section 2, c. will be amended to read as follows: “The maximum amount of
funding from September 29, 2015 to Sept 29, 2016 is $140,216; and”.

6. Section 3, a. i. Exhibit B will be replaced with the Exhibit B attached hereto and
incorporated as part of the Agreement.

Pagelof4
C:\Users\b_ong\Dropbox (CAPOC)\OC PICH\Year 2 Amendment to Subgrant\City of Garden Grove - First Amendment to Subgant.docx

Page 93 of 300



7.

Except as provided in this Amendment, all terms used in this Amendment that
are not otherwise defined shall have the respective meanings ascribed to such
terms in the Agreement.

This Amendment embodies the entire agreement between Subgrantor and
Subgrantee with respect to the amendment of the Agreement. In the event of any
conflict or inconsistency between the provisions of the Agreement and this
Amendment, the provisions of this Amendment shall control and govern.

Except as specifically modified and amended herein, all of the terms, provisions,
requirements and specifications contained in the Agreement remain in full force
and effect. Except as otherwise expressly provided herein, the parties do not
intend to, and the execution of this Amendment shall not, in any manner impair
the Agreement, the purpose of this Amendment being simply to amend and ratify
the Agreement, as hereby amended and ratified, and to confirm and carry
forward the Agreement, as hereby amended, in full force and effect.

This Amendment shall be construed and governed by the laws of the State of
CALIFORNIA.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the day and year last signed.

Subgrantor Subgrantee
Community Action Partnership City of Garden Grove
Of Orange County, a municipal corporation

a California non-profit corporation

By: By:
Name: Clarence W Ray Name:
Title: Executive Director Title:
Date: Date:
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Exhibit A
Scope of Work
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City of Garden Grove
Scope of Work 9/30/2015 to 9/29/2016

1. City of Garden Grove-institution.

2. The City of Garden Grove was sole sourced. City of Garden Grove is the municipal entity responsible
for land use decisions; zoning, streets, bike lanes, sidewalks, open space such as parks and trails. The
city is responsible for transportation decisions that affect safety such a speed limits, stop signs/lights,
lighting. The city provides tap water in public spaces; drinking fountains and hydration stations.

3. The contract for this project is September 30, 2015 through September 29, 2016.
4. Scope of Work

Project Period Objective 02 — Increase the number of people with improved access to environments
with healthy food and beverage options.

e Support other coalition partners, as needed. Deliverable- Participation in OC PICH Partner
Meeting-Sign-In Sheet; and

e  Support as it relates to implementation of Rethink Your Drink/Water access campaigns.
Deliverable- Program/Progress Report.

Project Period Objective 3 — Increase the number of people with improved access to physical
activity opportunities.

® Support other coalition partners, as needed. Deliverable- Participation in OC PICH Partner
Meeting-Sign-In Sheet;

e Provide and encourage physical activity opportunities for residents. Deliverable-
Program/Progress Report;

e Install permanent outdoor fitness equipment at Garden Grove Park. Deliverable- Installation of
equipment;

° Extension of permanent walking path at Eastgate Park. Deliverable- Installation of permanent
walking path;

e Support safe, healthy environments. Deliverable- Program/Progress Report; and

e Support and assist, as needed, UCI evaluation efforts. Deliverable- Program/Progress Report.

Project Period Objective 05 — Increase the number of public and partner education messages
promoting healthy lifestyles.

¢ Provide technical assistance to the OC PICH coalition for the development of a social media
campaigns, as well as, other mixed communication methods. Deliverable- Attendance and
participation in meetings related to OC PICH communication/media goals.

5. The City’s program progress and performance will be monitored by the Program Manager. The
Contract Manager will ensure The City of Garden Grove is contract compliant. The following will be
required of subcontractors;

e Required attendance to monthly OC-PICH planning meetings;
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e Provide a monthly activity/event calendar to the Program Manager. The calendar will include
activities completed with CDC funds, as well as supporting un-funded activities;

e Monthly program/progress reports due to Program Manager (including; meetings, activities, PSE
efforts, etc.);

e All payroll related support materials will be submitted to Contract Manager monthly;

* Submit bidding process, following CDC & CAPOC policies and procedures, to Contract
Manager, as needed;

e All budget and/or program modifications need to have prior approval by PI;
e Monthly billing reports due to Contract Manager; and
e CAPOC will complete site visits at a minimum two times per contract year.

6. Budget

Salaries and Wages

Title, Name $Annual ($X/hr) $

Total Salaries
and Wages

Justification

Job Description: Title — (Name)

We request support for X calendar months. Please add a description of activities. Complete for all
positions

Fringe Benefits

Fringe Benefits Total § x% of Total salaries = Fringe Benefits

(OR)

List each fringe benefit included X% of total salaries

Total Fringe Benefits $
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Personnel

Fringe Benefits

Total Personnel

Supplies

4-Person Pendulum, ,395 $3,395
Abs & Dip Station

2-Person Cross Country $3,395 $3,395
Ski

2-Person Back & Arms $3,750 $3,750
Combo

2-Person Wheelchair $4,495 $4,495
Accessible Vertical

Press

2-Person Wheelchair $4,495 $4.,495
Accessible Lat Pull

Down

2-Person Wheelchair $4,495 $4,495
Accessible Chest Press

3-Person Static Combo $2,995 $2.995
- Sit-up, Pull-up, Dip

Station

4-Person Leg Press $3,395 $3.,395
Single Elliptical Cross $4,990 $4,990
Trainer

2-Person Full bar $1,995 $1,995
Exercise

Plyometrics - set of 3 $1,380 $1,380
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Announcement Boards $1,400 $2.800

2)

Installation $40,500

Shipping $2,500

Tax $3,388

Total Supplies $87,968
Justification.

The general benefits of outdoor fitness include all of the same benefits of regular fitness along with many
more that are specifically related to being outside. For starters, a good level of fitness is just as important
for your mental health as it is for your physical health. It has been proven that exercise can help reduce

stress and improve a person’s mood because it releases the “feel good’ hormones into your system;

dopamine, endorphins, serotonin and adrenaline. Proper fitness also means improved cardiovascular
health which improves your endurance and energy levels as well as your heart’s health, which in turn has
a positive effect on other aspects of your health.

Travel

Travel (In-State and Out-of-State)

Travel (In-State): Total §

Total §

Total

In-State Travel Justification
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Out-of-State Travel Total §

Justification

Other

Fitness trail extension: $45,500

Installation Scope of Work: 1. Grade trail 4' x 1590"
x 3" deep. Compact subgrade, remove and dispose
of soil. 2. Install 4" x 6" concrete curb on each side
of trail (3180 Inft). 2500 psi concrete, natural color
with broom finish. #4 rebar to be placed in center of
curb. 3. Install filter fabric and 106 tons of stabilized
DG 3" thk. (includes DG for equipment area), grade
and compact DG. 4. Install 12 exercise units and 2
signs per Greenfields details. Remove footing spoils
from site and dispose. 5. Removal of debris
generated by our work

Irrigation removal and reinstallation $6,748
Total Other : $52,248
Justification
Page 50f6
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The extension of a walking trail from the current fitness equipment from Eastgate park would provide 1/3
of a mile for patrons of the park to exercise. Recent surveys should the majority of runners ran on the
street around the park because the park has no concrete sidewalk that surrounds the park. Park patrons
agreed that the installation of a decomposed granite trail would be an added benefit to the park and the

local community.

BudgetCategoxy R

Salary & Wages | $

Fringe Benefits $

Supplies $87,968

Travel $

Other $52,248

Total $140,216
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Exhibit B
Notice of Award (NOA)
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Funding Opportunity Announcement (FOA) Number; DP14-1417

Award Number: SNU58DP005861-02-00

Award Type: Cooperative Agreement S

Applicable Regulations: 45 Code of Federal Regulations (CFR) Part 75, Uniform Administrative Requirements,
Cost Principles, and Audit Requirements for HHS Awards

45 CFR Part 75 supersedes regulations at 45 CFR Part 74 and Part 92

AWARD INFORMATION & ' ]

Incorporation: The Centers for Disease Control and Prevention (CDC) hereby incorporates Funding Opportunity
Announcement number CDC-RFA-DP14-1417, entitled Partnerships to Improve Community Health (PICH), and
application dated April 2, 2015, as may be amended, which are hereby made a part of this Non-Research award
hereinafter referred to as the Notice of Award (NoA). The Department of Health and Human Services (HHS) grant
recipients must comply with all terms and conditions outfined in their NoA, including grants policy terms and
conditions contained in applicable HHS Grants Policy Statements, and requirements imposed by program statutes
and regulations and MHHS grant administration regulations, as applicable; as well as any requirements or limitations

in any applicable appropriations acts. The term grant is used throughout this notice and inciudes cooperative
agreements.

Note: In the event that any requirement in this Notice of Award, the Funding Opportunity Announcement, the HHS

GPS, 45 CFR Part 75, or applicable statutes/appropriations acts conflict, then statutes and regulations take
precedence,

Approved Funding: Funding in the amount of $1,385,251 is approved for the Year 02 budget period, which is
September 30, 2015 through September 29, 2016. Al future year funding will be based on satisfactory
programmatic progress and the availability of funds.

Note: Refer to the Payment Information section for draw down and Payment Management System (PMS)
subaccount information.

Award Funding: Not funded by the Prevention and Public Health Fund

Objective/Technical Review Statement Response Requirement: The review comments on the strengths and
weaknesses of the proposal are provided as part of this award. A response to the weaknesses in these
statements must be submitted to and approved, in writing, by the Grants Management Specialist/Grants
Management Officer (GMS/GMO) noted in the Staff Contacts section of this NoA, no later than 30 days from the
budget period start date. Failure to submit the required information by the due date, October 30, 2015, will cause
delay in programmatic progress and will adversely affect the future funding of this project.

Program Income: Any program income generated under this grant or cooperative agreement will be used in
accordance with the Addition alternative. :

Addition alternative: Under this alternative, program income is added to the funds committed to the
project/program and is used to further eligible project/program objectives.

Note: The disposition of program income must have written prior approval from the GMO.

| FUNDING RESTRICTIONS AND LIMITATIONS ]

Cost Limitations as Stated in the Consolidated and Further Continuing Appropriations Act, 2015 (ltems A
through E)

A. Gap on Salaries (Div. G, Title I, Sec. 203): None of the funds appropriated in this title shall be used to pay the
salary of an individual, through a grant or other extramural mechanism, at a rate in excess of Executive Level 11,
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Note: The salary rate limitation does not restrict the salary that an organization may pay an individual working
under an HHS contract or order; it merely limits the portion of that salary that may be paid with Federal funds.

B. Gun Control Prohibition (Div. G, Title Il, Sec. 217): None of the funds made available in this title may be used,
in whole or in part, to advocate or promote gun control.

C. Lobbying Restrictions (Div. G, Title V, Sec. 503):

¢ 503(a): No part of any appropriation contained in this Act or transferred pursuant to section 4002 of Public
Law 111-148 shall be used, other than for normal and recognized executive-legislative relationships, for
publicity or propaganda purposes, for the preparation, distribution, or use of any kit, pamphlet, booklet,
publication, electronic communication, radio, television, or video presentation designed to support or defeat
the enactment of legislation before the Congress or any State or local legislature or legislative body, except in
presentation of the Congress or any State or local legislature itself, or designed to support or defeat any

proposed or pending regulation, administrative action, or order issued by the executive branch of any State or
local government itself.

e 503 (b): No part of any appropriation contained in this Act or transferred pursuant to section 4002 of Public
Law 111-148 shall be used to pay the salary or expenses of any grant or contract recipient, or agent acting for
such recipient, related to any activity designed to influence the enactment of legislation, appropriations,
regulation, administrative action, or Executive order proposed or pending before the Congress or any State
government, State legislature or local legislature or legislative body, other than normal and recognized
executive legislative relationships or participation by an agency or officer of an State, local or tribal
government in policymaking and administrative processes within the executive branch of that government.

¢ 503(c): The prohibitions in subsections (a) and (b) shall include any activity to advocate or promote any
proposed, pending or future Federal, State or local tax increase, or any proposed, pending, or future
requirement or restriction on any legal consumer product, including its sale of marketing, including but not
limited to the advocacy or promotion of gun control.

For additional information, see Additional Requirement 12 at
http://www.cdc.gov/grants/additionalrequirements/index.html and Anti Lobbying Restrictions for CDC Grantees at
http://www.cdc.gov/arants/documents/Anti-Lobbying Restrictions for CDC Grantees July 2012.pdf

D. Needle Exchange (Div. G, Title V, Sec. 521): Notwithstanding any other provision of this Act, no funds
appropriated in this Act shall be used to carry out any program of distributing sterile needles or syringes for the
hypodermic injection of any illegal drug.

E. Blocking access to pornography (Div. G, Title V, Sec. 526): (a) None of the funds made available in this Act
may be used to maintain or establish a computer network unless such network blocks the viewing, downloading,
and exchanging of pornography; (b) Nothing in subsection (a) shall limit the use of funds necessary for any
Federal, State, tribal, or local law enforcement agency or any other entity carrying out criminal investigations,
prosecution, or adjudication activities.

Rent or Space Costs: Grantees are responsible for ensuring that all costs included in this proposal to establish
billing or final indirect cost rates are allowable in accordance with the requirements of the Federal award(s) to
which they apply, including 45 CFR Part 75, Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for HHS Awards. The grantee also has a responsibility to ensure sub-recipients expend funds in
compliance with applicable federal laws and regulations. Furthermore, it is the responsibility of the grantee 1o
ensure rent is a legitimate direct cost line item, which the grantee has supported in current and/or prior projects
and these same costs have been treated as indirect costs that have not been claimed as direct costs, If rent is
claimed as direct cost, the grantee must provide a narrative justification, which describes their prescribed policy to

include the effective date to the assigned Grants Management Specialist (GMS) identified in the CDC Contacts
for this award.

This provision includes express terms and conditions of the award and any violation of it shall be grounds for
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unilateral termination of the award by (HHS OPDIV) prior to the end of its term.

Trafficking In Persons: This award is subject to the requirements of the Trafficking Victims Protection Act of
2000, as amended (22 U.S.C. Part 71 04(g)).

Cancel Year: 31 U.S.C. Part 15652(a) Procedure for Appropriation Accounts Available for Definite Periods states
the following, On September 30" of the 5" fiscal year after the period of availability for obligation of a fixed
appropriation account ends, the account shall be closed and any remaining balances (whether obligated or .
unobligated) in the account shall be canceled and thereafter shall not be available for obligation or expenditure for
any purpose. An example is provided below:

Fiscal Year (FY) 2015 funds will expire September 30, 2020. All FY 2015 funds should be drawn down and

reported to Payment Management Services (PMS) prior to September 30, 2020. After this date, corrections or
cash requests will not be permitted.

| REPORTING REQUIREMENTS ' , \ ‘ ]

Annual Federal Financial Report (FFR, SF-425): The Annual Federal Financial Report (FFR) SF-425 is
required and must be submitted to your grants management specialist (GMS) no later than 90 days after the end
of budget period. The FFR for this budget period is due by December 29, 2018. Reporting timeframe is
September 30, 2015 through September 29, 2016.

The FFR may be downloaded from the following website below and submitted to the GMS via email.
https://www.whitehouse,qov/sites/defauIt/files/omb/qrants/approved forms/SF-425.pdf

information cannot be provided by the due date, the grantee is required to contact the Grants Officer listed in the

Performance Reporting: The Annual Performance Report is due no later than 120 days prior to the end of the
budget period, May 29, 2016, and serves as the continuing application. This report should include the information

specified in the FOA.
Audit Requirement:

Domestic Organizations: An organization that expends $750,000 or more in a fiscal year in Federal awards shall
have a single or program-specific audit conducted for that year in accordance with the provisions of 45 CFR Part

form (SF-SAC), and the reporting package shall be submitted within the earlier of 30 days after receipt of the
auditor's report(s), or nine (9) months after the end of the audit period. The audit report must be sent to:

Federal Audit Clearing House Internet Data Entry System
Electronic Submission: https://harvester.census.qov/facides/(S(kaw1zaelvziibnahocqasiO))/account/loain.aspx

AND

Procurement & Grants Office, Risk Management & Compliance Activity
Electronic Copy to: PGO.Audit.Resolution@cdc.qov

This paragraph applies to both Dommestic and Foreign organizations. Audit requirements for Subrecipients to
whom 45 CFR 75 Subpart F applies: The grantee must ensure that the subrecipients receiving CDC funds also
meet these requirements. The grantee must also ensure to take appropriate corrective action within six months
after receipt of the subrecipient audit reportin instances of non-compliance with applicable Federal law and
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regulations (45 CFR 75 Subpart F and HHS Grants Policy Statement). The grantee may consider whether
subrecipient audits necessitate adjustment of the grantee's own accounting records. If a subrecipient is not
required to have a program-specific audit, the grantee is still required to perform adequate monitoring of
subrecipient activities, The grantee shall require each subrecipient to permit the independent auditor access to

the subrecipient's records and financial statements. The grantee must include this requirement in all subrecipient
contracts,

Note: The standards set forth in 45 CFR Part 75 Subpart F will apply to audits of fiscal years beginning on or after
December 26, 2014.

Federal Funding Accountability and Transparency Act (FFATA):

In accordance with 2 CFR Chapter 1, Part 170 Reporting Sub-Award And Executive Compensation Information,
Prime Awardees awarded a federal grant are required to file a FFATA sub-award report by the end of the month
following the month in which the prime awardee awards any sub-grant equal to or greater than $25,000.

Pursuant to 45 GFR Part 75, §75.502, a grant sub-award includes the provision of any commodities {food and
non-food) to the sub-recipient where the sub-recipient is required to abide by terms and conditions regarding the
use or future administration of those goods. If the sub-awardee merely consumes or utilizes the goods, the
commodities are not in and of themselves considered sub-awards.

2 CFR Part 170: http://www.eofr.qov/cqi~bin/text-idx?tol:/ecfrbrowsefT itle02/2¢fr170 main 02.tpl

FFATA: www.fsrs.gov.

Reporting of First-Tier Sub-awards

Applicability: Unless you are exempt (gross income from all sources reported in last tax return is under
$300,000), you must report each action that obligates $25,000 or more in Federal funds that does not include
Recovery funds (as defined in section 1512(a)(2) of the American Recovery and Reinvestment Act of 2009,
Pub. L. 111-5) for a sub-award to an entity.

Reporting: Report each obligating action of this award term to www.fsrs.gov. For sub-award information,
report no later than the end of the month following the month in which the obligation was made. (For exampie,
if the obligation was made on November 7, 2010, the obligation must be reported by no later than December
31, 2010). You must report the information about each obligating action that the submission instructions
posted at www.fsrs.qov specify.

JTotal Compensation of Recipient Executives: You must report total compensation for each of your five most
highly compensated executives for the preceding completed fiscal year, if:

e The total Federal funding authorized to date under this award is $25,000 or more:
* Inthe preceding fiscal year, you received—
o 80 percent or more of your annual gross revenues from Federal procurement contracts (and
subcontracts) and Federal financial assistance subject to the Transparency Act, as defined at
2 CFR Part 170.320 (and sub-awards); and
o $25,000,000 or more in annual gross revenues from Federal procurement contracis (and
subcontracts) and Federal financial assistance subject to the Transparency Act, as defined at
2 CFR Part 170.320 (and sub-awards); and
o The public does not have access to information about the compensation of the executives
through periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of
1934 (15 U.S.C. Part 78m(a), 780(d)) or section 6104 of the Internal Revenue Code of 1986,
(To determine if the public has access to the compensation information, see the U.S. Security
and Exchange Commission total compensation filings at
http://www.sec.qov/answers/exeoomp.htm’?exolorerevent:true).

Report executive total compensation as part of your registration profile at http://www.sam.qgov. Reports should
be made at the end of the month following the month in which this award is made and annually thereafter.
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Total Compensation of Sub-recipient Executives: Unless you are exempt (gross income from all sources
reported in last tax return is under $300,000), for each first-tier sub-recipient under this award, you must
report the names and total compensation of each of the sub-recipient’s five most highly compensated
executives for the sub-recipient’s preceding completed fiscal year, if:

¢ Inthe sub-recipient’s preceding fiscal year, the sub-recipient received—

o 80 percent or more of its annual gross revenues from Federal procurement contracts (and
subcontracts) and Federal financial assistance subject to the Transparency Act, as defined
at 2 CFR Part 170.320 (and sub-awards); and

o $25,000,000 or more in annual gross revenues from Federal procurement contracts (and
subcontracts), and Federal financial assistance subject to the Transparency Act (and sub-
awards); and

o The public does not have access to information about the compensation of the executives
through periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of
1934 (15 U.S.C. Part 78m(a), 780(d)) or section 6104 of the Internal Revenue Code of
1986. (To determine if the public has access to the compensation information, see the U.S.
Security and Exchange Commission total compensation filings at
http://www.sec‘gov/answers/execomp.htm).

You must report sub-recipient executive total compensation to the grantee by the end of the month following
the month during which you make the sub-award. For example, if a sub-award is obligated on any date during
the month of October of a given year (i.e., between October 1st and 31st), you must report any required
compensation information of the sub-recipient by November 30th of that year.

Definitions:

o Entity means all of the following, as defined in 2 CFR Part 25 (Appendix A, Paragraph(C)(3)):
o Governmental organization, which is a State, local government, or Indian tribe;
Foreign public entity;
Domestic or foreign non-profit organization:
Domestic or foreign for-profit organization:

Federal agency, but only as a sub-recipient under an award or sub-award to a non-Federal
entity. ’

O 0 O 0

= Executive means officers, managing partners, or any other employees in management positions,

e Sub-award: a legal instrument to provide support to an eligible sub-recipient for the performance of
any portion of the substantive project or program for which the grantee received this award. The
term does not include the grantees procurement of property and services needed to carry out the
project or program (for further explanation, see 45 CFR Part 75). A sub-award may be provided

through any legal agreement, including an agreement that the grantee or a sub-recipient considers
a contract.

¢ Sub-recipient means an entity that receives a sub-award from you (the grantee) under this award:
and is accountable to the grantee for the use of the Federal funds provided by the sub-award.

e Total compensation means the cash and non-cash dollar value earned by the executive during the

grantee’s or sub-recipient’s preceding fiscal year and includes the following (for more information
see 17 CFR Part 229.402(c)(2)):

o Salary and bonus
o Awards of stock, stock options, and stock appreciation rights. Use the dollar amount
recognized for financial statement reporting purposes with respect to the fiscal yearin

accordance with the Statement of Financial Accounting Standards No. 123 (Revised 2004)
(FAS 123R), Shared Based Payments.

o Earnings for services under non-equity incentive plans. This does not include group life,
health, hospitalization or medical reimbursement plans that do not discriminate in favor of
executives, and are available generally to all salaried employees.
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o Change in pension value. This is the change in present value of defined benefit and
actuarial pension plans.

o Above-market earnings on deferred compensation which is not tax-qualified.

o Other compensation, if the aggregate value of all such other compensation {(e.g. severance,
termination payments, value of life insurance paid on behalf of the employee, perquisites or
property) for the executive exceeds $10,000.

Grantees awarded a grant, cooperative agreement, or contract from such funds with a value of $25,000 or more
shall produce reports on a semi-annual basis with a reporting cycle of January 1 - June 30 and July 1 - December
31; and email such reports to the CDC website (template and point of contact to be provided after award) no later
than 20 calendar days after the end of each reporting period (i.e. July 20 and January 20, respectively). Grantee
reports must reference the NoA number and title of the grant, and include a summary of the activities undertaken
and identity any sub-awards (including the purpose of the award and the identity of each sub-recipient).
Responsibilities for Informing Sub-recipients: Grantees agree to separately identify each sub-recipient, document
the execution date sub-award, date(s) of the disbursement of funds, the Federal award number, any special
CFDA number assigned for PPHF fund purposes, and the amount of PPHF funds. When a grantee awards PPHF
funds for an existing program, the information furnished to sub-recipients shall distinguish the sub-awards of
incremental PPHF funds from regular sub-awards under the existing program.

_GENERAL REQUIREMENTS = et et

Travel Cost: In accordance with HHS Grants Policy Statement, travel costs are only allowable where such travel
will provide direct benefit to the project or program. There must be a direct benefit imparted on behalf of the
traveler as it applies to the approved activities of the NoA. To prevent disallowance of cost, the grantee is
responsible for ensuring that only allowable travel reimbursements are applied in accordance with their
organization's established travel policies and procedures. Grantees approved policies must meet the
requirements of 45 CFR Part 75, as applicable.

Food and Meals: Costs associated with food or meals are allowable when consistent with applicable federal
regulations and HHS policies and guidance, which can be found at
http//www.hhs.qov/asfr/ogapa/acquisition/efispendpol memo.html. In addition, costs must be proposed in
accordance with grantee approved policies and a determination of reasonableness has been performed by the
grantees. Grantee approved policies must meet the requirements of 45 CFR Part 75, as applicable.

Prior Approval: All requests, which require prior approval, must bear the signature of an authorized official of the
business office of the grantee organization as well as the principal investigator or program or project director
named on this NoA. The grantee must submit these requests no later than 120 days prior to this budget period’s
end date. Any requests received that reflect only one signature will be returned to the grantee unprocessed.

Additionally, any requests involving funding issues must include an itemized budget and a narrative justification of
the request.

The following types of requests require prior approval.
¢ Use of unobligated funds from prior budget period (Carryover)
Lift funding restriction, withholding, or disallowance
Redirection of funds
Change in scope
Implement a new activity or enter into a sub-award that is not specified in the approved budget
Apply for supplemental funds
Change in key personnel
Extensions
Conferences or meetings that were not specified in the approved budget

® e e ® ® e e ©

Note: Awardees may request up to 75 percent of their estimated unobligated funds to be carried forward into the
next budget period.
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Templates for prior approval requests can be found at:
htto://www.cdc.aov/qrants/alreadvhaveqrant/prioraoorova!requests.html

Key Personnel: In accordance with 45 CFR Part 75.308, CDC grantees must obtain prior approval from CDC for
(1) change in the project director/principal investigator, business official, authorized organizational representative
or other key persons specified in the FOA, application or award document; and (2) the disengagement from the
project for more than three months, or a 25 percent reduction in time devoted to the project, by the approved
project director or principal investigator. .

Inventions: Acceptance of grant funds obligates grantees to comply with the standard patent rights clause in 37
CFR Part 401.14.

Publications: Publications, journal articles, etc. produced under a CDC grant support project must bear an
acknowledgment and disclaimer, as appropriate, for example:

This publication (journal article, etc.) was supported by the.Grant or Cooperative Agreement Number,
5NU58DP005861, funded by the Centers for Disease Control and Prevention. Its contents are solely
the responsibility of the authors and do not necessarily represent the official views of the Centers for
Disease Control and Prevention or the Department of Health and Human Services.

Acknowledgment Of Federal Support: When issuing statements, press releases, requests for proposals, bid
solicitations and other documents describing projects or programs funded in whole or in part with Federal money,
all awardees receiving Federal funds, including and not limited to State and local governments and grantees of
Federal research grants, shall clearly state: ’

® percentage of the total costs of the program or project which will be financed with Federal money

e dollar amount of Federal funds for the project or program, and

® percentage and dollar amount of the total costs of the project or program that will be financed by non-
governmental sources,

Copyright Interests Provision: This provision is intended to ensure that the public has access to the results and
ccomplishments of public health activities funded by CDC. Pursuant to applicable grant regulations and CDC's
Public Access Policy, Recipient agrees to submit into the National Institutes of Health (NIH) Manuscript
Submission (NIHMS) system an electronic version of the final, peer-reviewed manuscript of any such work
developed under this award upon acceptance for publication, to be made publicly available no later than 12
months after the official date of publication. Also at the time of submission Recipient and/or the Recipient’s

(12) months of the publisher's official date of final publication; however the author is strongly encouraged to make

the subject manuscript available. as soon as possible. The recipient must obtain prior approval from the CDC for
any exception to this provision.

comply with this provision and the license reserved by CDC. The manuscript will be hosted in both PMC and the
CDC Stacks institutional repository system. In progress reports for this award, recipient must identify
publications subject to the CDC Public Access Policy by using the applicable NIHMS identification number for up
to three (3) months after the publication date and the PubMed Central identification number (PMCID) thereafter.

Disclaimer for Conference/Meeting/Seminar Materials: Disclaimers for conferences/meetings, etc. and/or
publications: If a conference/meeting/seminar is funded by a grant, cooperative agreement, sub-grant and/or a
contract the grantee must include the following statement on conference materials, including promotional
materials, agenda, and internet sites:

kFunding for this conference was made possible (in part) by the Centers for Disease Control and
Prevention. The views expressed in written conference materials or publications and by speakers and
moderators do not necessarily reflect the official policies of the Department of Health and Human
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Services, nor does the mention of trade names, commercial practices, or organizations imply
endorsement by the U.S. Government.

Logo Use for Conference and Other Materials: Neither the Department of Health and Human Services (HHS)
nor the CDC logo may be displayed if such display would cause confusion as to the funding source or give false
appearance of Government endorsement. Use of the HHS name or logo is governed by U.S.C. Part 1320b-10,
which prohibits misuse of the HHS name and emblem in written communication. A non-federal entity is
unauthorized to use the HHS name or logo governed by U.S.C. Part 1320b-10. The appropriate use of the HHS
logo is subject to review and approval of the HHS Office of the Assistant Secretary for Public Affairs (OASPA).
Moreover, the HHS Office of the Inspector General has authority to impose civil monetary penalties for violations
(42 CFR Part 1003). Accordingly, neither the HHS nor the CDC logo can be used by the grantee without the
express, written consent of either the CDC Project Officer or the CDC Grants Management Officer. It is the
responsibility of the grantee to request consent for use of the logo in sufficient detail to ensure a complete
depiction and disclosure of all uses of the Government logos. In all cases for utilization of Government logos, the
grantee must ensure written consent is received from the Project Officer and/or the Grants Management Officer.

Equipment and Products: To the greatest extent practicable, all equipment and products purchased with CDC
funds should be American-made. CDC defines equipment as tangible non-expendable personal property
(including exempt property) charged directly to an award having a useful life of more than one year AND an
acquisition cost of $5,000 or more per unit, However, consistent with grantee policy, a lower threshold may be
established. Please provide the information to the Grants Management Officer to establish a lower equipment
threshold to reflect your organization's policy.

The grantee may use its own property management standards and procedures, provided it observes provisions in
applicable grant regulations found at 45 CFR Part 75.

Federal Information Security Management Act (FISMA): All information systems, electronic or hard copy, that
contain federal data must be protected from unauthorized access. This standard also applies to information
associated with CDC grants. Congress and the OMB have instituted laws, policies and directives that govern the
creation and implementation of federal information security practices that pertain specifically to grants and
contracts. The current regulations are pursuant to the Federal Information Security Management Act (FISMA),
Title 11l of the E-Government Act of 2002, PL 107-347.

FISMA applies to CDC grantees only when grantees collect, store, process, transmit or use information on behalf
of HHS or any of its component organizations. In all other cases, FISMA is not applicable to recipients of grants,
including cooperative agreements. Under FISMA, the grantee retains the original data and intellectual property,
and is responsible for the security of these data, subject to all applicable laws protecting security, privacy, and
research. If/When information collected by a grantee is provided to HHS, responsibility for the protection of the
HHS copy of the information is transferred to HHS and it becomes the agency's responsibility to protect that
information and any derivative copies as required by FISMA. For the full text of the requirements under Federal
Information Security Management Act (FISMA), Title Il of the E-Government Act of 2002 Pub. L. No. 107-347,
please review the following website:

http://frwebgate.access.apo.gov/cai-bin/getdoc.cai?dbnames=1 07 cong_public laws&docid=f:publ347.107.pdf

Pilot Program for Enhancement of Contractor Employee Whistleblower Protections: Grantees are hereby
given notice that the 48 CFR section 3.908, implementing section 828, entitled “Pilot Program for Enhancement of
Contractor Employee Whistleblower Protections,” of the National Defense Authorization Act (NDAA) for Fiscal
Year (FY) 2013 (Pub. L. 112-239, enacted January 2, 2013), applies to this award.

Federal Acquisition Regulations

As promulgated in the Federal Register, the relevant portions of 48 CFR section 3.908 read as follows (note that
use of the term "contract,” “contractor,” “subcontract,” or “subcontractor” for the purpose of this term and
condition, should be read as “grant,” ‘grantee,” “subgrant,” or ‘subgrantee”);

3.908 Pilot program for enhancement of contractor employee whistleblower protections.

3.808-1 Scope of section.
a) This section implements 41 U.S.C. 4712.
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(b) This section does not apply to-
(1) DoD, NASA, and the Coast Guard; or
(2) Any element of the intelligence community, as defined in section 3(4) of the National Security Act of
1947 (50 U.S.C. 3003(4)). This section does not apply to any disclosure made by an employee of a
contractor or subcontractor of an element of the intelligence community if such disclosure-
(i) Relates to an activity of an element of the intelligence community; or

(if) Was discovered during contract or subcontract services provided to an element of the
intelligence community.

3.908-2 Definitions.
As used in this section-

‘Abuse of authority” means an arbitrary and capricious exercise of authority that is inconsistent with the mission of
the executive agency concerned or the successful performance of a contract of such agency.

“Inspector General” means an Inspector General appointed under the Inspector General Act of 1978 and any

Inspector General that receives funding from, or has oversight over contracts awarded for, or on behalf of, the
executive agency concerned.

3.908-3 Policy.

(a) Contractors and subcontractors are prohibited from discharging, demoting, or otherwise discriminating against
an employee as a reprisal for disclosing, to any of the entities listed at paragraph (b) of this subsection,
information that the employee reasonably believes is evidence of gross mismanagement of a Federal coniract, a
gross waste of Federal funds, an abuse of authority relating to a Federal contract, a substantial and specific
danger to public health or safety, or a violation of law, rule, or regulation related to a Federal contract {including
the competition for or negotiation of a contract). A reprisal is prohibited even if it is undertaken at the request of an
executive branch official, unless the request takes the form of a non-discretionary directive and is within the
authority of the executive branch official making the request.

(b) Entities to whom disclosure may be made.
(1) A Member of Congress or a representative of a committee of Congress.
(2) An Inspector General.
) The Government Accountability Office.
) A Federal employee responsible for contract oversight or management at the relevant agency.
) An authorized official of the Department of Justice or other law enforcement agency.
) A court or grand jury.
) A management official or other employee of the contractor or subcontractor who has the responsibility
to investigate, discover, or address misconduct.

3
(4
(5
(6
(7

{c) An employee who initiates or provides evidence of contractor or subcontractor misconduct in any judicial or

administrative proceeding relating to waste, fraud, or abuse on a Federal contract shall be deemed to have made
a disclosure.

3.908-9 Contract clause.

Contractor Employee Whistleblower Rights and Requirement to Inform Employees of Whistleblower Rights (Sept.
2013) '

(a) This contract and employees working on this contract will be subject to the whistleblower rights and remedies
in the pilot program on Contractor employee whistleblower protections established at 41 U.8.C. 4712 by section
828 of the National Defense Authorization Act for Fiscal Year 2013 (Pub. L. 112-239) and FAR 3.908.

(b) The Contractor shall inform its employees in writing, in the predominant language of the workforce, of

employee whistleblower rights and protections under 41 U.8.C. 4712, as described in section 3.908 of the Federal
Acquisition Regulation.

(c) The Contractor shall insert the substance of this clause, including this paragraph (c), in all subcontracts over
the simplified acquisition threshold.

[ PAYMENT INFORMATION ]
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Automatic Drawdown (Direct/Advance Payments): Payment under this award will be made available through

the Department of Health and Human Services (HHS) Payment Management System (PMS). PMS will forward
instructions for obtaining payments.

PMS correspondence. mailed through the U.S. Postal Service, should be addressed as follows:

Director, Payment Management Services

P.0. Box 6021

Rockville, MD 20852

Phone Number: (877) 614-5533

Email: PMSSupport@psc.qov

Website; http://www.dom.Dso.oov/helD/helD.asox?explorer.event=true

Note: To obtain the contact information of PMS staff within respective Payment Branches refer to the links listed
below:

e University and Non-Profit Payment Branch:
htto://www.dom.psc.qov/contacts/dom contact list/univ nonprofit.aspx ?explorer.event=true

¢ Governmental and Tribal Payment Branch;
http://www.dpm.Dsc.qov/contacts/aovernmental and_tribal.aspx?explorer.event=true

e Cross Servicing Payment Branch:
m;)://www.dpm.osc.aov/contacts/cross servicing.aspx?explorer.event=true

¢ International Payment Branch:
Bhavin Patel (301) 492-4918
Email: Bhavin.patel@psc.hhs.qov

If a carrier other than the U.S. Postal Service is used, such as United Parcel Service, Federal Express, or other
commercial service, the correspondence should be addressed as follows:

U.S. Department of Health and Human Services
Division of Payment Management

7700 Wisconsin Avenue, Suite 920

Bethesda, MD 20814 '

To expedite your first payment from this award, attach a copy of the Notice of Grant/Cooperative Agreement to

your payment request form.

Payment Management System Subaccount: All award funds must be tracked and reported separately. Funds
must be used in support of approved activities in the FOA and the approved application. The grant document
number (below) must be known in order to draw down funds from the subaccount or existing G Account.

All award funds must be tracked and reported separately. Funds must be used in support of approved activities in
the FOA and the approved application,

The grant document number and subaccount title (below) must be known in order to draw down funds from thig P
Account,

Grant Document Number: 005861 DP14
Subaccount Title: DP141417PARTIMPICH14

Acceptance of the Terms of an Award: By drawing or otherwise obtaining funds from the grant Payment
Management Services, the grantee acknowledges acceptance of the terms and conditions of the award and is
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obligated to perform in accordance with the requirements of the award. If the recipient cannot accept the terms,
the recipient should notity the Grants Management Officer within thirty (30) days of receipt of this award notice.

Certification Statement: By drawing down funds, the grantee certifies that proper financial management

HHS Grant Policy Statements, and requirements imposed by program statutes and regulations and HHS grants

administration regulations, as applicable; as well as any regulations or limitations in any applicable appropriations
acts.

{ CDC ROLES AND RESPONSIBILITIES ]

Grants Management Officer: The GMO is the federal official responsible for the business and other non-
programmatic aspects of grant awards including:

e Determining the appropriate award instrument, i.e.; grant or cooperative agreement

¢ Determining if an application meets the requirements of the FOA

*  Ensuring objective reviews are conducted in an above-the-board manner and according to guidelines set

forth in grants policy

Ensuring grantee compliance with applicable laws, regulations, and policies
Negotiating awards, including budgets
Responding to grantee inquiries regarding the business and administrative aspects of an award
Providing grantees with guidance on the closeout process and administering the closeout of grants
Receiving and processing reports and prior approval requests such as changes in funding, carryover,
budget redirection, or changes to the terms and conditions of an award
¢ Maintaining the official grant file and program book

® @ ® e L3

The GMO is the only official authorized to obligate federal funds and is responsible for signing the NoA, including

revisions to the NoA that change the terms and conditions. The GMO serves as the counterpart to the business
officer of the recipient organization.

GMO Contact: See Staff Contacts below for the assigned GMO

Grants Management Specialist: The GMS is the federal staff member responsible for the day-to-day
management of grants and cooperative agreements. The GMS is the primary contact of recipients for business

and administrative matters pertinent to grant awards. Many of the functions described above are performed by
the GMS on behalf of the GMO.

GMS Contact: See Staff Contacts below for the assigned GMS

Program/Project Officer: The PO is the federal official responsible for the programmatic, scientific, and/or
technical aspects of grants and cooperative agreements including:
* The development of programs and FOAs to meet the CDC’s mission

¢ Providing technical assistance to applicants in developing their applications e.g. explanation of
programmatic requirements, regulations, evaluation criteria, and guidance to applicants on possible
linkages with other resources :

e Providing technical assistance to grantees in the performance of their project
¢ Post-award monitoring of grantee performance such as review of progress reports, review of prior
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approval requests, conducting site visits, and other activities complementary to those of the GMO/GMS

Programmatic Contact:

Audrey Williams, Project Officer
Centers for Disease Control
Sodium Reduction in Communities
4770 Buford Highway, MS F.73
Atlanta, GA 30341

Telephone: 770.488.5941

Fax: 770.488.8488

Email: agw2@cdc.gov

STAFF CONTACTS

Grants Management Specialist: Karen Clackum
Center for Disease Gontrol and Prevention
Procurement and Grants Office (PGO)

2920 Brandywine Rd, MS E-Qg

Atlanta, GA 30341

Email: kclackum @cdc.gov Phone: 770.488.2680

Grants Management Officer: Roslyn Curington
Center for Disease Control and Prevention
Procurement and Grants Office (PGO)

2920 Brandywine Road, MS E-09

Atlanta, GA 30341

Email: reurington@cdc.gov Phone: 770.488.2832
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Agenda ltem - 5.c.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Charles D. Kalil
Dept.: City Manager Dept.: Information Technology
Subject: Authorize the issuance of a Date: 1/26/2016

purchase order to Apex
Computer Systems, Inc. for the
purchase of Hewlett Packard
Computers. (Cost:
$57,736.80) (Action Item)

OBJECTIVE

To secure City Council authorization to purchase 90 new and unused Hewlett Packard
“HP” Business Personal Computers in the amount of $57,736.80 from Apex Computer
Systems, Inc., pursuant to IFB No. S-1184.

BACKGROUND

Some of the City’s computer inventory has exceeded the “end of life” requirements.
These computers run the Windows XP operating system that Microsoft stopped
supporting in April 2014. These computers cannot run the current supported version
of Windows, creating a security risk to the City’s entire network. A formal bid process
to replace 90 computers has been completed.

DISCUSSION

There were 47 prospective bidders for this project. 13 bids were received. Bid
results are as follows:

Bidders for IFB No. S-1184
Bidder Name Bid Amount

Apex Computer

Systems, Inc. $57,736.80
Nitech $58,222.80
OM Office Supply Inc. $60,264.00
MK Management Inc. $61,916.40
Cyber Computers, Inc. $62,020.40
Daisy I.T. $62,833.97
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En Pointe

$63,402.59

GST Informaiton

Technology Solutions $63,484.24
PCM Logistics $66,335.12
Global Blue DVBE, INC. $69,414.41

Saitech, Inc.

$112,174.60

Ritmo Investments, Inc.

$113,445.52

Sigmanet

$114,464.66

All bids were found to be responsive.

FINANCIAL IMPACT

The Information Technology Internal Service Fund will absorb the financial impact

not to exceed $57,736.80, which has been budgeted for this purpose.

RECOMMENDATION

It is recommended that the City Council:

e Authorize the Finance Director to issue a purchase order to Apex Computer
Systems, Inc. for the purchase of 90 new and unused Hewlett Packard Business
Computers, in the amount of $57,736.80.
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Agenda Iltem - 5.d.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: William E. Murray
Dept.: City Manager Dept.: Public Works
Subject: Acceptance of Project No. S- Date: 1/26/2016

1124-A Material Storage Canopy
as complete. (Action ltem)

OBJECTIVE

For the Garden Grove City Council to accept the above project as complete and
authorize the City Manager to execute the Notice of Completion of Public
Improvement and Work.

BACKGROUND

There is a designated storage area in the Municipal Service Center for different
materials and equipment used for Public Works operation and maintenance. A canopy
was required to cover the storage area to be in compliance with the rules and
recommendations of the National Pollutant Discharge Elimination System (NPDES)
regulated by California Regional Water Quality Control Board.

DISCUSSION

The contractor, Archico Design Build, has completed the improvements in accordance
with the plans, specifications and other contract documents.

FINANCIAL IMPACT

The project was completed within budget and schedule. The retention payment will
be released after recordation of the Notice of Completion with the County of Orange.

RECOMMENDATION

It is recommended that the City Council:

Accept Project No. S-1124-A - Material Storage Canopy as complete;

Authorize the City Manager to execute the Notice of Completion of Public Works
Improvement and Work; and

Authorize the Finance Director to release the retention payment when
appropriate to do so.
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ATTACHMENTS:

Description Upload Date Type File Name
EQ-I\I—IZIEIYAL STORAGE 1/13/2016 Cover Memo MATERIAL_STORAGE_CANOPY.pdf
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RECORDING REQUESTED BY

When Recorded Mail To:

City Clerk

City of Garden Grove

P. O. Box 3070

Garden Grove, CA 92842

NOTICE OF COMPLETION
OF PUBLIC IMPROVEMENT AND WORK

NOTICE IS HEREBY GIVEN that the Garden Grove Public Works, Orange County,
California, has caused a public improvement, to wit: '

PROJECT NO. 5-1124-A
MATERIAL STORAGE CANOPY

To be constructed upon the property hereinafter described. The contract for furnishing of all
plant, labor, services, materials, and equipment, and all utilities and transportation, including
power, fuel, and water, and performing all work necessary to construct and complete, in a
good and workmanlike manner in strict accordance with the specifications, plans, and
drawings therefore on file in the office of the City Clerk of the City of Garden Grove, for the
construction, installation and completion of the above-described public improvement and
work, was heretofore made and entered into with Archico Design Build, on the 12TH day of
May 12, 2015, and filed for record in the office of the City Clerk of the City of Garden Grove;
that the work upon said public improvement has been completed, and that the City Engineer
has notified Public Works that he has made and completed a final inspection of the materials
furnished and installed and the work performed in the construction, installation, and
completion of said public improvement hereinabove more particularly described and set forth,
and has certified in writing to Public Works that all the provisions of the contract and contract
documents for the furnishing of all plant, labor, services, materials, and equipment, and the
performing of all work necessary for the construction, installation, and completion of said
public improvement above described have been fully complied with to his satisfaction as
required by the contract document; that final acceptance of the construction, installation, and
completion of said public improvement above described was made on the 4TH day of
November 2015; that the nature of the title to said property of said City of Garden Grove is as
follows: That is to say, it owns said public improvement in fee except the right-of-way upon
which it is constructed, and that it owns an easement upon, over, and along said right-of-way
for the purpose of the construction, installation, and completion of said public improvement
hereinabove described and the use thereof after said completion; that the property
hereinabove referred to and on which said public improvement is situated is described as
follows, to wit:

PROJECT NO. S-1124-A
MATERIAL STORAGE CANOPY
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Material Storage Canopy- PROJECT NO. S-1124-A
RECOMMENDATION TO ACCEPT PROJECT AS COMPLETE
January 26, 2016

Page 2
Page 2 of 2
NAME OF SURETY on Labor and Material Bond is: Indemnity Company of California
17771 Cowan, Ste. 100, Irvine, CA
92623 —Bond # 389481P
License # OC66786
Tel No. (949)-263-3300
DATED this day of 20
GARDEN GROVE Public Works
By
City Manager of the Garden Grove
ATTEST:

City Clerk of Garden Grove

STATE OF CALIFORNIA
COUNTY OF ORANGE

I am the Interim Water Manager of the City of Garden Grove.

I have read the foregoing Notice of Completion of Public Improvement and Work, and know
the contents thereof; and I certify that the same is true of my own knowledge, except as to
those matters, which are therein stated upon my information or belief, and as to those matters
I believe to be true.

I certify (or declare), under penalty of perjury, that the foregoing is true and correct.

Executed on / — />3- /g at Garden Grove , California
(Date) (Place)

~ Samuel Kim
Interim Water Manager
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Agenda ltem - 5.e.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kimberly Huy
Dept.: City Manager Dept.: Community Services
Subject: Consideration of donation Date: 1/26/2016

request from the Vietnamese
American Federation of Southern
California. (Cost: approximately
$260) (Action ltem)

OBJECTIVE

The purpose of this memorandum is to ask that the City Council consider a request
from the Vietnamese American Federation of Southern California for the donation of
surplus tables and chairs from the H. Louis Lake Senior Center.

BACKGROUND

In November 2015, the H. Louis Lake Senior Center acquired new chairs for their
dining room. The Center's old chairs (approximately 80 chairs) were scheduled to be
sent to the Warehouse as "surplus goods," where they would be bundled with other
surplus items and sold as a "lot" at a Public Auction.

In addition to the chairs, the Senior Center had five (5) tables that were also to be
sent to the Warehouse as surplus. The Viethamese American Federation of Southern
California has requested that the City Council consider donating the tables and chairs
to the Federation, who recently opened new offices in Garden Grove.

DISCUSSION
The Vietnamese American Federation of Southern California is a recognized 501(c)3

and non-profit in good standing. At least half of the its members are Garden Grove
residents.

FINANCIAL IMPACT

While the exact value of the tables and chairs is unknown, a recent auction of
bundled furniture would place a value on the chairs of approximately $2.00 per chair,
or $160. Additionally, the tables have a minimal value and are estimated to be worth
no more than $20 per table, or $100, for a total donation request value of $260.

RECOMMENDATION
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It is recommended that the City Council:

e Authorize the donation of the five (5) tables and eighty (80) chairs to the

Viethamese American Federation of Southern California to use within their new
offices.

ATTACHMENTS:
Description Upload Date Type File Name
Request Letter 1/14/2016 Backup Material Request_Letter.pdf
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CONG PONG NGUOT VIET QUOC GIA NAM CALIFORNIA
VIETNAMESE AMERICAN__ FEDERATION OF SOUTHERN CALIFORNIA

Phat Bui
Cha Tich/Chairman
Bao N. Nguyen

Phé Chu Tich/Vice Chair

January 6™, 2016 ~ Long Nguyen

Pho Chu Tich/Vice Chair

. Dzung Nguyen

Ms. Kim Huy Tbng Thu Ky/General Secretary

Community Servi i dudy Bul

y Services Director THil Qe

) u Quy/Treasurer
City of Garden Grove
11222 Acacia Avenue

Subject: Requesting Donation of Used Chairs, Tables, and Office Equipment

Dear Ms. Huy,

We understand the City Senior Center is having about 100 to 150 used old chairs and
few old tables that are not being used and have been storage for years. The
Vietnamese American Federation of Southern California would like to request the City
to donate these chairs and table for our newly open office at 13127 Brookhurst Street,
Garden Grove. We also in needs of othér office equipment such as white boards,
cabinets, bookshelves, printers, computers, etc.

VAFOSC is a non-profit organization founded in the County of Orange with the
mission to provide cultural programs, education programs and social services to all
residents in Southern California. Many of these programs are available to all people
free of charge.

On behalf of some 70 thousand Vietham&se American residents of Garden Grove and

more than 500 thousand Vietnamese American residents of Southern California we
thank you the City of Garden Grove for your kind donation.

Sincerely.
_/“_—-\'” 7
Phat Bui, President
Mobile: 714-713-4079 email: Phat.Bui@vafosc.com

13127 Brookhurst Street, Garden Grove, CA 92843
eMail: contact@vafosc.com www.vafosc.com or www.CongDongNguoiVietOpageia 2amf 300




Agenda Item - 5.f.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Karl Hill
Dept.: City Manager Dept.: Community Development
Subject: Request for authorization to Date: 1/26/2016

participate in the City of Santa
Ana's application fora U.S.
Department of Housing and
Urban Development Promise
Zone Designation. (Action ltem)

OBJECTIVE

The purpose of this report is to request authorization for the City of Garden Grove to
participate in the City of Santa Ana’s application for a U.S. Department of Housing
and Urban Development (HUD) Promise Zone designation.

BACKGROUND

In February 2016, the City of Santa Ana will be submitting an application for a HUD
Promise Zone designation. The proposed boundaries of the Promise Zone will
include a small portion of the City of Garden Grove (i.e., a portion of Buena and
Cinton Streets). The Promise Zone Initiative goals include: 1) increasing economic
prosperity and job creation, 2) reducing serious and violent crime focused on Santa
Ana’s safety zones, 3) enhancing educational opportunities, 4) increasing the supply
of affordable housing, 5) improving the infrastructure in the commercial corridor, 6)
and increasing private sector investment and small business development.

DISCUSSION

The City of Santa Ana has requested a letter agreement from the City of Garden
Grove allowing a portion of Garden Grove to be designated as a Promise Zone for
implementation of the specific activities that will be outlined in the Promise Zone
application. The agreement does not commit Garden Grove to provide any financial
or non-financial resources, other than assistance in procuring any documentation or
statistics that would be beneficial to the implementation of the Plan. If selected as a
Promise Zone designation, Santa Ana, as the lead agency will be responsible to HUD
for fulfilling the responsibilities of the Promise Zone designation.

FINANCIAL IMPACT

None.
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RECOMMENDATION

It is recommended that the City Council:

Authorize the City of Garden Grove’s participation in the City of Santa Ana’s
application for a HUD Promise Zone designation.

ATTACHMENTS:
Description Upload Date Type File Name
;Zt:g :ggeement with 1/20/2016 Cover Memo SA_Letter_Agreement.Promise_Zone.pdf
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MAYOR
Miguel A. Pulido

CITY MANAGER
David Cavazos

MAYOR PRO TEM CITY ATTORNEY
Vincent F. Sarmiento Sonia R. Carvalho
COUNCILMEMBERS

Angelica Amezcua
P. David Benavides
Michele Martinez
Roman Reyna

Maria D. Huizar

Sal Tinajero

CITY OF SANTA ANA

20 Civic Center Plaza e P.O. Box 1988
Santa Ana, California 92702
714-647-6900
www.santa-ana.org

January 7, 2016

Mr. Scott Stiles

City Manager

City of Garden Grove
11222 Acacia Parkway
Garden Grove, CA 92840

Dear Mr. Stiles,

In February 2016, the City of Santa Ana will be submitting an application for U.S.
Department of Housing and Urban Development (HUD) Promise Zone designation.

The proposed boundaries of the Promise Zone designation will include a small portion
of the City of Garden Grove. Map is attached.

The Promise Zone Initiative, with goals targeted towards: 1) increasing economic
prosperity and job creation, 2) reducing serious and violent crime focused on Santa
Ana's safety zones, 3) enhancing educational opportunities, 4) increasing the supply of
affordable housing, 5) improving the infrastructure in the commercial corridor, 6) and
increasing private sector investment and small business development will have a
significant impact for both Cities and organizations that will be partnering on this
important initiative.

This letter is requesting if the City of Garden Grove will allow a portion of its City to be
designated as a Promise Zone for implementation of the specific activities that will be
outlined in the Promise Zone application. The Agreement does not commit Garden
Grove to providing any financial or non-financial resources, other than assistance in
procuring any documentation or statistics that would be beneficial to the implementation
of the Plan.

If selected as a Promise Zone designation, Santa Ana, as the lead agency will be
responsible to HUD for fulfilling the responsibilities of the Promise Zone designation.

SANTA ANA CITY COUNCIL

Miguel A, Pulido Vincent F. Sarmienlo Michele Marlinez Angelica Amezcua P. David Benavides Roman Reyna Sal Tinajero
Mayor Pro Tem, Ward 1 Ward 2 Ward 3 Ward 4 Ward 5 Ward 6
mpulido@santa-ana.or vsarmiento@santa-ana.org mmartinez@santa-ana.org samezcua@santa-ana.cra dbgnavides@santa-ana.org freyna@santa-ana.org stinajero@santa-ana.org

Mayor
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These responsibilities will include coordinating activities pursuant to the Promise Zone
plan presented in the application and administering any funding or other benefits that
the designation may confer in the future to the designated Promise Zones. The lead
agency will also be responsible for tracking outcomes, reporting to federal agencies,
and participating in evaluation activities as requested. The lead agency will provide
certification to the other organizations applying for grants and other benefits that could
be received by the Promise Zone designation.

If your City is willing to participate in the application, please sign below and return this
letter. My email is kreenders@santa-ana.org or by Fax: (714) 647-6549. Thank you.

Sincerely,

Ke

lly Reenders

0

-

Executive Director, Community Development Agency

Cit

y of Santa Ana

Undersigned below:

By:

Date

Title:

City of Garden Grove

SANTA ANA CITY COUNCIL

Miguel A. Pulido
Mayor
mpulido@santa-ana.org

Vincanl F. Sarmiento
Mayor Pro Tem, Ward 1

Michele Martinez
Ward 2

vsarmignto@sants-ana org

Angelica Amezcua
Ward 3

mmarinez@sanla-ana.org

P. David Benavides
Ward 4

aamezcua@sanla-ana.crg

Roman Reyna
Ward 5

dbenavides@santa-ana.org

Sal Tinajero
Ward 6

reyna@sanis-ana.crg

slinajero@santa-ana.org
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REQUEST FOR
COUNCIL ACTION

[} Set Public Hearing For
/ CONTINUED TO
/?2 / FILE NUMBER

CITY MANAGER

CITY COUNCIL MEETING DATE: CLERK OF COUNCIL USE ONLY:
OCTOBER 20, 2015

TITLE: | - APPROVED

STRATEGY TO SECURE FEDERAL [ s Recommanded

PROMISE ZONE DESIGNATION FOR [ Ordinance an 1 Reading
SANTA ANA ] Ordinance on 2™ Reading
{STRATEGIC PLAN NO. 5, 4D} £ Implementing Resolution

-

RECOMMENDED ACTI
Receive and file the proposed faderal Promise Zone designation of Santa Ana,

(HSCUSSION

Becuring Santa Ana's designation as a federal Promise Zone (PZ) in 2018 continues o be 7
priority for staff. Major advantages of this designation include: 1) the awarding of preferences for
certain competitive federal grant programs; and 2) proposed hiring tax credits and enhanced
depreciation (tax) benefits to investors (subject to Congressional approval). Broad objectives
associated with Santa Ana's strategy includs the creation of jobs, growing the local economy,
improving education opportunities, and reducing violent crime.

A team with representatives from the Community Development Agency, Santa Ana Police
Department, and the City Manager's Office has been evaluating the faderal application criteria
and are now preparad to recommend & defined geographlc area that will be the focus of Santa
Ana's strategy. This area sncompasses Santa Ana's gang Injunction sscurity zones in the
Townsend and Santa Anita nelghborhoods, Including a portion of Buena and Clinton Streets In
the City of Garden Grove as lliustrated on the proposed promise zone map (Exhibit 1). The
strategy will seek to attract resources to imprave opportunities for residents of these two areas

with a history of violent crime. In addition, our Five Year Strategic Plan adopted in late 2014 will
serve as the foundation of this effort.

Current discusslons with key Institutional partners has encompassed two areas: 1) seeking to find
common ground in our mutual strateglc plan goals for the next 10 years; and 2) incorporating

mutual goals Into our PZ Strategy and exploring new partnerstips thraugh a Memorandum of
Understanding (MOU),

Page 128 of 300
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Strategy to Secure Federal Promise Zone
Designation for Santa Ana

October 20, 2015

Pags 2

Listed are a few statlstics for the proposed area which will support our case.

¢ Adulis no English Speaking 2,950 16% adult population in srea

¢ Acults less than high school education 9,500 or81%

¢ Houssaholds Include & disabled membar 1,408  24% of total houssholds

+ Households some form of public assistance 460 8% of total households versus
poverty rate of 32.8%

« Houssholds no accass to motor vehicle 875  10% of total households

« Adults report accessing internet — cell phone 8,200 Nearly 45% of adults

Staff anticlpates a formal announcement from the fedsral government Inviting proposals for
Promise Zone designation to be submitted in early 2016.

1)

STRATEGIC PLAN ALIGNIENT

Approval of this item supports the City's efforts to maest Goal #5 Comimunity Haalth, Livabiiity,
Engagement & Sustainability, Objective #4 (support neighborhood vitality and Iivabllity), Strategy
D (implement new neighborhood initlafives focusing on residential areas that have been
adversely affected by disinvestment and decline. Programs and services from a variety of
resaurces will be utllized to achleve positive and sustainable Improvements).

ENVIRONMENTAL IMPACT
There Is no environmental Impact assoclated with this action,

FISCAL IMPACT

Thera is ny fiscal impact assoclated with this action.

M vﬂ%g .

Kelly'Reenders
Executive Director
Community Development Agency

KR/l
Exhibit: 1. Proposed Promiss Zone Map
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Agenda Item - 5.g.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kathy Bailor

Dept.: City Manager Dept.: City Clerk

Subject: Approval of warrants. (Action Date: 1/26/2016
Item)

The attached warrants are submitted for City Council approval.

ATTACHMENTS:
Description Upload Date Type File Name
Warrants 1/20/2016 Backup Material cc_warrants.pdf
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Agenda ltem - 6.a.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kingsley Okereke
Dept.: City Manager Dept.: Finance
Subject: Public Hearing - Consideration of an  Date: 1/26/2016

amended and restated Operating
Covenant Agreement with AAA Qil,
Inc. dba California Fuels and
Lubricants at 11621 and 11671
Westminster Avenue. (Action ltem)

OBJECTIVE

The purpose of this report is for the City Council to hold a Public hearing and consider adopting
a Resolution approving an Amended and Restated Operating Covenant Agreement (the
“Agreement”) with AAA Oil, Inc. dba California Fuels and Lubricants ("CFL"), located at 11621
and 11671 Westminster Avenue in Garden Grove (the "Site").

BACKGROUND

CFL delivers high-quality name brand petroleum products and services throughout Southern
California, and Garden Grove is CFL's point-of-sale for sales tax purposes. CFL was founded in
Garden Grove September 2004 with only 2 employees. Today, the company employs 44 people
and is one of the City’s top ten (10) highest sales tax producers. In August 2013, the City and
CFL entered into an Operating Covenant Agreement (the “Original Agreement”) pursuant to
which the City agreed to share 50% of all incremental additional sales tax revenues generated
by CFL above those then being generated, up to a maximum of $2,000,000, for a period of 10
years, and CFL agreed to make an additional $2,000,000 capital investment to expand its
business and provide certain operating covenants to ensure CFL remained in Garden Grove. To
date, CFL has received a total of $12,045.88 under the terms of the Original Agreement.

In 2015, CFL approached the City requesting to renegotiate the Original Agreement to be more
competitive in the fuel industry. On May 12, 2015, the City Council received information
pertaining to CFL's request, directed staff to negotiate an amendment to the Original Agreement
with CFL for the Council’s consideration, and approved a contract with Tierra West Advisors,
Inc. to prepare an economic analysis of the amended agreement pursuant to Government Code
53083).

City staff has negotiated the attached proposed Amended and Restated Operating Covenant
Agreement ("Amended Agreement") with CFL for the City Council’s consideration. Pursuant to
the proposed Amended Agreement, the City would keep the first $200,000 in sales tax revenues

generated by CFL each year for the next approximately 20 years (until June 30, 2036), and
would share annual sales tax revenues above $200,000 with CFL according to the following
revised structure:
Portion of Annual Sales Tax Percentage Percentage
Revenues Generated by Retained by City Payable to
H ~

Dismisanm~ M saasamsans
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DUSDIIICYD> wullpaily
First $200,000 100% 0%
Next $1,800,000 30% 70%
Next $1,000,000 40% 60%
Next $2,000,000 50% 50%
Next $2,000,000 45% 55%
Amount in Excess of $7,000,000 35% 65%

In exchange, CFL would agree to continue to keep its business in Garden Grove and designate
Garden Grove as its point-of-sale until at least June 30, 2036, and to make an additional
$8,000,000 near-term investment in the business to further expand its operations in Garden
Grove.

CFL anticipates that the proposed additional $8 Million capital investment will help it to
significantly increase its sales, which would result in a corresponding significant increase in
sales tax revenues to the City. According to the analysis performed by the City’s consultant
Tierra West Advisors, it is estimated that the Amended Agreement will provide CFL with
approximately $6.6 million and the City $6.9 million over a twenty (20) year period. CFL also
projects the addition of approximately 130 to 235 new jobs over a period of twenty (20) years.
New jobs are anticipated to include drivers, dispatchers, logistics office staff, accounting and IT
positions.

DISCUSSION

City Benefits
The purpose of the proposed Amended Agreement is to induce CFL to remain in Garden Grove

for the next 20 years and to make a significant additional capital investment of its own funds in
its business in order to increase the volume of sales in Garden Grove. If the anticipated
expansion and sales growth occurs as a result of CFL's capital investment, the Agreement will
result in the generation of significant additional sales tax revenues to the City’s General Fund,
the creation of additional employment opportunities for residents of the City, the long-term
maintenance of the Site in a first class condition, and other tangible and intangible benefits to
the City. The projected benefits to the City from the proposed Amended Agreement are
described more fully in the attached report prepared by Tierra West Advisors.

FINANCIAL IMPACT

If CFL's revenue growth projections are realized, the City would receive approximately $6.8
million in sales tax revenues from CFL's business over the next 20 years under the sales tax
sharing structure in the proposed Amended Agreement. Without the Amended Agreement, there
is a risk CFL would choose to relocate, in which case the City would receive no sales tax
revenues attributable to the Business. The City has appropriated $32,000 in the City’s 2015-2016 FY
budget which will be used to fund the anticipated tax rebate payments made to CFL from March 1,
2016 to June 30, 2016.

RECOMMENDATION
Staff recommends that:
e A Public Hearing be conducted;
e Adopt the attached Resolution making certain findings and approving the Amended and
Restated Operating Covenant Agreement with AAA OQil, Inc. dba California Fuels and

Lubricants; and

o Authorize the City Manager to execute the Amended and Restated Operating Covenant
Agreement, including any minor modifications as appropriate, and any other pertinent
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documents necessary to effectuate and/or implement the Agreement.

ATTACHMENTS:

Upload

Description Date Type File Name

1/20/2016 Backup Resolution_Approving_Amended_and_Restated_Operating_Covenant_Agreement_AAA_Oil__Inc.-

Resolution Material 12.DOC

Agreement 1/20/2016 22UP 50160120140417157-2-2.pdf

Material
Consultant Backu
Report AB 1/20/2016 _p LTR Tax_Sharing_Report_-_CA_Fuels_1-20-16_Final_Edits-6.pdf
562 Material
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GARDEN GROVE,
CALIFORNIA, APPROVING AMENDED AND RESTATED OPERATING COVENANT
AGREEMENT BETWEEN THE CITY OF GARDEN GROVE AND AAA OIL, INC. DBA

CALIFORNIA FUELS AND LUBRICANTS

THE CITY COUNCIL OF THE CITY OF GARDEN GROVE, CALIFORNIA, DOES
HEREBY FIND AS FOLLOWS:

A. AAA Qil, Inc. dba California Fuels and Lubricants (the "Company")
owns and operates a petroleum products distribution business (the "Business") in
the City of Garden Grove and is one of the City’s largest sales tax generators.

B. On or about August 13, 2013, the City and the Company entered into
that certain Operating Covenant Agreement (the “Original Agreement”). Pursuant
to the Original Agreement, the Company agreed to be bound by certain operating
covenants and restrictive covenants with respect to the Business and the real
property on which the Business is located (the "Site"), including, but not limited to,
(i) committing to invest no less than two million dollars ($2,000,000) in the
Business; (ii) continuously operating the Business on the Site and designating the
Site as the point of sale for all of the Business's sales until at least June 30, 2025;
(iii) timely paying all taxes; (iv) maintaining the Site in accordance with specified
standards; and (v) complying with all applicable laws and other governmental
requirements. In consideration for Company’s agreement to be bound by such
operating covenants and restrictive covenants, the City agreed to make certain
Covenants Consideration payments to the Company over a period of up to ten (10)
years, up to a maximum of two million dollars ($2,000,000).

City recognizes that retention of the Business will continue to contribute to
the economic vitality of the City, continue to provide additional jobs in the City,
continue to expand the City’s tax base, and otherwise improve economic and
physical conditions in the City.

C. In order to ensure retention of the Business in Garden Grove for the
long term, to facilitate the retention and expansion of jobs in the City, to allow CFL
to gain competitiveness within the fuel provision industry, and to incentivize CFL to
make significant additional capital investments to expand its Business in the City,
the City and the Company desire to amend and restate the Original Agreement to
provide for an additional capital investment in the Business by the Company, to
extend the length of the Covenants Consideration Accrual Period and Operating
Period, and to revise the method of calculating the Covenants Consideration.
Accordingly, the City and the Company propose to enter into that certain Amended
and Restated Operating Covenant Agreement attached hereto at Exhibit "A” (the
“Agreement”). Pursuant to the proposed Agreement, the Company would agree to
be bound by certain expanded operating covenants and restrictive covenants with
respect to the Business and the Site, including, but not limited to, (i) committing to
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invest no less than an additional eight million dollars ($8,000,000) to expand the
Business in Garden Grove; (ii) continuously operating the Business on the Site and
designating the Site as the point of sale for all of the Business's sales until at least
June 30, 2036, and agreeing not to solicit or accept economic incentives from other
public or private entities to relocate the Business outside of the City during this
period; (iii) timely paying all taxes; (iv) maintaining the Site in accordance with
specified standards; and (v) complying with all applicable laws and other
governmental requirements. In consideration for Company’s agreement to be
bound by such operating covenants and restrictive covenants, and of the additional
sales tax revenues to be paid by the Company for the benefit of the City, which the
City would not otherwise realize, the City would agree to make certain Covenants
Consideration payments to the Company in amounts measured by the amount of
sales tax revenues generated by the Company’s Business from March 1, 2016
through June 30, 2036, in accordance with the following structure:

Portion of Annual Sales Tax Percentage Retained Percentage
Revenues Generated by by City Payable to
Business Company

First $200,000 100% 0%

Next $1,800,000 30% 70%

Next $1,000,000 40% 60%

Next $2,000,000 50% 50%

Next $2,000,000 45% 55%

Amount in Excess of $7,000,000 35% 65%

The Company would be prohibited from allocating or using any Covenants
Consideration paid to Company under the Agreement for construction and/or
development on the Site.

D. The Company has represented to the City that the proposed additional
capital investment in, and expansion of, the Company's Business would not be
feasible without the Covenants Consideration to be paid by the City pursuant to the
Agreement, and that the Company anticipates and expects that such Covenants
Consideration payments foreseeably would result in benefits to the Company in an
amount commensurate with their value at the time of each payment.

E. The Company and the City anticipate that Company's expanded

Business, as operated in accordance with the Agreement, would generate additional
sales tax revenues to the City, ensure the long-term maintenance of the Site in a
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first-class condition, and create significant employment opportunities and other
tangible and intangible benefits to the City.

F. The City retained Tierra West Advisors, Inc. to review, analyze, and
prepare an economic analysis of the Agreement in accordance with Government
Code 53083. A copy of the report prepared by Tierra West Advisors, Inc. (the
“Summary Report”) is attached hereto as Exhibit "B” and was made available to the
public and on the City’s website prior to January 26, 2016 Public Hearing. The
Summary Report describes the Company, describes the start and end dates for the
economic development subsidy under the Agreement, describes the economic
development subsidy called for under the Agreement, including the estimated total
amount of the expenditure of public funds as a result of the economic development
study, includes a statement of the public purposes for the economic development
subsidy under the Agreement, contains an estimate of the projected tax revenue to
the City as a result of the economic development subsidy, and contains an estimate
of the number of jobs that will be created by the economic development subsidy
under the Agreement. The Summary Report concludes that, over the more than
20-year term of the Agreement, it is estimated that the Company will receive an
approximately $6.6 million total subsidy, that the City will receive approximately
$6.9 million in sales tax revenues attributable to the Company’s Business, and that
approximately 130 to 235 new jobs will be created in Garden Grove as a result of
the Agreement.

G. Prior to approval of the Agreement, the City made the information
required by Government Code Section 53083(a) available in written form and on
the City’s website.

H. On January 26, 2016, the City Council held a notice public hearing
regarding the Agreement and the City’s obligations thereunder to pay the
Covenants Consideration as required by Government Code Section 53083(b).

I. The City Council has duly considered the terms of the proposed
Agreement, the Summary Report prepared Tierra West Advisors, Inc., the value of
the assistance to provided by the City pursuant to the Agreement, the benefits the
City will derive from the Agreement, the report of City Staff, and other evidence and
testimony provided at the January 26, 2016 Public Hearing.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF GARDEN GROVE,
CALIFORNIA, DOES RESOLVE, DECLARE, DETERMINE, AND ORDER AS FOLLOWS:
SECTION 1. The City Council hereby makes the following findings:

A. The recitals set forth above are true and correct and are incorporated
herein by reference.
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B. The Company's significant capital investment to expand the Business,
the conduct and operation of the expanded Business on the Site, the
imposition of the operating covenants and restrictive covenants upon
the Business and the Site, and the City's payment of the Covenant
Consideration in accordance with the proposed Operating Covenant
Agreement constitute valid public purposes under Article XVI, Section
6 of the California Constitution as necessary for the economic
enhancement of the City and to contribute to the City's general fund
that supports services for the health, safety and welfare of the
residents of the City.

C. The proposed Agreement is in the vital and best interest of the City
and the welfare of its residents and is in accordance with the public
purposes and provisions of applicable state and local laws. Without
limiting the foregoing, the Company's expanded Business, as operated
in accordance with the Agreement, will generate additional sales tax
revenues to the City, will create significant employment opportunities
for residents of the City, will ensure proper maintenance of the Site,
and will provide other tangible and intangible benefits to the City.

D. The purpose and intention of the City in paying the Covenant
Consideration pursuant to the Agreement is solely to induce Company
to make a significant capital investment in order to expand its Business
within the City, and to continue to locate and operate the expanded
Business on the Site until at least June 30, 2036, so as to increase the
amount of sales tax revenues generated in the City, to further the
continued maintenance of the Site and the well-being of the citizens at
large, and to increase local employment opportunities.

E. The Company's planned capital investment in the Business and
planned expansion of the Company's Business within the City would
not be feasible without the Covenants Consideration to be paid by the
City pursuant to the Agreement.

F. The benefits provided by the continued operation of the Company's
Business on the Site in accordance with the Agreement will result in
substantially more benefits to the City than the costs to the City of
providing the Covenants Consideration provided for in the Agreement.

G. The Covenants Consideration to be paid by the City pursuant to the
Agreement foreseeably will result in benefits to the Company in an
amount commensurate with its value at the time of each payment, and
the total aggregate amount of the Covenants Consideration payments
to be made by the City pursuant to the Agreement is not anticipated to
exceed the minimum additional amount the Company is required to
invest to expand the Business within the City pursuant to the
Agreement.
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H. The amount of each payment required to be made by the City under
the Agreement is a fair exchange for the consideration actually
furnished pursuant to the Agreement by the Company during each
fiscal year of the City in which payment is made; each payment to be
made by the City under the Agreement has been calculated so that it
will not exceed the resources available to make such payment; and in
no event shall the City be immediately indebted to Company for the
aggregate payments provided for pursuant to the Agreement.

I. The Agreement does not include or require any activity which may
cause either a direct physical change in the environment, or a
reasonably foreseeable indirect physical change in the environment.
The Agreement does not require any change or significant
intensification in land use or density and prohibits the Company from
allocating or use using any Covenant Consideration paid by the City
pursuant to the Agreement for construction and/or development on
the Site. The Company is not required to secure any other
discretionary government approvals pursuant to the Agreement that
would trigger California Environmental Quality Act (CEQA) review.
Therefore, in light of the whole record, it can be seen with certainty
that the project has no potential to cause a significant effect on the
environment. As such, the City Council finds that approval of the
Agreement is exempt from the provisions of CEQA pursuant to CEQA
Guidelines Section 15061(b)(3).

SECTION 2. The Amended and Restated Operating Covenant Agreement
between the City of Garden Grove and AAA Qil, Inc., attached hereto at Exhibit “A”,
is hereby approved.

SECTION 3. The City Manager is hereby authorized to execute the
Agreement, the Memorandum of Agreement, and any other related attachments,
including any minor modifications as appropriate, and any other pertinent
documents necessary to effectuate and/or implement the Agreement.

SECTION 4. The City Manager (or his/her duly authorized representative) is
further authorized to implement the Agreement and take all further actions and
execute all documents referenced therein and/or necessary and appropriate to
carry out the Agreement. The City Manager (or his/her duly authorized
representative) is hereby authorized to the extent necessary during the
implementation of the Agreement to make technical or minor changes thereto after
execution, as necessary to properly implement and carry out the Agreement,
provided the changes shall not in any manner materially affect the rights and
obligations of the City.

SECTION 5. The City Clerk shall certify to the adoption of this Resolution.
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Adopted this 26th day of January, 2016.
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Exhibit "A"

Amended and Restated Operating Covenant Agreement
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Exhibit "B"

Summary Report
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AMENDED AND RESTATED OPERATING COVENANT AGREEMENT

This Amended and Restated Operating Covenant Agreement ("Agreement"), dated for
purposes of identification only as of January 26, 2016, is made and entered into by and between
the CITY OF GARDEN GROVE, a California municipal corporation (the "City"), and AAA
OIL, INC., dba California Fuels and Lubricants, a California corporation ("Company"). City and
Company are sometimes referred to in this Agreement collectively as "Parties," and individually
as a "Party."

RECITALS

A. Company 1s the lessee of a portion of that certain real property located at 11621
and 11671 Westminster Avenue in the City of Garden Grove and more particularly described in
Exhibit "A" attached hereto and incorporated herein by this reference (the "Site"), on which
Company currently operates a petroleum products distribution business (the "Business") and
which is the current point of sale for the Business for purposes of the Bradley Burns Uniform
Local Sales and Use Tax Law (the “Sales and Use Tax Law™). Company's Business is one of the
largest sales tax generators in the City. The Site is owned by Duenas Management, LI.C (the
"Owner of the Site"). During the Operating Period hereunder, Company and/or Owner may
purchase additional or alternate property within the City of Garden Grove to be the Company’s
point of sale for purposes of the Sales and Use Tax Law for the Business. In such event, the
“Site” hereunder shall mean and refer to such additional or alternative property upon satisfaction
of each of the following conditions precedent: (1) commencement of fee title ownership of such
additional or alternative property within the City of Garden Grove by Company and/or Owner;
(2) designation of the property as the point of sale for purposes of the Sales and Use Tax Law for
the Business; and (3) recordation against the property of a memorandum of agreement in
accordance with Section 31 of this Agreement.

B. City and Company are parties to that certain Operating Covenant Agreement,
dated as of August 13, 2013 (the “Original Agreement”) whereby Company has agreed to make
capital investments to expand its Business and to continue to locate and operate its Business on
the Site during the operating period described in the Original Agreement. City recognizes that
retention of the Business will continue to contribute to the economic vitality of the City, continue
to provide additional jobs in the City, continue to expand the City’s tax base, and otherwise
improve economic and physical conditions in the City. Through this Agreement, the Parties
desire to amend and restate the Original Agreement to provide for an additional capital
investment in the Business by the Company, to extend the length of the Covenants Consideration
Accrual Period and Operating Period, and to revise the method of calculating the Covenants
Consideration.

C. Pursuant to the Original Agreement, Company agreed to invest over two million
dollars ($2,000,000) in additional trucks, tanks, and other equipment for the Business and to
expand the scope of the Business's operations. In order to further expand the Business’s
operations, Company intends to invest at least eight million dollars ($8,000,000) in the Business
in addition to the commitment made in the Original Agreement. Company and City anticipate
that Company's expanded Business, as operated in accordance with this Agreement, will
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generate additional Sales Tax Revenues and will also create significant employment
opportunities and other tangible and intangible benefits to the City.

D. The City has determined that the imposition of certain operating covenants and
restrictive covenants with respect to the Business and the Site constitutes a valid public purpose,
and therefore the City desires to obtain such operating covenants and restrictive covenants with
respect to the Business and the Site and, subject to the terms hereof, Company is willing to enter
into and be bound by such operating covenants and restrictive covenants.

E. In consideration for Company’s agreement to be bound by such operating
covenants and restrictive covenants, and of the additional Sales Tax Revenues to be paid by the
Company for the benefit of the City, which the City would not otherwise realize, and in order to
induce the Company to retain the Business in Garden Grove, the City has agreed to make certain
payments to the Company (referred to herein as "Covenants Consideration”) through June 30,
2036. The City and the Company agree the amount of each payment required to be made by the
City hereunder is a fair exchange for the consideration actually furnished pursuant to this
Agreement by Company during each fiscal year of the City in which payment is made, that each
payment to be made by the City hereunder has been calculated so that it will not exceed the
resources available to make such payment, and further that in no event shall the City be
immediately indebted to Company for the aggregate payments herein provided.

F. The purpose and intention of the City in paying the Covenant Consideration is
solely to induce Company to make the above-described capital investment in order to expand its
Business within the City, and to continue to locate and operate the expanded Business on the
Site until at least June 30, 2036, so as to increase the amount of Local Sales Tax Revenues
generated in the City, to further the continued maintenance of the Site and the well-being of the
citizens at large, and to increase local employment opportunities.

G. The Covenants Consideration to be paid by the City is solely the result of arms-
length negotiations by and between the City and the Company, and apart from such negotiations
and this Agreement, which is the result thereof, is not otherwise required to be provided.

H. The Company anticipates and expects that the Covenants Consideration to be paid
by the City pursuant hereto foreseeably will result in benefits to the Company in an amount
commensurate with its value at the time of each payment.

AGREEMENT

1. Definitions. Capitalized terms within this Agreement shall have the meanings set
forth below, or if not defined in this Section 1, shall have the meaning ascribed thereto when
such terms are first used herein:

a. Additional Capital Investment. “Additional Capital Investment” means
the purchase or lease of additional trucks, tanks, equipment, and/or other depreciable assets used
in operation of the Business and/or additional real estate required for expansion of the Business.
For purposes of this definition, the amount of Additional Capital Investment attributable to an
operating lease for an agset shall be the net present value of the lease payments under said lease.
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b. Agreement Approvals. "Agreement Approvals” is defined in Section 7.

C. Annual  Covenants Consideration Amount. "Annual Covenants
Consideration Amount” is defined in Section 3.

d. Books and Records. "Books and Records” is defined in Section 4.
e. Breach. "Breach" is defined in Section 6,
f. Business. "Business” refers to the operation on the Site of a facility for

the sale and distribution of petroleum products and products ancillary to the sale and distribution
of petroleum products that generate Sales Tax Revenues,

g. City. "City" means the City of Garden Grove, California, a municipal
corporation.

h. City Indemnitees. "City Indemnitees” means the City and its elected and
appointed officials, officers, employees, representatives, agents, consultants, attorneys,
volunteers, successors and assigns.

1. Company. "Company" means AAA Oil, Inc., dba California Fuels &
Lubricants, a California Corporation, and any other corporation, limited liability company,
partnership, or sole proprietorship that engages in the sale and/or distribution of petroleum
products or of products ancillary to the sale and distribution of petroleum products, and (i) which
is owned and/or controlled by either or both Jaime Duenas or Efrain Davalos, Jr., or their
successors or assigns, (i) which purchases a controlling interest in, or merges with, the
Company, or (iii) which operates on the Site.

J. Covenants. "Covenants” means the covenants, obligations, and promises
of the Company set forth in this Agreement.

k. Covenants Consideration. "Covenants Consideration” means the amount
paid by City pursuant to Section 5.

L. Covenants Consideration Accrual Period. "Covenants Consideration
Accrual Period” means the period commencing on the Effective Date and continuing until and
expiring on June 30, 2036 or upon the carlier termination of this Agreement.

m. Default. "Default" is defined in Section 6.

n. Effective Date”. The “Effective Date™ shall mean and refer to March 1,

2016.

0. Enforced Delay. "Enforced Delay" is defined in Section 17,

p. Environmental Claims. "Environmental Claims" mean any claims by third
parties for personal injury (including sickness, disease or death), or for injury to property or
natural resources or the environment, including, without limitation, lost profits, consequential
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damages, diminution of property value or loss of use of property, or for any violation or alleged
violation of, or noncompliance with, the requirements of any Environmental Law.

q. Environmental Cleanup Liability, "Environmental Cleanup Liability”
means any cost or expense incurred to investigate, monitor, remove, remediate, treat, clean up,
abate or otherwise respond to any release or threatened release of Hazardous Materials,
including, without limitation, the cost of obtaining site closure from applicable governmental
agencies and the cost of restoring the affected property upon completion of responsive action.

r. Environmental Compliance Costs. "Environmental Compliance Costs"
mean any cost or expense necessary to enable the affected property to comply with all applicable
Environmental Laws.

. Environmental Law. "Environmental Law" shall mean any applicable
tfederal, California, regional or local law, statute, ordinance, rule, regulation or order for the
protection of human health or the environment, including, but not limited to, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (42 U.S.C. § 9601, et seq.);
the Resource Conservation and Recovery Act of 1976 (42 U.S.C. § 6901 et seq.); the Federal
Water Pollution Control Act (33 U.S.C. § 1251 et seq.); the Clean Air Act (42 US.C. § 7401 et
seq.); the Safe Drinking Water Act (42 U.S.C. § 300f et seq.); the Emergency Planning and
Community Right To Know Act of 1986 (42 U.S.C. § 11001 et seq.); the Occupational Safety
and Health Act (29 U.S.C. § 651 et seq.); the Federal Insecticide, Fungicide and Rodenticide Act
(7 U.S.C. § 136 et seq.); the Hazardous Materials Transportation Act (49 U.S.C. § 5101 et seq.);
the Carpenter Presley Tanner Hazardous Substance Account Act (Health and Safety Code §
25300 et seq.); the Hazardous Waste Control Law (Health and Safety Code § 25100 et seq.); the
Hazardous Waste Disposal Land Use law (Health and Safety Code § 25220 et seq.); the Porter
Cologne Water Quality Control Act (Water Code § 13000 et seq.); Hazardous Materials Release
Response Plans and Inventory (Health and Safety Code § 25500 et seq.); Underground Storage
of Hazardous Substances (Health and Safety § 25280 et seq.); The Safe Drinking Water and
Toxic Enforcement Act of 1986 (Proposition 65) (Health and Safety Code § 25249.5 25249,13);
the Asbestos Notification Law (Health and Safety Code § 25915 et seq.); the California
Occupational Safety and Health Act (I.abor Code § 6300 et seq.); Chapters 10 and 11, Division
4.5, Title 22, California Code of Regulations; and any law or regulation implementing, amending
or succeeding any of the foregoing, and any similar laws or regulations at any time in effect
having any of the purposes designated above.

t. Fiscal Year. "Fiscal Year" means each one year period commencing July
1 and ending June 30 during the Covenants Consideration Accrual Period.

u. Governmental Requirements. "Governmental Requirements" is defined in

Section 4.
V. Hazardous Materials.  "Hazardous Materials" mean any pollutant,

contaminant, hazardous or toxic substance, material or waste which is or becomes identified,
listed or regulated as such under any Environmental Law by the United States government, the
State of California or any regional or local governmental authority having jurisdiction over the
Property.
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W, Notice of Default. "Notice of Default” is defined in Section 6.

X. Operating Period. "Operating Period" means the period commencing on
the Effective Date and continuing until and expiring on June 30, 2036 or upon earlier termination
of this Agreement.

y. Owner of the Site. "Owner of the Site" means Duenas Management, LL.C
and each of its successors in interest to all or any portion of the Site.

z. Overpayments. "Overpayments” is defined in Section 5.

aa. Prior Payments. "Prior Payments” is defined in Section 6.

bb. Quarter. "Quarter" means any three (3) month period commencing on
January 1, April 1, July 1, and October 1.

cc. Quarterly Covenants Consideration Amount. "Quarterly Covenants
Consideration Amount” 1s defined in Section 5.

dd.  Quarterly Payment. "Quarterly Payment" is defined in Section 5.

ee. Required Operations. "Required Operations" means, collectively, the
following on and with respect to the Site: (i) Company retaining and continuing to own a
leasehold and/or ownership interest in all or such lesser portion of the Site sufficient to allow the
Business to be conducted; (ii) Company’s operation of the Business on the Site; and (iii)
Company not transferring or otherwise relocating all or any portion of the retail sales operation
or the point of sale as reported to the SBE for the Business to another facility or location outside
of the City.

ff. Sales and Use Tax Law. "Sales and Use Tax Law" means the Bradley
Burns Uniform Local Sales and Use Tax Law, commencing with Section 7200 of the Revenue
and Taxation Code of the State of California, as amended, or its equivalent,

gg. Sales Tax. "Sales Tax" means all sales and use taxes levied under the
authority of the Sales and Use Tax Law, excluding any Sales Tax that is to be refunded to
Company because of an overpayment of Sales Tax.,

hh.  Sales Tax Revenues. "Sales Tax Revenues" means that portion of the
Sales Tax, if any, paid by Company upon taxable sales and uses attributable to the operations of
the Company and allocated and paid to the City pursuant to the Sales and Use Tax Law. "Sales
Tax Revenues" shall not include (1) penalties, assessments, collection costs and other costs, fees
or charges resulting from late or delinquent payment of Sales Tax and which are levied, assessed
or otherwise collected from Company; (ii) any Sales Tax levied by, collected for or allocated to
the State of California, the County of Orange, the Garden Grove Sanitary District, or a district or
any entity (including an allocation to a statewide or countywide pool) other than the City; (iii)
any administrative fee charged by the SBE; (iv) any Sales Tax subject to any sharing, rebate,
offset, or other charge imposed pursuant to any applicable provision of federal, state or local
(except the City's) law, rule, or regulation to the extent such Sales Taxes are not received and
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retained by the City for its own use; (v) any Sales Tax attributable to any transaction not
consummated within the Covenants Consideration Accrual Period; (vi) any Sales Tax (or other
funds measured by Sales Tax) required by law or agreement to be paid over to another public

entity or set aside and/or pledged to a specific use other than for deposit into or payment from the
City's general fund, including retroactively.,

ii. SBE. "SBE" means the California State Board of Equalization, or any
SUCCESsOor agency.

i Site. "Site" is defined in Recital "A."

2, Representations and Warranties of the City. The City represents and warrants
to Company that, as of the Effective Date:

a. City is a general law city duly organized and existing under the laws of the
State of California.

b. The individuals executing this Agreement on behalf of the City are duly

authorized by appropriate action of the City Council to execute this Agreement on behalf of the
City.

C. To the City’s actual current knowledge, the City’s entry into this
Agreement and the performance of the City’s obligations under this Agreement do not violate
any contract or agreement to which the City is a party.

d. To the City’s actual current knowledge, there are no pending claims or
lawsuits against the City that will delay or prevent the performance of the City’s obligations
under this Agreement,

e. The representations and warranties of the City set forth in this Section 2
are material consideration to Company, and the City acknowledges that Company is relying upon
the representations of the City set forth in this Section 2 in undertaking its obligations under this
Agreement.

3. Representations and_Warranties of the Company. The Company represents
and warrants to City that, as of the Effective Date:

a. Company is a California corporation duly organized and existing under the
laws of the State of California and in good standing to do business in the State of California, with
corporate and/or partnership powers adequate for the making and performing of this Agreement
and for carrying on the business now conducted or proposed to be conducted by it.

b. Company is solely owned by Jaime Duenas and Efrain Davalos, Jr.
c. The individuals executing this Agreement on behalf of Company are duly

authorized by appropriate action of Company to execute this Agreement on behalf of the
Company.
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d. Company has the legal right, power and authority to enter into this
Agreement and to consummate the transactions contemplated by this Agreement, and the
execution, delivery and performance of this Agreement have been duly authorized by Company
and no other action by Company is requisite to the valid and binding execution, delivery and
performance of this Agreement, except as otherwise expressly set forth in this Agreement,

e. Company 1s the lessee of the Site under a valid lease agreement between
the Company and the Owner of the Site; Company has the right, pursuant to such lease
agreement, to conduct the Required Operations on the Site for the entire Operating Period; and
there are no defaults under said lease agreement. Company acknowledges, and expressly and
affirmatively assumes all risk, that termination of Company's leasehold interest in the Site or
other actions by the Owner of the Site, or its successors and assigns, which impair the ability of
Company to continuously conduct the Required Operations on the Site for the entire Operating
Period, may cause Company to be in Default under this Agreement.

f. To Company’s actual current knowledge, Company’s entry into this
Agreement and/or the performance of Company’s obligations under this Agreement do not
contlict with any provision of any law or regulation to which Company is subject, and do not
violate any contract, agreement or other legal obligation of Company.

g. To Company’s actual current knowledge, there are no pending or
threatened lawsuits or other actions or proceedings which would delay, prevent or impair the
timely performance of Company’s obligations under this Agreement.

h. Company has not filed any petition seeking or acquiescing in any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
under any law relating to bankruptcy or insolvency, nor has any such petition been filed against
Company. No general assignment of Company’s property has been made for the benefit of
creditors, and no receiver, master, liquidator, or trustee has been appointed for Company or any
of its property. Company is not insolvent and the consummation of the transactions
contemplated by this Agreement shall not render Company insolvent. Company has now and
will have throughout the term of this Agreement, sufficient capital or net worth to meet its
current obligations, including all obligations under this Agreement.

i Company is a sophisticated investor and business operator and its decision
to enter into this Agreement is based upon its own independent investigations, evaluations, and
assessments. Company has not relied in entering into this Agreement upon any oral or written
information from City or its employees, agents, consultants, advisors, or representatives, other
than the express representations and warranties of City specifically set forth herein. Company
acknowledges no employee, agent, consultant, advisor or representative of City has been
authorized to make, and Company has not relied upon, any statements or representations made
thereby, other than those specifically contained in this Agreement.

j. The representations and warranties of Company set forth in this Section 3
are material consideration to the City, and Company acknowledges that the City is relying upon
the representations of Company set forth in this Section 3 in undertaking its obligations under
this Agreement.
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4, Operating Covenants and Restrictive Covenants,

a. Additional Investment to Expand Business. Company hereby covenants
and agrees that, between the period that commenced on January 1, 2015 and continuing up and
through December 31, 2024, it will make an Additional Capital Investment of no less than Eight
Million Dollars ($8,000,000) for purposes of expanding the Business on the Site, excluding
funds spent by Company, if any, on construction and/or development on the Site. Such
Additional Capital Investment shall be wholly in addition to the Two Million Dollar
($2,000,000) investment in the Business required pursuant to the Original Agreement, which
Company represents has already been made. Company hereby agrees that it will not allocate or
use any Covenant Consideration paid to Company by City for construction and/or development
on the Site. Upon request of City, Company shall provide documents evidencing its compliance
with this Subsection 4.a.

b. Operating Covenant; Continuous Operation. Company hereby covenants
and agrees that it shall continuously conduct and operate, or cause to be conducted and operated,
the Required Operations on the Site during the entire Operating Period. Such continuous
operations shall be subject to the Enforced Delay provisions of Section 17 hereof. Failure of
Company to continuously conduct and operate, or cause to be conducted and operated, the
Required Operations on the Site during the entire Operating Period shall entitle City to terminate
this Agreement and obligate Company to repay to City all previously paid Covenants
Consideration in accordance with Subsection 6.b. of this Agreement.

c. Designation of Site as Point of Sale. At all times during the Operating
Period, Company shall designate the Site as the point of sale for Sales Tax purposes in all
Business and related sales.

d. Covenant Against Solicitation and Acceptance of Economic Incentives
During the Term of the Operating Period. Company covenants and agrees that, during the
Operating Period, Company shall not directly or indirectly solicit or accept any “Financial
Assistance” from any other public or private person or entity, if such Financial Assistance is
given for the purpose of causing or would result in Company’s breach of any of the covenants or
terms and conditions of this Agreement. For purposes of this Section, “Financial Assistance”
means any direct or indirect payment, subsidy, rebate, or other similar or dissimilar monetary or
non-monetary benefit, including, without limitation, payment of land subsidies, relocation
expenses, public financings, property or sales tax relief, rebates, and/or exemptions or credits,

€. Payment of Taxes. Company shall pay or cause to be paid any and all
taxes applicable to or arising out of Company's operation of the Business and ownership, lease,
operation and/or use of the Site and/or equipment and facilities on the Site (including, without
limitation, all taxes atiributable to sales occurring on the Site), except Company retains its right
to protest and contest County of Orange decisions related to the value of its interest in the Site
and/or SBE decisions related to the amount of Sales Tax due. Company shall make or cause to
be made timely Sales Tax payments to the SBE.

f. Maintenance of Site. During the Operating Period, Company shall, at no
cost to the City, keep and maintain, or cause to be kept and maintained, the Site, including all
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landscaping on the Site and all facilities and equipment pertaining to the Business that are
located on the Site, in a first class condition, free from accumulation of debris, weeds, graffiti
and waste materials, in good order and repair, and in a safe condition.

g. Compliance With Governmental Requirements. Subject to Company's
right to contest the same, Company shall, at all times, comply with all applicable laws,
ordinances, statutes, codes, rules, regulations, orders and decrees of the United States, the State
of California, the County of Orange, the City or any other political subdivision in which the Site
is located, and of any other political subdivision, agency or instrumentality exercising
jurisdiction over the City, the Company, or the Site, including all applicable federal, state and
local occupation, safety and health laws, rules, regulations and standards, applicable federal and
state labor standards, applicable prevailing wage requirements, the City zoning and development,
building, plumbing, mechanical and electrical codes, and all other provisions of the City of
Garden Grove Municipal Code, and all applicable disabled and handicapped access
requirements, including, without the limitation, the Americans With Disability Act, 42 U.S.C.
§12101 et seq., Government Code §4450 et seq., and the Unruh Civil Rights Act, Civil Code §51
et seq. (“Governmental Requirements”). Nothing in this Agreement is a representation or
warranty by City, and Company hereby expressly acknowledges and agrees that the City has not
previously affirmatively represented to the Company or its agents, in writing or otherwise, that
any tenant improvement or construction or erection of improvements performed on the Site on or
after the date of this Agreement is not a “public work,” as defined in Section 1720 et seq. of the
California Labor Code, including but not limited to Sections 1771 and 1781. Company hereby
agrees that Company shall have the obligation to provide any and all disclosures or
identifications required by Labor Code Section 1781, as the same may be amended from time to
time, or any other similar law. In addition to any other Company indemnifications of City or the
City Indemnittees set forth in this Agreement, Company shall indemnify, protect, defend and
hold harmless the City and its officers, employees, contractors and agents, with counsel
reasonably acceptable to City, from and against any and all loss, liability, damage, claim, cost,
expense and/or "increased costs” (including reasonable attorneys fees, court and litigation costs,
and fees of expert witnesses) which, in connection with the construction (as defined by
applicable law) and/or operation of the Business, results or arises in any way from any of the
following: (1) the noncompliance by Company of any applicable local, state and/or federal law,
including, without limitation, any applicable federal and/or state labor laws (including, without
limitation, if applicable, the requirement to pay state prevailing wages and to hire apprentices);
(2) the implementation of Section 1781 of the Labor Code, as the same may be amended from
time to time, or any other similar law; and/or (3) failure by Company to provide any required
disclosure or identification as required by Labor Code Section 1781, as the same may be
amended from time to time, or any other similar law. It is agreed by the Parties that, in
connection with any construction {as defined by applicable law) on the Site occurring on or after
the date of this Agreement, Company shall bear all risks of payment or non-payment of
prevailing wages and hiring of apprentices under California law and/or the implementation of
Labor Code Section 1781, as the same may be amended from time to time, and/or any other
similar law. "Increased costs," as used in this Subsection 4.f., shall have the meaning ascribed to
it in Labor Code Section 1781, as the same may be amended from time to time, The foregoing
indemnity shall survive termination of this Agreement.
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h. Maintenance and Audits of Books and Records. For the entire duration of
the Operating Period, and for an additional period thereafter of not less than three (3) years,
Company shall maintain all books, records, documents, and/or other information relating to
Company's compliance with the Covenants, including, but not limited to, records reflecting all
sales made by Company, records reflecting the point of sale for Sales Tax purposes of all sales
made by Company, records reflecting all federal, state, and/or local taxes paid by Company,
records pertaining to Company's compliance with Governmental Regulations, records evidencing
Company's investment in expansion of its Business operations, and records reflecting Company's
use of all Covenants Consideration payments ("Books and Records™).  Within thirty (30) days of
written request by the City, Company shall provide City with any and all such Books and
Records reasonably determined necessary by City to evidence Company's compliance with the
Covenants. In addition to the foregoing, from time to time, and anticipated to be at least once
every year, City may request Company to make any and all Books and Records available to an
independent auditor or examiner, to be selected by City, for auditing and examination purposes.
If such an audit and examination reveals any inaccurate reporting or payment of Sales Tax or
other violations of the Covenants, which results in any Overpayments, such Overpayments may
be recaptured by City as provided in Subsection 5.g,

5. Covenants Consideration.

a. Covenants Consideration; Determined on an Annual Basis, In
consideration of Company's compliance with the Covenants, subject to availability and
appropriation by the Garden Grove City Council of sufficient funds, commencing as of July 1,
2016, City agrees to pay Company Covenants Consideration in an amount, calculated as
illustrated in Table 1, below, and determined on an annual basis, equal to a portion of all Sales
Tax Revenues generated by the Business during each Fiscal Year in excess of Two Hundred
Thousand Dollars ($200,000) (the "Annual Covenants Consideration Amount"). In the event
there is insufficient Sales Tax Revenues to trigger the payment of Covenants Consideration in
any Fiscal Year, such insufficiency shall not carry forward to any future years. Notwithstanding
the foregoing, for the portion of the Quarter commencing on the Effective Date and continuing
through March 31, 2016, and for the Quarter commencing April 1, 2016 and continuing through
June 30, 2016, City shall also pay Company Covenants Consideration in an amount calculated in
accordance with the last two paragraphs of Section 5.b, respectively.
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Table 1

Portion of Annual Sales Tax Percentage Payable to Company as
Revenues Generated by Business Covenants Consideration
First $200,000 0%
Next $1,800,000 70%
Next $1,000,000 60%
Next $2,000,000 50%
Next $2,000,000 55%
Amount in Excess of $7,000,000 65%
b. Covenants Consideration; Quarterly Payments. For each Fiscal Year, the

City shall pay the Annual Covenants Consideration Amount to Company in four (4) separate
quarterly Covenants Consideration payments corresponding to the amount of Sales Tax
Revenues generated during each Quarter of the Fiscal Year (the "Quarterly Payments™). The
amount of each Quarterly Payment for the first three (3) quarters of any Fiscal Year shall be
determined by the City by multiplying (1) the amount of Sales Tax Revenues generated by the
Business during the applicable Quarter by (i1} the percentages set forth in Table 2, below (the
product of which is referred to herein and in Exhibit "B" as the "Quarterly Covenants

Consideration Amount").

Table 2
Portion of Quarterly Sales Tax Percentage Payable to Compﬁny as
Revenues Generated by Business Covenants Consideration

First $50,000 0%
Next $450,000 70%
Next $250,000 60%
Next$500,000 50%
Next$500,000 55%
Amount in Excess of $1,750,000 65%

11355751
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If Sales Tax Revenues for the applicable Quarter are less than or equal to fifty thousand dollars
($50,000), then no Quarterly Payment attributable to such Quarter is due. Except for the portion
of the Quarter commencing on the Effective Date and continuing through March 31, 2016, and
for the Quarter commencing April 1, 2016 and continuing through June 30, 2016, the Quarterly
Payment corresponding to the fourth Quarter of any Fiscal Year shall be in the amount equal to
the Annual Covenants Consideration Amount, minus the aggregate sum of the previous
Quarterly Payments for the Fiscal Year. However, if, and to the extent that, the aggregate sum of
the previous Quarterly Payments for the Fiscal Year made by the City exceeds the Annual
Covenant Consideration Amount for such Fiscal Year, then the City shall recapture such sum
from the Company as provided in Subsection 5.g. More specific computational steps for
computing the Annual Covenants Consideration Amount and the amount of the Quarterly
Payments are set forth in Exhibit "B," which is attached hereto and incorporated herein by
reference. Payment of the Covenants Consideration payment determined by City to be owing to
Company for each Quarter shall be made by City within thirty (30) days after the City and/or the
sales tax consultant retained by the City verifies that the City has received all Sales Tax
Revenues for the applicable Quarter, Company expressly understands that nothing contained in
this Agreement shall obligate or otherwise commit City to pay the Covenant Consideration for
the applicable period unless and until City receives reasonably satisfactory verification that City
has received all Sales Tax Revenues for such period.

For the portion of the Quarter commencing on the Effective Date and continuing through March
31, 2016, the Quarterly Payment amount shall be determined by the City by multiplying (i} one-
third (1/3) of the amount of Sales Tax Revenues generated by the Business during the Quarter by
(11) the percentages set forth in Table 2, above.

For the Quarter commencing April 1, 2016 and continuing through June 30, 2016, the Quarterly
Payment amount shall be determined by the City by multiplying (i) the amount of Sales Tax
Revenues generated by the Business during the Quarter by (i1) the percentages set forth in Table
2, above,

C. Conditions Precedent to Payment of Covenants Consideration. The City's
obligation to make any Covenants Consideration payments pursuant to this Section 5 is
conditioned upon all of the following conditions precedent, which shall be satisfied on or before
the date of the applicable disbursement: (i) this Agreement shall remain in full force and effect
and not have been terminated; (ii) sufficient funds for such payments shall have been
appropriated and be available to City for such payments; (iii) there shall be no Default by the
Company under the Agreement which remains uncured on the date such Covenants
Consideration payment, or applicable portion thereof, would otherwise be made to the Company;
and (1v) City and/or the sales tax consultant retained by the City has verified that the City has
received all Sales Tax Revenues for the period to which such Covenants Consideration period is
attributed.

d. Termination of Covenants Consideration, The Covenants Consideration
payments shall terminate upon the earlier to occur of (1} termination of this Agreement, or (2)
expiration of the Covenants Consideration Accrual Period.
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e. Source of Funds for Covenants Consideration. The Covenants
Consideration shall be paid from any source of funds legally available to City. The
determination of the source of funds shall be in the sole and absolute discretion of the City. In
this regard, Company acknowledges and agrees that neither the Sales Tax Revenues nor any
other general or special funds of the City are pledged or otherwise encumbered, hypothecated to,
or given as security for the Covenants Consideration, and that the reference to Sales Tax
Revenues for purposes of calculating the Covenants Consideration payments is solely for
computational purposes.

f. No Acceleration. It is acknowledged by the Parties that any payments by
City provided for in this Agreement may only be paid for those periods in which Company is in
compliance with the Covenants pursuant to this Agreement. Therefore, the failure of City to
make any payments or the failure by City to perform any of its other obligations hereunder shall
not cause the acceleration of any anticipated future Covenants Consideration payments by City
to Company.

g. Recapture of Previous Overpayments. City shall be entitled to recapture
previous payments made to Company hereunder, or applicable portions thereof, if, at any time
during or after the term of this Agreement, (i) the SBE determines that all or any portion of the
Sales Tax Revenues received by the City were improperly allocated and/or paid to the City, and
if SBE requires repayment of, offsets against future Sales Tax payments, or otherwise recaptures
from the City those improperly allocated and/or paid Sales Tax Revenues, or (ii) the City
determines that the aggregate sum of the quarterly Covenants Consideration payments made by
City to Company with respect to any Fiscal Year exceeds the Annual Covenant Consideration
Amount for such Fiscal Year (collectively, “Overpayments™). City may, at City’s option, choose
to recapture such Overpayments by, either, (i) offsetting future Covenant Consideration
payments due Company by the amount of such Overpayments, or (i1) requiring Company to
repay City for such Overpayments. If City chooses to require Company to repay City for such
Overpayments, then Company shall repay City within thirty (30) days after written demand from
City. If Company fails to make such repayment within thirty (30) days after City's written
demand, then such obligation shall accrue interest from the date of City's original written
demand at the then maximum legal rate imposed pursuant to the California Code of Civil
Procedure on prejudgment monetary obligations, compounded monthly, until paid.

h. Review of Records Relating to Determination of Sales Tax Revenues. In
addition to, and without limiting, the City's rights pursuant to Subsection 4.g., above, following
written request, each Party shall promptly make available at no cost to the other Party and/or its
designees the entirety of its books and records relating to the determination of the amount of
Sales Tax Revenues generated by the Company for any period within the Covenants
Consideration Accrual Period, and shall direct its accountants and other consultants and
contractors in possession of its books and records to do likewise; provided, however, that nothing
herein shall be deemed to abridge or constitute a waiver of any Party's evidentiary rights and
privileges arising pursuant to any provision of law.

i. Disclosure _of Paymenits. Company agrees that the Covenants
Consideration payments and the amounts thereof do not constitute a violation of Revenue and
Taxation Code Section 7056 or any other provision of law pertaining to the disclosure of sales
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tax information, shall be a matter of public record, may be disclosed to any person, and may be
included on the City's warrant register. Company waives any law that is contrary to any of the
agreements in this Subsection 5.i.

_ . Effect of Invalidation of Agreement and/or Covenants Consideration
Payments. City makes no representation or warranty to Company as to the legality of the
Covenants Consideration payments or the City's authority to make such payments. In the event
that a judgment is rendered against City invalidating its payment obligations set forth in this
Agreement, City shall not be deemed to be in Default under this Agreement, and either City or

Company may terminate this Agreement by delivery of written notice of termination to the other
Party.

6. Defaults and Remedies.

a. Definitions of Breach and Default. Occurrence of any or all of the
following shall constitute a breach of this Agreement ("Breach"):

i. Company’s failure or delay to perform any material term or provision of
this Agreement, including, but not limited to, failure to comply with the
Covenants.

ii. Company’s assignment, transfer, pledge, encumbrance, or hypothecation
of any of its rights and/or obligations under this Agreement, without the
express written consent of the City.

iii. The filing of a petition in bankruptcy by or against the Company or
appointment of the receiver or trustee of any property of the Company, or
an assignment by the Company for the benefit of creditors, or adjudication
that the Company is insolvent by a court, and a failure of the Company to
cause such petition, appointment or assignment to be removed or
discharged within sixty (60) days.

iv. City’s failure to comply with its obligation to make payments to Company
pursuant to Section 5 hereof,

The nondefaulting party shall give written notice of any Breach to the party in Breach,
specifying the Breach complained of by the nondefaulting party ("Notice of Default"). Delay in
giving such Notice of Default shall not constitute a waiver of any Breach nor shall it change the
time of Breach. Upon receipt of the Notice of Default, the party in Breach shall promptly
commence to cure the identified Breach at the earliest reasonable time after receipt of the Notice
of Default and shall complete the cure of such Breach not later than thirty (30) days after receipt
of the Notice of Default, or, if such Breach cannot reasonably be cured within such thirty (30)
day period, then as soon thereafter as reasonably possible, provided the party in Breach shall
diligently pursue such cure to completion ("Cure Period"), Failure of the Party in Breach to cure
the Breach within the Cure Period shall constitute a "Default" under this Agreement.

Any failures or delay be either Party in asserting any of its rights and remedies as to any
Breach or Default shall not operate as a waiver of any Breach or Default or of any such rights or
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remedies. Delays by either Party in asserting any of its rights and remedies shall not deprive
either Party of its right to institute and maintain any actions or proceedings which it may deem
necessary to protect, assert or enforce any such rights or remedies.

b. City's Remedies. Upon the occurrence of a Default by Company, in
addition to any other remedies available at law or in equity, or otherwise provided in this
Agreement, City shall be entitled to any or all of the following remedies, which remedies are
cumulative and not mutually exclusive:

1. Automatic Suspension of Covenants Consideration Payments. Without
City being required to seek judicial relief, Company’s right to receive
Covenants Consideration during the period that the Company is in Default
shall be automatically suspended, and the term of the Covenants
Consideration Accrual Period shall not be extended by reason of such
suspension.

ii. Termination of Agreement. City may terminate this Agreement upon
written notice of termination to Company. In the event City terminates
this Agreement due to Company's failure to continuously conduct and
operate, or cause to be conducted and operated, the Required Operations
on the Site during the entire Operating Period, in accordance with
Subsection 4(b) of this Agreement, then in addition to any other rights or
remedies available to City under this Agreement, City shall be entitled to
recover from Company, and Company shall pay to City, all Covenants
Consideration payments made by City to Company pursuant to this
Agreement prior to the date of City's termination of this Agreement ("Prior
Payments"). Company hereby stipulates and agrees that the amount of the
Prior Payments are a reasonable estimate of the damages and costs City
shall incur by reason of the events described in the preceding sentence,
and that such damages and costs are, by their nature, difficult and
impractical to calculate and determine.

ii. Institution of Legal Actions. City may institute an action at law or equity
to seek specific performance of the terms of this Agreement, or to cure,
correct or remedy any Default by Company, or to obtain any other remedy
consistent with the purpose of this Agreement.

C. Company's Remedies. Upon the occurrence of a Default by City, in
addition to any other remedies available at law or in equity, or otherwise provided in this
Agreement, Company shall be entitled to any or all of the following remedies, which remedies
are cumulative and not mutually exclusive:

i. Termination of Agreement. Company may terminate this Agreement upon
written notice to City. '

ii. Institution of Legal Action. Company may institute an action at law or
equity to seek specific performance of the terms of this Agreement, or to
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cure, correct or remedy any Default by City, or to obtain any other remedy
consistent with the purpose of this Agreement; provided, however, that the
remedies available to Company for City's Default shall be solely limited to
rescission, injunction, specific performance, and/or the payment of monies
expressly required by this Agreement, and in no event shall Company be
entitled to any other direct or indirect monetary damages of any kind,
including, without limitation, loss of opportunity, loss of business, loss of
profits, or consequential, incidental, or special damages.

d. Effect of Termination. Except as otherwise provided herein, upon
termination of this Agreement by either Party pursuant to, and if authorized by, any provision of
this Agreement, all executory obligations under this Agreement that accrue or arise subsequent to
the date of termination shall also terminate, but obligations that have accrued or arisen prior to
such termination shall remain in full force and effect. Without limiting the generality of the
foregoing, no termination of this Agreement shall operate to release or discharge City from any
obligation to make Covenants Consideration payments with respect to sales occurring prior to
the date of termination or discharge Company from any obligation to refund to City any
Overpayments in accordance with Subsection 5.g.

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

f. Inaction Not a Waiver of Default. Any failures or delays by cither 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 right to institute and
maintain any actions or proceedings which it may deem necessary to protect, assert or enforce
any such rights or remedies.

g Venue. In the event of any litigation under this Agreement, all such
actions shall be instituted in the Superior Court of the County of Orange, California.

h. Applicable Law. The laws of the State of California shall govern the
interpretation and enforcement of this Agreement.
7. Company's Obligations to Indemnify and Defend City.
a. Indemnity From Third Party Claims. Company agrees to and shall

indemnify, defend, protect, and hold harmless the City Indemnitees, jointly and severally, from
and against any and all liabilities, suits, actions, claims, demands, penalties, damages (including,
without limitation, penalties, fines and monetary sanctions), losses, costs or expenses,
proceedings, lawsuits, orders, judgments, fines, obligations, encumbrances, liens, expenses
(inchuding without limitation all costs and expenses reasonably incurred to investigate and
defend claims, whether or not any such claim is ultimately defeated, and costs and expenses
reasonably incurred for consultants, court fees, administrative fees, expert witness fees, and
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attorneys’ fees and remedial and response costs) of whatever kind or nature, contingent or
otherwise, matured or not matured, foreseeable or unforesecable, at law or in equity, any of
which are suffered or incurred by the City Indemnitees, or assessed, levied or agserted by any
person or entity (whether governmental or private) against the City Indemnitees, relating to,
resulting from, arising out of or based upon, in whole or in part, the following: (i) any act,
omission or negligence of the Company or any lessee or sublessee of the Company, or their
respective  contractors, licensees, invitees, agents, sublessees, servants or employees,
wheresoever that the same may occur; (i) any use of the Site, or any accident, injury, death or
damage to any person or property occurring in, on or about the Site, or any part of the Site, or
from the conduct of the Company’s Business or from any activity, work or thing done, permitted
or suffered by the Company or its lessees, sublessees, contractors, employees, or invitees, in or
about the Site; (iii) Company's Breach of this Agreement or the Original Agreement, including,
but not limited to, failure to comply with the Covenants; (iv) the presence, release, use,
generation, discharge, storage, disposal, removal or remediation of any Hazardous Materials on,
in, under, or emanating from the Site; (v) the violation, or alleged violation, or compliance with
the requirements of any Environmental Law, or any other statute, ordinance, order, rule,
regulation, permit, judgment or license relating to the use, generation, release, discharge, storage,
disposal or transportation of Hazardous Materials to, from, on, in, under, about or around the
Site, or (vi) any Environmental Cleanup Liability or Environmental Compliance Costs related to
the Site. This indemnity shall include, without limitation, any liabilities arising from or out of or
relating in any manner to any Environmental Claims or any nuisance, contamination, leak, spill,
release or other adverse effect on the environment caused by or resulting from any Hazardous
Material, or toxic substances or waste existing on, under, or emanating from the Site.
Notwithstanding the foregoing, the indemnities described in (i} and (ii) above shall not apply to
the extent of the sole negligence or willful misconduct of the City Indemnitees.

b. Defense/Indemnification of this Agreement. Company shall defend,
indemnify, and hold harmless the City Indemnitees from any and all claims, actions,
proceedings, damages, judgments, or costs, including attorneys' fees and costs incurred by the
City and any claim for private attorney general fees and costs claimed by or awarded to any
party, against the City or any of the City Indemnitees, relating to: (1) the City’s approval of this
Agreement or the Original Agreement; (2) the validity or enforceability of this Agreement or the
Original Agreement; and/or (3) the payments to be remitted pursuant to this Agreement or the
Original Agreement, including, but not limited to, any action to attack, set aside, void, challenge,
or annul the Agreement, the Original Agreement, or any of the Covenants Consideration
payments on any legal basis (collectively "Agreement Approvals"). City will promptly notify
Company of any claim, action or proceeding concerning the Agreement Approvals. City may
elect to conduct its own defense, participate in its own defense, or obtain independent legal
counsel in defense of any claim related to this indemnification obligation. In the event of such
election, Company shall pay all of the costs related thereto, including without limitation
reasonable attorneys' fees and costs incurred by the City. In the event of a disagreement between
the City and Company regarding litigation issues, the City shall have the authority to control the
litigation and make litigation-related decisions, including, but not limited to, settlement or other
disposition of the matter. However, the Company shall not be required to pay or perform a
settlement unless such settlement is approved by Company.
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Within ten (10) days of the filing of any legal action regarding the Agreement Approvals,
the Company shall submit a cash deposit or irrevocable letter of credit in the amount of One
Hundred Thousand Dollars ($100,000), or such lesser amount acceptable to City, in favor of the
City in a form acceptable to the City, to pay the City’s fees and costs in connection with the
potential defense of any such action and shall thereafter replenish the funds in increments of
Twenty Thousand Dollars ($20,000), or such lesser amount acceptable to City, when requested
by the City. Failure to provide funds sufficient to satisfy this indemnification obligation shall
constitute grounds for the City to take action to nullify the Agreement Approvals. In the event
that excess defense funds are in the possession of the City after any action is concluded, the City
shall refund the excess funds to Company.

In any legal proceedings concerning this Agreement, the Company agrees that it will not
challenge the obligation of the City to make any of the payments required to be made to the
Company under Section 5 hereof as an impermissible debt under the California Constitution or
any other applicable law. Any action by the Company in violation of this commitment shall
render this Agreement void ab initio.

In the event that a judgment is rendered against City invalidating this Agreement or its
payment obligations hereunder, City shall not be deemed to be in Default under this Agreement,
and either City or Company may terminate this Agreement by delivery of written notice of
termination to the other Party in accordance with Subsection 5.j.

C. Indemnity Obligations Survive Termination of Agreement, The
obligations of Company pursuant to this Section 7 shall survive expiration or earlier termination
of this Agreement.

S. Disclaimer of Representations and Warranties by City.

a. There are no representations, agreements, arrangements, or circumstances,
oral or wrilten, between the Parties relating to the subject matter contained in this Agreement that
are not fully expressed herein, and City has not made and does not make any representation or
warranty concerning any matter or thing affecting or relating to the Business, the Required
Operations, and/or the Site.

b City has made no representations or warranties with regard to zoning and
subdivision laws, ordinances, resolutions and regulations of governmental authorities having
jurisdiction over the Site, and the use and improvement of the Site.

¢ City has made no representations or warranties to Company as to the
legality, validity or enforceability of this Agreement or the City's authority to make the
Covenants Consideration payments.

d. City has made no representations or warranties to Company as to the tax
consequences of this Agreement and/or the characterization of the Covenants Consideration
payments for federal and/or state income tax purposes.

9. Police Power. Nothing contained in this Agreement shall be deemed to limit,
restrict, amend or modify, or to constitute a waiver or release of, any ordinances, notices, orders,
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rules, regulations or requirements (now or hereafter enacted or adopted and/or as amended from
time to time) of the City, or their departments, commission, agencies and boards and the officers
of the City, including without limitation, any general plan or any zoning ordinances, or any of
the City’s duties, obligations, rights or remedies thereunder or pursuant thereto or the general
policy powers, rights, privileges and discretion of the City in the furtherance of the public health,
welfare and safety of the inhabitants of the City, provided, however, that the City agrees not to
take any action to frustrate or hinder the intent or effect of this Agreement.

10.  No Joint Venture. Nothing contained in this Agreement shall be construed to
render the City in any way or for any purpose a partner, joint venture, or associated in any
relationship with Company, nor shall this Agreement be construed to authorize any Party to act
as agent for the other, and City neither undertakes nor assumes any responsibility pursuant to this
Agreement to review, inspect, supervise, approve, or inform Company of any matter in

connection with this Agreement or the Required Operations other than as expressly provided for
herein.

11. = Tax Consequences. Company shall be responsible for all federal, state, and/or
local income taxes resulting from its receipt of the Covenants Consideration payments from the
City.

12, Notices. All notices under this Agreement shall be given in writing by personal
delivery, or by certified mail or registered United States Mail, return receipt requested, postage
prepaid, or by facsimile and shall be deemed communicated when received-if given by personal
delivery or upon receipt or rejection if mailed as provided above or upon receipt by facsimile on
a business day during business hours in the location where received, and if not then on the next
business day, as the case may be. Mailed notices shall be addressed as set forth below, but either
party may change its address by giving written notice thereof to the other in accordance with the
provisions of this article;

To City: City of Garden Grove
11222 Acacia Parkway
Garden Grove, California 92840
Attention: City Manager

with a copy to: Garden Grove City Attorney
11222 Acacia Parkway
Garden Grove, California 92840

To Company: AAA Oil, Inc., dba California Fuel and Lubricants
11621 Westminster Avenue
Garden Grove, California 92843
Attention: Jaime Duenas, President

13.  Entire Agreement. Except to the extent expressly provided in Section 32 below,
this Agreement constitutes the entire agreement between the Parties concerning the subject
matter hereof and supersedes all prior agreements and understandings written and oral.
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14.  Modification or Amendment. This Agreement may not be modified or amended
except in a writing signed by all Parties hereto.

15.  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.

16.  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 to this Agreement.

17.  Extensions and Delays; No Excuse Due to Economic Changes. In addition to
specific provisions of this Agreement providing for extensions of time, neither Party hereunder
shall be deemed to be in Default, and times for performance and other dates specified in this
Agreement shall be extended, where delays are due to war; insurrection; strikes; lockouts; riots;
floods; carthquakes; fires; casualties; acts of God; acts of the public enemy; acts of terrorism;
epidemics; quarantine restrictions; freight embargoes; acts of governmental authorities; litigation
challenging the validity of this transaction or any element thereof or the right of either Party to
engage in the acts and transactions contemplated by this Agreement (collectively, "Enforced
Delays," and each, separately, an "Enforced Delay"), provided, however, that the Party claiming
the right to an extension of time notify the other Party of the nature of the matter causing an
Enforced Delay; and, provided further, that the extension of time shall be only for the period of
the Enforced Delay. Notwithstanding the foregoing, deadlines for performance may not be
extended as provided above due to any inability of Company to maintain financing for its
operations, any inability of Company to conduct the Required Operations on the Site due to
eviction, termination of the Company’s lease, or other acts of the Owner of the Site, or due to
City’s inability to make Covenants Consideration payments due and payable to Company. In no
event shall either Party be deemed in default of this Agreement because of an Enforced Delay
event.

City and Company expressly acknowledge and agree that changes in either general
economic conditions or changes in economic assumptions of any of them which may have
provided a basis for entering into this Agreement, and which occur at any time after the
execution of this Agreement, are not Enforced Delays and do not provide any Party with grounds
for asserting the existence of a delay or excuse in the performance of any covenant or
undertaking which may arise under this Agreement. Each Party expressly assumes the risk that
changes in general economic conditions, or changes in such economic assumptions relating to
the terms and covenants of this Agreement could impose an inconvenience or hardship on the
continued performance of such Party under this Agreement, but that such inconvenience or
hardship is not an Enforced Delay and does not excuse the performance by such Party of its
obligations under this Agreement. Notwithstanding the foregoing, in the event changes in
economic conditions result a material hardship on the continued performance of either Party
under this Agreement, or in the terms of this Agreement being materially disadvantageous to one
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Party in comparison to similar agreements between similarly situated companies and cities in
Southern California, then, upon the written request of either Party, the Parties shall meet and
confer in good faith to discuss potential mutually acceptable modifications to the Agreement;
provided, however, that neither Party shall be obligated to agree to any modification or
amendment as a result of such meet and confer process.

18.  Time of the Essence. Time is of the essence with respect to this Agreement and
all Parties” obligations under this Agreement.

19.  Warranty Against Payment of Consideration for Agreement. The Company
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.

20. Nonliability_and Release of City Officials. No member, official, agent,
employee, or attorney of the City shall be personally liable to the Company, or any successor in
interest of the Company, in the event of any default or breach by the City or for any amount
which may become due to the Company or its successors, or on any obligations under the terms
of this Agreement, and no judgment or execution thereon entered in any action hereon shall be
personally enforced against any such member, official, agent, employee, or attorney of the City.
The Company hereby waives and releases any claim it may have personally against the
members, officials, agents, employees consultants, or attorneys of the City with respect to any
Default or Breach by the City or for any amount which may become due to the Company or its
successors, or on any obligations under the terms of this Agreement. The Company makes such
release with full knowledge of Civil Code Section 1542, and hereby waives any and all rights
thereunder to the extent of this release, if such Section 1542 is applicable California Civil Code
Section 1542 provides as follows:

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

21.  Administration. This Agreement shall be administered and executed by the City
Manager of the City, or his/her designated representative, following approval of this Agreement
by the City. The City shall maintain authority of this Agreement through the City Manager (or
his/her authorized representative). Whenever a reference is made herein to an action or approval
to be undertaken by the City, the City Manager is authorized to act on behalf of City unless
specifically provided otherwise or the context should require otherwise, The City Manager shall
have the authority but not the obligation to issue interpretations, waive provisions, execute the
Memorandum of Agreement, extend time limits, and/or enter into amendments of this
Agreement on behalf of the City so long as such actions do not substantially change the
Company's obligations to comply with the Covenants, or add to the costs to the City as specified
herein as agreed to by the City Council. All other waivers or amendments shall require the
written consent of the City Council.
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22.  Successors and Assigns. The provisions of this Agreement shall be binding
upon, and inure to the benefit of, the City and the Company and their respective successors and
assigns as the case or context may require. Whenever the term "Company" or "City," as the case
may be, is used in this Agreement, such term shall include any other permitted successors and
assigns as herein provided.

23, Assignment by Company. Company may not assign, transfer, encumber, or
hypothecate any of its rights or obligations under this Agreement without the express written
consent of City, which shall not be unreasonably withheld.

24.  Attorneys' Fees. In the event that suit is brought for the enforcement of this
Agreement or, as of the result of any alleged Default, the prevailing party or parties in such suit
shall be entitled, in addition to damages, injunctive relief or any other relief to which it might be
entitled, to recover their reasonable costs and expenses including, without limitation, litigation
costs and reasonable attorneys' fees, from the losing party or parties, and any judgment or decree
rendered in such proceeding shall include an award thereof. Costs recoverable for enforcement of
any judgment shall include reasonable attorneys' fees.

25.  Section Headings. All section headings and subheadings are inserted for
convenience only and shall not affect any construction or interpretation of this Agreement.

26.  Interpretation. As used in this Agreement, masculine, feminine or neuter gender
and the singular or plural number shall each be deemed to include the others where and when the
context so dictates. The word "including”" shall be construed as if followed by the words
"without [imitation." This Agreement shall be interpreted as though prepared jointly by both
Parties.

27.  Waiver. Failure of a Party to insist upon the strict performance of any of the
provisions of this Agreement by the other Party, or the failure by a Party to exercise its rights
upon the Breach or Default of the other Party, shall not constitute a waiver of such Party's right
to insist and demand strict compliance by the other Party with the terms of this Agreement
thereafter.

28.  No Third Party Beneficiaries. This Agreement is made and entered into for the
sole protection and benefit for the Parties and their successors and assigns. No other person shall
have any right of action based upon any provision of this Agreement.

29.  Authority to Execute. The person or persons executing this Agreement on
behalf of the Company warrant and represent that they have the authority to execute this
Agreement on behalf of their corporation, partnership or business entity and warrant and
represent that they have the authority to bind the Company to the performance of its obligations
hereunder.

30.  Counterparts. This Agreement may be executed and acknowledged in multiple
counterparts, each of which shall be deemed an original, but all of which shall constitute one (1)
Agreement, binding on the Parties hereto.
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31.  Consent of Owner of the Site; Recordation of Memorandum of Agreement,
The Site and Company's interest therein shall be held, sold, conveyed, hypothecated,
encumbered, used, occupied, leased and improved subject to the Covenants set forth herein,
which are intended to be equitable servitudes running with the Site for the benefit of, and
enforceable by, the City, and binding on upon all persons having any right, title or interest in the
Site, or any part thereof, and their heirs, successors, and assigns. By execution of the "Consent
of the Owner of the Site" on the signature page of this Agreement, the Owner of the Site hereby
expressly acknowledge they have read and understand this Agreement, agree to the entry into
this Agreement by the Company, and acknowledge and agree with the provisions of this Section
31. In addition, within fifteen (15) days of full execution of this Agreement, Company and the
Owner of the Site agree to execute, and to provide to City for recordation, a Memorandum of
Agreement in substantially the same form as attached hereto at Exhibit "C." The written consent
of the Owner of the Site to this Agreement and the recordation of the Memorandum of
Agreement are express conditions precedent to the effectiveness of this Agreement and all City
obligations hereunder. Upon expiration of the Operating Period or earlier termination of this
Agreement, City shall cooperate in good faith with Company and the Owner of the Site to
execute and record a notice of such expiration or termination of the Agreement and the
Covenants.

32. Original Agreement. Except as set forth in the following sentence, this
Agreement is intended to replace and supersede in its entirety the Original Agreement and, upon
the Effective Date, the Original Agreement shall be terminated in its entirety, and the City and
Company shall have no further rights or obligations under the Original Agreement except as may
be expressly provided therein. Notwithstanding the foregoing sentence or anything else in this
Agreement to the contrary, the terms of the Original Agreement shall remain in full force and
effect through February 28, 2016 and the City shall continue to be obligated under the Original
Agreement to pay Company any Covenants Consideration due and payable under the Original
Agreement as of the Effective Date of this Agreement. For purposes of calculating the Quarterly
Payment, if any, due Company under the terms of the Original Agreement for the portion of the
Quarter commencing January 1, 2016 and ending February 29, 2016, the amount of Sales Tax
Revenues for the entire Quarter and the amount of the “Quarterly Baseline” shall each be
multiplied by two-thirds (2/3) before calculating the “Quarterly Increment.”

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement on the
respective dates set forth below.

CITY:
CITY OF GARDEN GROVE , a municipal
cotporation
Dated: L2016 By: _
Scott C. Stiles
City Manager
ATTEST:
City Clerk
APPROVED AS TO FORM:
Omar Sandoval
Acting City Attorney
COMPANY
AAA OIL, INC., 2 California corporation
Dated: - 2016 ’

it D@m, PN N
Secre ry : w‘ ‘
CONSENT BY OWNER OF THE SITE

The undersigned hereby represent and warrant that Duenas Management, LLC is the sole
fee simple Owner of the Site described in Exhibit "A" hereto, and that they are the sole owners,
members, and officers of Duenas Management, LLC, and hereby consent to the entering into of
this Agreement by AAA Oil, Inc. and the recordation of the Memorandum of Agreement against
the Site in the official records of the County of Orange

Dated: 2016 B =
. B

Dated: 2016 By:

7

Rog 1o Duenas
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EXHIBIT "A"
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF
ORANGE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE SOUTH LINE OF SECTION 4, TOWNSHIP 5 SOUTH,
RANGE 10 WEST, IN THE RANCHO LAS BOLSAS, AS SHOWN ON A MAP RECORDED
IN BOOK 51, PAGE 12 OF MISCELLANEOUS MAPS, RECORDS OF ORANGE COUNTY,
CALIFORNIA, DISTANT THEREON NORTH 89 DEG. 14R45" EAST 351 FEET FROM THE
SOUTHWEST CORNER OF THE SOUTHEAST QUARTER OF SAID SECTION AND
RUNNING THENCE NORTH 0 DEG. 49' 15" WEST PARALLEL WITH THE WEST LINE
OF THE SOUTHEAST QUARTER OF SAID SECTION 4, 495 FEET; THENCE EASTERLY
PARALLEL WITH THE SOUTH LINE OF SAID SECTION 4, 529 FEET, MORE OR LESS,
TO THE EASTERLY LINE OF THE WEST 20 ACRES, OF THE SOUTH 30 ACRES OF THE
SOUTH WEST QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION;
THENCE SOUTHERLY ALONG SAID EASTERLY LINE 495 FEET TO THE SOUTH LINE
OF SAID SECTION; THENCE WESTERLY ALONG SAID SOUTH LINE 529 FEET, MORE
OR LESS, TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM THE WEST 320 FEET.

APN: 100-130-38
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EXHIBIT "B"

QUARTERLY COVENANTS CONSIDERATION PAYMENTS
COMPUTATIONAL STEPS

Step for Calculating Quarterly Payments for Quarters 1-3

STEP 1:  Determine and verify the amount of Sales Tax Revenues for Quarter.

STEP 2:  As illustrated in the following table, multiply the applicable portion of the Sales Tax
Revenues for Quarter by the corresponding percentage and add the resulting amounts
together to determine the Quarterly Covenants Consideration Amount.

Portion of Quarterly Percentage

Sales Tax Revenues

First $50,000 x | 0% = A
Next $450,000 X | 70% = B
Next $250,000 x[60% |- c
Next $500,000 X | 50% = D
Next $500,000 X | 55% = E
Amount in Excess of | x| 65%% = F
$1,750,000

STEP 3:  If the Quarterly Covenants Consideration Amount is greater than zero, then Quarterly
Payment equals the Quarterly Covenants Consideration Amount.

[If Quarterly Covenants Consideration Amount > 0, then Quarterly Payment =
Quarterly Covenants Consideration Amount]

If the Quarterly Covenants Consideration Amount is zero, then no Quarterly Payment
1s due.

If Quarterly Covenants Consideration Amount = 0, then Quarterly Payment = 0]
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Steps for Calculating Quarterly Payments for Quarter 4

STEP 1:  Determine and verify the amount of Sales Tax Revenues for the entire Fiscal Year.

STEP 2:  As illustrated in the following table, multiply the applicable portion of the Sales Tax
Revenues for the Fiscal Year by the corresponding percentage and add the resulting
amounts together to determine the Annual Covenants Consideration Amount.

Portion of Quarterly Percentage

Sales Tax Revenues

First $200,000 x | 0% = A
Next $1,800,000 X | 70% = B
Next $1,000,000 X | 60% = C
Next $2,000,000 x | 50% = D
Next $2,000,000 X | 55% = E
Amount in Excess of | x | 50% = F
$7,000,000

STEP 3: Subtract the aggregate sum of the Quarterly Payments from Quarters 1, 2 and 3 from
the Annual Covenants Consideration Amount to determine the Quarter 4 Quarterly
Covenants Consideration Amount.

[Annual Covenants Consideration Amount — Quarter 1 Quarterly Payment — Quarter
2 Quarterly Payment - Quarter 3 Quarterly Payment = Quarter 4 Quarterly
Covenants Consideration Amount]

STEP 5:  If the Quarter 4 Quarterly Covenants Consideration Amount is greater than zero, then
the Quarter 4 Quarterly Payment equals the Quarter 4 Quarterly Covenants
Consideration Amount.

[If Quarter 4 Quarterly Covenants Consideration Amount > 0, then Quarterly
Payment = Quarter 4 Quarterly Covenants Consideration Amount]

If the Quarter 4 Quarterly Covenants Consideration Amount is less than or equal to
zero, then (1) no Quarterly Payment is due, and (ii) any Overpayment for Fiscal Year
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will be recaptured from Company by either invoicing Company or offsetting future
Quarterly Payments.!

If Quarter 4 Quarterly Covenants Consideration Amount < 0, then Quarterly
Payment = 0]

! In the event the Sales Tax Revenues for any Fiscal Year are less than Two Hundred Thousand Dollars ($200,000),
resulting in a negative Annual Covenants Consideration Amount, such negative amount is not carried forward to
future Fiscal Years. However, if a negative Annual Covenants Consideration Amount results in an Overpayment for
the Fiscal Year, the Overpayment shall be recaptured from the Company as described in Step 5.

3 _
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EXHIBIT "C"
MEMORANDUM OF AGREEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

- City of Garden Grove

11222 Acacia Parkway

Garden Grove, California 92840
Attention: City Clerk

This document is exempt from the payment of a recording fee
pursuant to Government Code Sections 6103 and 27383,

MEMORANDUM OF AGREEMENT

This MEMORANDUM OF AGREEMENT (the "Memorandum”) is entered into as of
by and between the CITY OF GARDEN GROVE, a municipal corporation
(the "City"}, AAA OIL, INC,, dba California Fuels and Lubricants, a California corporation
(“Company™), and DUENAS MANAGEMENT, LLC (the "Owner of the Site").

RECITALS

A. The Owner of the Site is the fee simple owner of that certain real property located
at 11621 and 11671 Westminster Avenue in the City of Garden Grove (the "Site"). The Site is
commonly known as Assessors Parcel Number 100-130-38, and is more particularly described in
Exhibit "A" attached hereto and incorporated herein by this reference.

B. The Company owns and operates a petroleum products distribution business (the
"Business") on the Site, and has a leasehold interest in the Site pursuant to a lease agreement
between the Company and the Owners of the Site.

C. The City and the Company have entered into that certain Amended and Restated
Operating Covenant Agreement, dated (the "Agreement"), pursuant to which,
in exchange for certain Covenants Consideration to be paid by the City, the Company is required
to comply with certain specified Covenants affecting the Site for the duration of the Operating
Period (which includes the period through and including June 30, 2036). The Owner of the Site
has expressly consented to entry into the Agreement by the Company and to execution and
recordation of this Memorandum. A copy of the Agreement, as it may be amended from time to
time, is available for review at the Office of the City Clerk of the City.

D. City, Company, and the Owner of the Site desire to execute this Memorandum to
provide notice of the existence of the Agreement and all rights and obligations under the
Agreement to all appropriately interested persons, including without limitation any and all future
owners and/or lessees of the Site or any part thereof or any interest therein, and this
Memorandum in no way modifies the provisions of the Agreement.
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NOW, THEREFORE, for good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, the City, the Company, and the Owner of the Site
hereby agree and confirm as follows:

1. Definitions. All capitalized words used herein, unless otherwise defined, shall
have the meanings ascribed to them in the Agreement.

2. Effect of Agreement. The Agreement imposes certain Covenants on Company,
which pertain to or affect the Site, and which are intended to be equitable servitudes running
with the Site for the benefit of, and enforceable by, the City, and binding on upon all persons
having any right, title or interest in the Site, or any part thereof, and their heirs, successors, and
assigns, as further set forth below, including without limitation the following:

a, Investment to Expand Business. As more specifically set forth in Section
4 of the Agreement, Company is required to make an Additional Capital Investment of no less
than Eight Million Dollars ($8,000,000) for purposes of expanding the Business on the Site,

b. Operating Covenant; Continuous Operation. As more specifically set forth
in Section 4 of the Agreement, Company is required to continuously conduct and operate, or
cause to be conducted and operated, the Required Operations on the Site during the entire
Operating Period (which means the period commencing on March I, 2016 and continuing until
and expiring on June 30, 2036). “Required Operations” means, collectively, the following on
and with respect to the Site: (1) Company retaining and continuing to own a leasehold and/or
ownership interest in all or such lesser portion of the Site sufficient to allow the Business to be
conducted; (ii) Company’s operation of the Business on the Site; and (iii) Company not
transferring or otherwise relocating all or any portion of the retail sales operation or the point of
sale as reported to the SBE for the Business to another facility or location outside of the City.
Failure of Company to continuously conduct and operate, or cause to be conducted and operated,
the Required Operations on the Site during the entire Operating Period shall entitle City to
terminate the Agreement and demand repayment by Company of all previously paid Covenants
Consideration in accordance with Subsection 6.b. of the Agreement.

C. Designation of Site as Point of Sale. As more specifically set forth in Section 4 of
the Agreement, at all times during the Operating Period, Company is required to designate the
Site as the point of sale for Sales Tax purposes in all Business and related sales.

d. Payment of Taxes. As more specifically set forth in Section 4 of the Agreement,
Company is required to pay or cause to be paid any and all taxes applicable to or arising out of
Company's operation of the Business and ownership, lease, operation and/or use of the Site
and/or equipment and facilities on the Site (including, without limitation, all taxes attributable to
sales occurring on the Site), except Company retains its right to protest and contest County of
Orange decisions related to the value of its interest in the Site and/or SBE decisions related to the
amount of Sales Tax due; and Company is required to make or cause to be made timely Sales
Tax payments to the SBE.

e Maintenance of Site. As more specifically set forth in Section 4 of the
Agreement, during the Operating Period, Company is required, at no cost to the City, to keep and
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maintain, or cause to be kept and maintained, the Site, including all landscaping on the Site and
all facilities and equipment pertaining to the Business that are located on the Site, in a first class
condition, free from accumulation of debris, weeds, graffiti and waste materials, in good order
and repair, and in a safe condition.

f Compliance With Governmental Requirements. As more specifically set forth in
Section 4 of the Agreement, subject to Company's right to contest the same, Company is required
to, at all times, comply with all applicable laws, ordinances, statutes, codes, rules, regulations,
orders and decrees of the United States, the State of California, the County of Orange, the City or
any other political subdivision in which the Site is located, and of any other political subdivision,
agency or instrumentality exercising jurisdiction over the City, the Company, or the Site,
including all applicable federal, state and local occupation, safety and health laws, rules,
regulations and standards, applicable federal and state labor standards, applicable prevailing
wage requirements, the City zoning and development, building, plumbing, mechanical and
electrical codes, and all other provisions of the City of Garden Grove and its Municipal Code,
and all applicable disabled and handicapped access requirements, including, without the
limitation, the Americans With Disability Act, 42 U.S.C. §12101 et seq., Government Code
§4450 et seq., and the Unruh Civil Rights Act, Civil Code §51 et seq. (“Governmental
Requirements™).

3. Agreement and Memorandum Run with the Site. The Site and Company's interest
therein shall be held, sold, conveyed, hypothecated, encumbered, used, occupied, leased and
improved subject to the Covenants set forth in the Agreement and the provisions of this
Memorandum, which are intended to be covenants running with the land and enforceable by the
City, and its successors and assigns, as equitable servitudes against the Site for the benefit of the
City, and binding on upon all persons having any right, title or interest in the Site, or any part
thereof, and their heirs, successors, and assigns. 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.

4. Provisions. To the extent of any inconsistency between the Agreement and this
Memorandum, the Agreement shall control.

5. Successors and Assigns. This Memorandum shall be binding upon and inure to
the benetit of each of the parties hereto and their respective successors and assigns.

6. Governing Law. This Memorandum shall be governed in accordance with the
laws of the State of California.

7. Recordation. City, Company, and the Owner of the Site hereby confirm and
acknowledge that this Memorandum shall be recorded in the Official Records of Orange County,
California, following execution, Upon recordation of this Memorandum, this Memorandum
shall replace that certain Memorandum of Agreement executed by City, Company, Jaime
Duenas, and Rogelio Duenas, dated August 13, 2013, and recorded September 16, 2013, as
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document number 2013000536943 (the “Original Memorandum™), and the Original
Memorandum shall be of no further force and effect.

8. Counterparts. This Memorandum may be executed in counterparts, each of which
shall be deemed an original and which together shall constitute a single agreement,

IN WITNESS WHEREOF, the City, the Company, and the Owner of the Site
have executed this Memorandum as of the date first written above.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, the undersigned have executed this Memorandum of
Agreement on the respective dates set forth below.

CITY:
CITY OF GARDEN GROVE , a municipal
corporation
Dated: , 2016 By:
Scott C. Stiles
City Manager
ATTEST:
City Clerk
APPROVED AS TO FORM:
Omar Sandoval
Acting City Attorney
COMPANY
AAA OIL, INC., a California corporation
Dated: , 2016 By:
Jaime Duenas
President
By:
Efrain Davalos, Jr.
Secretary
OWNER OF THE SITE
DUENAS MANAGEMENT, LLC, a
California limited liability company
Dated: ' ,2016 By:
Jaime Duenas, Member
Dated: , 2016 By:

Rogelio Duenas, Member
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STATE OF CALIFORNIA
' $S.

R

COUNTY OF ORANGE

On before me, , Notary
Public, personally appeared ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose names(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 OF NOTARY PUBLIC

STATE OF CALIFORNIA
$8.

St N e

COUNTY OF ORANGE

On before me, , Notary
Public, personally appeared ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose names(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 OF NOTARY PUBLIC
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STATE OF CALIFORNIA
sS.

R g

COUNTY OF ORANGE

On before me, ., Notary
Public, personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose names(s) 1s/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 OF NOTARY PUBLIC

STATE OF CALIFORNIA
5S.

R s

COUNTY OF ORANGE

On before me, , Notary
Public, personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose names(s) 1S/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 OF NOTARY PUBLIC
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STATE OF CALIFORNIA )
. ) 7 ss.
COUNTY OF ORANGE )

On before me, , Notary
Public, personally appeared ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose names(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 OF NOTARY PUBLIC
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EXHIBIT "A"
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF
ORANGE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE SOUTH LINE OF SECTION 4, TOWNSHIP 5 SOUTH,
RANGE 10 WEST, IN THE RANCHO LAS BOLSAS, AS SHOWN ON A MAP RECORDED
IN BOOK 51, PAGE 12 OF MISCELLANEOUS MAPS, RECORDS OF ORANGE COUNTY,
CALIFORNIA, DISTANT THEREON NORTH 89 DEG. 14R45" EAST 351 FEET FROM THE
SOUTHWEST CORNER OF THE SOUTHEAST QUARTER OF SAID SECTION AND
RUNNING THENCE NORTH 0 DEG. 49' 15" WEST PARALLEL WITH THE WEST LINE
OF THE SOUTHEAST QUARTER OF SAID SECTION 4, 495 FEET; THENCE EASTERLY
PARALLEL WITH THE SOUTH LINE OF SAID SECTION 4, 529 FEET, MORE OR LESS,
TO THE EASTERLY LINE OF THE WEST 20 ACRES, OF THE SOUTH 30 ACRES OF THE
SOUTH WEST QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION;
THENCE SOUTHERLY ALONG SAID EASTERLY LINE 495 FEET TO THE SOUTH LINE
OF SAID SECTION; THENCE WESTERLY ALONG SAID SOUTH LINE 529 FEET, MORE
OR LESS, TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM THE WEST 320 FEET.

APN: 100-130-38
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January 19, 2016

Mr. Greg Blodgett

Senior Project Manager

Ms. Grace Lee

Sr. Economic Development Specialist

City of Garden Grove | Economic Development Division
11222 Acacia Parkway

Garden Grove, CA 92840

RE: AAAQiIl, Inc. (Dba California Fuels and Lubricants)
AB 562 - Economic Development Strategy
Job Retention, Capital Investment and Sales Tax Sharing

Dear Mr. Blodgett and Ms. Lee:

The City of Garden Grove (City) has commissioned Tierra West Advisors, Inc. (Tierra West)
to mediate, review, analyze and prepare a report pertaining to an Amended and Restated
Operating Covenant Agreement, between the City and AAA Qil, Inc. Dba California Fuels and
Lubricants (CFL). The Amended and Restated Operating Covenant Agreement and terms are
based upon the City’s economic development strategy and in compliance with the newly
enacted public reporting requirements of Assembly Bill 562 (AB 562)The State Legislature
and Governor Brown, due to the elimination of Redevelopment addressed the loud outcry by
cities, counties and communities for the need to legislatively assist local agencies, as well as
the State, to encourage employment, retain jobs and companies in local communities. The
loss of redevelopment has left the City of Garden Grove with a loss of local resources to
encourage economic development. In response to this financial loss, the City of Garden Grove
is developing an economic development strategy and considering an economic development
subsidy that will comply with the continued public reporting provisions mandated by AB 562.

CFL, located in Garden Grove, is proposing to maintain its primary office location within the
City for the next 20 years and four (4) months maintain the City as the Point of Sales for all

REAL ESTATE & DEVELOPMENT
STRATEGISTS
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taxable sales. In order to remain competitive and promote expansion, CFL and the City are
proposing to enter into the Amended and Restated Operating Covenant Agreement which
includes a revenue sharing and capital investment arrangement as part of the City’s Economic
Development Program.

The Amended and Restated Operating Covenant Agreement is intended to provide CFL and
the City the ability to address among others:

e Decline in competitiveness due to industry consolidation

e Update the existing Operating Covenant Agreement

e Extend CFL’s operations in the City

e Retain City General Fund revenues to provide needed services for residents

e Retain and capture future growth in CFL product sales (leveraging on estimated future
revenue and industry price increases)Increase the economic competitiveness of Garden
Grove
Increase the City’s wealth and prosperity

Diversify the City’s economic base and wage levels

Outreach and support to existing businesses

Maintain and enhance a consistent, business-friendly environment
Expand public-private partnership opportunities

Tierra West recognizes that the provisions of the Amended and Restated Operating Covenant
Agreement and retention of CFL would not only assist CFL but also provide a strong public
purpose through the City’s continued expansion of economic development opportunities for
businesses within the City. Simultaneously, retention of CFL in the City, will provide
continued growth of the City’s General Fund revenue and tax base and improve economic and
physical conditions and services in the City.

Sincerely,
TIERRA WEST ADVISORS, INC.

ﬂohn N. Yonai
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City of Garden Grove
Economic Development (AB562)
Amended and Restated Operating Covenant Agreement
between
City of Garden Grove
and
AAA Oil, Inc.
dba California Fuels and Lubricants

The City of Garden Grove (City) in order to maintain sustainable economic development,
community vitality and recovery from the annual loss of over $5 million previously received by
the City’s Redevelopment Agency, is implementing economic development strategies that include
the application of Assembly Bill (AB) 562. The City and AAA Qil, Inc., dba California Fuels and
Lubricants, (CFL) propose to enter into an Amended and Restated Operating Covenant
Agreement. The Amended and Restated Operating Covenant Agreement requires CFL to remain
in operation in the City and the City will continue to provide revenue sharing with CFL.

The loss of redevelopment has left the City of Garden Grove as well as all cities Statewide with a
loss of local resources to encourage economic development and maintain local services. The
California Legislature and Governor Brown made the decision to terminate redevelopment and
removed the single largest economic tool available to local agencies. Based upon the decision to
terminate redevelopment statewide, the Governor and Legislature recognized the necessity of
cities, counties and the State, to encourage employment and retain jobs and companies by giving
economic subsidies to businesses and the importance of providing public input by requiring:

1. A public hearing prior to the granting of the subsidy

2. Arreport regarding the subsidy within the term

3. Where a subsidy has a term of more than 10 years, an additional public hearing at the
conclusion of the subsidy.

The State approved AB 562, which went into effect on January 1, 2014, codifying a continued
public reporting requirement for economic development subsidies.

This report includes the information required by AB 562 and the fiscal analysis necessary to
determine the projected revenue generated by CFL to the City as part of the economic development
strategy for business retention through an Amended and Restated Operating Covenant Agreement.
The City provided information which was utilized to establish an estimated "Revenue Tax Base"
of sales tax collected by the City from CFL. After the Revenue Tax Base was determined,
projections of additional revenue generation from sales tax collections directly attributable to the
business were developed. The projected revenue tax increase from CFL represents new resources
as well as the retention of a portion of existing general fund revenues to the City of which a
percentage of the revenue collected will be shared with CFL. This will avoid significant fiscal
impacts to City revenues and community Services.

e,
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AB562 requires a statement of public purpose for the economic development subsidies which can
be satisfied by showing how the public is benefited at large with the proposed business retention.
Community-wide benefits can be readily shown by the retention of revenues that will be used to
provide municipal services. The City Council may choose to approve the Amended and Restated
Operating Covenant Agreement in order to retain and expand jobs, maintain a local business, assist
CFL to gain competitiveness within the fuel provision industry and incentivize the business owner
to consider and complete upgrades and improvements. This report identifies the financial data
necessary to allow the City Council to determine the value of entering into the proposed Amended
and Restated Operating Covenant Agreement.

AB 562 Reporting Requirements

On and after January 1, 2014, each local agency shall, before approving any economic development
subsidy within its jurisdiction, provide all of the following information in written form available to
the public, and through its Internet Web site, if applicable:

1. The name and address of all corporations or any other business entities, except for sole
proprietorships, that are the beneficiary of the economic development subsidy, if applicable.

AAA Oil, Inc., dba California Fuels & Lubricants —

11621 Westminster Ave, Garden Grove, CA 92843

Founded in 2004, AAA Qil, Inc., dba California Fuels and Lubricants, (CFL) is a state
provider of competitively priced energy products and services. CFL delivers high-quality
name brand petroleum products including but not limited to clear and dyed diesel, gasoline,
all variety of lubricants, greases, DEF, propane, CNG, and LPG. CFL operates its own fleet
of vehicles and provides 24/7 emergency services, fuel and lube inventory management,
remote tank monitoring with a fully integrated fuel management system/fuel monitoring
and tank rentals and sales. Certifications include Supplier Clearing House: Minority
Business Enterprise (MBE) CPUC VON: 11090024 and National Minority Supplier
Development Council (NMSDC) #SC05132.

Refined Petroleum Industry

The refined petroleum products market in the US grew 22 percent between 2006-2012
despite a sharp decline in consumption and price during the economic downturn. The local
refined petroleum products industry followed similar trends, growing by an average of 6
percent per year during the 2006-2012 review period. The US refined petroleum products
industry became more export-oriented with the share of exports increasing from 6 percent
in 2006 to 16 percent in 2012. Strong growth is forecast for the industry as high prices and
recovering volume demand will propel revenues.
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2. The start and end dates and schedule, if applicable, for the economic development subsidy.

The Amended and Restated Operating Covenant, if approved, is for twenty (20) years and
(4) months commencing on March 1, 2016 and ending on June 30, 2036.

Sales Tax Generation

The Bradley Burns Uniform Local Sales and Use Tax (“Bradley Burns™) applies to the
sales of tangible personal property in which a percentage of California’s sales and use tax
rate is distributed back to the jurisdiction where sales were generated to support local
general funds. For many jurisdictions, including the City, this amount is one percent (1%).
Sales tax is payable to the City from the State Board of Equalization. The calculations in
this report indicate only the estimated amount of sales tax to be received by the City through
the distribution formula used by the State Board of Equalization. CFL proposes to maintain
and enhance existing business operations in the City. The City and CFL mutually agreed
that a Sales Tax Base would be set at $200,000 annually. Payment will be made quarterly
with $50, 000 per quarter set as the base to offset and minimize any potential decline in
current general fund revenue. Therefore, the City would receive the first $50, 000 in a
guarter and revenue sharing would commence on any sales tax generated by CFL above
this amount. The Annual base remains at $200,000

Sales projections were developed based upon review of retail sales data between the years
of 2011 through 2015. According to the historical sales data, CFL generated on average
of $6.93 million in revenue per quarter or $27.72 million annually. 2014 and 2015 data
indicated steady growth in revenue with an average of $9.13 million in sales per quarter or
$36.5 million per year.

The City and CFL previously entered into an Operating Covenant Agreement in August
2013, which provides for the City to rebate to CFL 50% of the incremental additional sales
tax revenue generated by CFL above the amount of sales tax revenues generated in the
Fiscal Year 2012-2013 base year, for a period of 10 years (through June 20, 2023), up to
an aggregate maximum of $2,000,000 with the remaining 50% of the incremental
additional sales tax revenue retained by the City. The existing Operating Covenant
Agreement also calls for a minimum of $2,000,000 capital investment by CFL in the
business. Under the current Operating Covenant Agreement, CFL has already exceeded
the $2,000,000 capital investments. In addition, the City has received 99.99% of the sales
tax revenue while CFL has received less than 0.01%.
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3. A description of the economic development subsidy, including the estimated total amount of
the expenditure of public funds by, or of revenue lost to, the local agency as a result of the
economic development subsidy.

Economic Development Strategy Implementation and Business Retention

In furtherance of the City’s economic development strategies, a revenue sharing agreement
in the form of the Amended and Restated Operating Covenant Agreement is being
proposed. Pursuant to AB562, the revenue sharing Amended and Restated Operating
Covenant Agreement is defined as an Economic Development Subsidy that is an
expenditure of public funds or loss of revenue to a local agency in the amount of one
hundred thousand dollars ($100,000) or more, for the purpose of stimulating economic
development within the jurisdiction of a local agency, including, but not limited to, bonds,
grants, loans, loan guarantees, enterprise zone or empowerment zone incentives, fee
waivers, land price subsidies, matching funds, tax abatements, tax exemptions, and tax
credits. The Economic Development Subsidy shall not include expenditures of public
funds by, or loss of revenue to, the local agency for the purpose of providing housing
affordable to persons and families of low or moderate income, as defined in Section 50093
of the Health and Safety Code. The City and CFL are currently in a revenue sharing
agreement which the parties propose to amend and extend. The current Operating
Covenant Agreement term began in July of 2013; the Amended and Restated Operating
Covenant Agreement term will extend the current Operating Covenant Agreement by 20
years and four (4) months from March 1, 2016 and expiring on June 30, 2036.

The City is being proactive in retaining CFL as one of the major contributors to the City’s
general fund. The City’s economic development strategies recognize the vulnerable
economic recovery the Nation and City are experiencing. The potential relocation of CFL
and total loss of revenue would be much more detrimental and undermine the City’s
delicate economic recovery and cause significant impact to its services. The City is making
a significant commitment to maintain the economic momentum it has gained over the past
12 months.

The City and CFL propose to enter into an Amended and Restated Operating Covenant
Agreement that would extend the commitment by CFL to remain in the City for twenty
(20) years and four (4) months. The Amended and Restated Operating Covenant
Agreement provides for a sales tax sharing structure that would provide CFL with up to
seventy (70) percent of the sales tax revenue generated by CFL above sales tax in excess
of $200,000 generated annually, with payments distributed quarterly that are in excess of
$50,000 per quarter not to exceed two million dollars ($2,000,000) and the City receives
up to thirty (30) percent of the revenue between $200,000 and $2,000,000 in addition to
the first $200,000 of annual revenue which shall be paid quarterly in excess of the $50,000.
It is estimated that the Amended and Restated Operating Covenant Agreement will provide
CFL with approximately $6.6 million and the City $6.9 million over a twenty (20) year and
four (4) month period.

e The City base revenue receipts is reset to $200,000 annually or $50,000 quarterly

Q
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o City retains the first $200,000 of sales tax collected annually which is
accounted for in quarterly sales tax amounts of $50,000 before sales tax
sharing reimbursements commence to CFL.

o This allows the City to gradually adjust to the new terms and financial
impact.

e City and CFL sharing of revenue in the Amended and Restated Operating
Covenant Agreement includes the following structure:

30/70 from $200,001 to $2,000,000

40/60 from $2,000,001 to $3,000,000

50/50 from $3,000,001 to 5,000,000

45/55 from $5,000,001 to $7,000,000

35/65 from $7,000,001 and up.

ok~ wbhE

In addition to the Amended and Restated Operating Covenant Agreement addressing Sales
Tax sharing between the parties, CFL commits to investing $8 million in capital assets
between 2015 and 2024 as part of its growth plans within the City. CFL has already
committed $3.368 million to capital investment in 2015 as part of this Amended and
Restated Operating Covenant Agreement.

4. A statement of the public purposes for the economic development subsidy.

Public Purpose

Review of the Amended and Restated Operating Covenant Agreement and proposed
revenue sharing between CFL and the City is consistent with the City’s economic goals
and strategies and is in the best interest of the general public.

Economic goals and strategies include the following:
¢ Increase the economic competitiveness of Garden Grove
Increase the City’s wealth and prosperity
Maximize public revenues and economic development financing options
Diversify the City’s economic base and wage levels
Outreach and support to existing businesses
Maintain and enhancing a consistent, business-friendly environment
Expand public-private partnership opportunities
Maintain current and provide future City public Services, capital projects and
maintenance

The loss of redevelopment has had significant fiscal impact on City revenues as a result of
eliminating the primary local economic tool. Retaining CFL’s business operations in the
City would address the need and desire to maintain revenue streams such as property and
sales tax to the City. Additionally, CFL’s continued presence in the City would assist in
maintaining relative balance in the local economy through indirect retail sales and
employment from other local businesses that are supported by CFL’s location in the City.

The Amended and Restated Operating Agreement assists CFL in the following areas:
e Decline in competitiveness due to industry consolidation

Q
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e Update current Operating Covenant Tax Sharing Agreement Terms to allow CFL
to remain competitive

e Early capture of future growth in product sales (leveraging on estimated future
revenue or industry price increases)

CFL has identified multiple instances where larger competitors, created by significant
consolidation of operators in the industry, have prevailed over CFL by providing prices at
significantly lower than CFL product costs. In recent months there have been a number of
smaller firms that have been purchased by larger companies. These acquisitions have made
it difficult for many of the remaining smaller operations to submit competitive price quotes
for new business contracts. Larger companies are positioned to offer lower bid prices, thus
creating a challenging environment for operations similar to CFL to remain viable.

CFL and the City concur that the current Operating Covenant Agreement between the City
and CFL is not reflective of the current industry standards or requirements for
competiveness. Tierra West has reviewed comparable agreements between companies and
communities and noted substantial support for revenue sharing agreements of 65 percent
and above. CFL, as well as, overall industry forecasts project significant growth in sales
revenue over the next five (5) and ten (10) years. City staff and CFL agree that early
capture or the ability of CFL to accelerate increases in revenue through the proposed
Amended and Restated Operating Covenant Agreement will allow it to be more
competitive with contract pricing and operations.

5. Projected tax revenue to the local agency as a result of the economic development subsidy.

Based upon the proposed Amended and Restated Operating Covenant Agreement, it is
estimated that the City will receive $3.1 million during the first ten (10) years of the
Amended and Restated Operating Covenant Agreement and $6.9 million over the course
of the full term of the twenty (20) year and four (4) month Amended and Restated
Operating Covenant Agreement.

6. Estimated number of jobs created by the economic development subsidy, broken down by full-
time, part-time, and temporary positions.

AAA Qil, Inc., dba California Fuels and Lubricants (CFL), was founded in Garden Grove
September 2004 with only 2 employees. Today they employ 44 people and are one of the
City’s top ten (10) highest sales tax producers.

CFL projects the addition of approximately 130 to 235 new jobs over a period of twenty
(20) years and four (4) months. New jobs will include drivers, dispatchers, logistics office
staff, accounting and IT positions. Job growth as proposed at this facility will be constant
each year at a rate of change/growth that ranges from 12.5% in its lowest year of 2014 to
44.4% in the highest growth year of 2017. Notable growth in employment opportunities
in the initial years and constant job growth throughout the twenty (20) year four (4) month
period is consistent with the capital investment proposed by CFL.

Q
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Summary

AAA Oil, Inc., dba California Fuels and Lubricants (CFL) and the City have agreed that CFL
remaining in Garden Grove is beneficial for both parties. The City has proposed that CFL agree to
an Amended Operating Covenant Agreement to remain in Garden Grove for the next twenty (20)
years. CFL and the City have mutually agreed to a revenue sharing structure and capital investment
plan in exchange for the Amended and Restated Operating Covenant Agreement. The Amended
and Restated Operating Covenant Agreement provides CFL a more competitive advantage in an
industry that is consolidating and extremely competitive for smaller firms. The Amended and
Restated Operating Covenant Agreement is the economic development subsidy that is consistent
with the City’s economic development implementation strategy and as prescribed in AB 562.

Assistance is provided in the form of a revenue sharing Amended and Restated Operating Covenant
Agreement between CFL and the City. The Amended and Restated Operating Covenant
Agreement provides for CFL receiving 50.0% to 70.0% of the sales tax revenue generated by CFL’s
sales operation with the balance of 30.0% to 50.0% remaining with the City. The proposed
Amended and Restated Operating Covenant Agreement is for twenty (20) years and four (4)
months. The estimated amount of the total subsidy or expenditure of public funds would be $6.6
million over a twenty (20) year four (4) month period.

Based upon review of the Amended and Restated Operating Covenant Agreement, the structure is
consistent with the City’s economic goals and an implementation strategy is in the best interest of
the general public. The Amended and Restated Operating Covenant Agreement and projections
indicate the City will receive approximately $6.9 million in sales tax revenue during the twenty
(20) year four (4) month Amended and Restated Operating Covenant Agreement.

The Amended and Restated Operating Covenant Agreement serves a valid public purpose through
the expansion of economic development opportunities for businesses in the City, continuing to
expand the City’s employment base, increasing capital investment in the CFL, increasing the
property and personal property tax base, and continuing to generate sales tax revenue that the City
utilizes to fund general governmental services for businesses and residents.

Recommendation

Retention of CFL in the City will continue to contribute to the economic vitality of the City, provide
additional jobs within the City, expand the City’s tax base and improve economic and physical
conditions in the City. Loss or relocation of CFL out of the City will impact a vulnerable economic
recovery and momentum that the City is achieving and reduce City services. As such, it is
recommended that the Amended and Restated Operating Covenant Agreement be approved.

By its approval of the Amended and Restated Operating Covenant , the City Council of the City
of Garden Grove finds and determines that the Amended and Restated Operating Covenant
Agreement serves a valid public purpose through continuing to expand economic opportunities for
businesses in the City, continuing to expand the City’s employment base, and continuing to
generate Sales Tax that the City will utilize to fund general governmental services such as police,
fire, street maintenance, and parks and recreation programs.
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Agenda ltem - 6.b.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Maria Stipe
Dept.: City Manager Dept.: Deputy City Manager
Subject: Public Hearing - District Elections Date: 1/26/2016
mapping process update. (Action
Item)
OBJECTIVE

The purpose of this report is to receive a report on the first round of community
input on the district elections mapping process, provide sample voting district
discussion maps for City Council consideration and hold a public hearing to receive
public input on district boundaries.

BACKGROUND

On September 25, 2015, the City Council approved a settlement in a lawsuit brought
against the City asserting the City’s current “at-large” method of electing City Council
members violates the California Voting Rights Act. Pursuant to the settlement the
City must replace the current at-large election process with a by-district election
process beginning in 2016. Although the settlement calls for five districts and
elimination of an at-large mayor’s election, the court is still reviewing this aspect of
the case.

In October 2015, the City Council approved an agreement with Compass
Demographics to direct the process of creating districts. In coordination with Mr.
David Ely, a community participation plan was developed to gather public input on
voting district boundaries and to facilitate the development of preliminary district
map proposals.

DISCUSSION

In accordance with the community participation plan the City began outreach efforts
including, but not limited to, the following elements described in this section.

Outreach
The City established a dedicated webpage containing all notices and information on

the district elections mapping process with information in English, Spanish, Korean,
Chinese and Vietnamese. An email address specific to voting district formation
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communications - districtelections@garden-grove.org was also established.

Additionally, City staff provided information to the public on the district mapping
process through the City’s social media accounts, press releases, posting notices in
the City’s regular posting locations, listings on the City’s events calendar, information
in the City water bill inserts, emails to local community groups and residents, and a
study session at the November 24, 2015, City Council meeting.

Individual Meet with the Expert Meetings Round 1

Public input began with a series of meetings for interested stakeholders with
demographics mapping expert David Ely from Compass Demographics. Mr. Ely held
11 individual and small group meetings from November 30 - December 4, 2015,
generally from 10:00 am to 9:00 pm. Mr. Ely discussed how equal population
districts might be distributed, using a Garden Grove map with United States 2010
Census population figures by Census block groups to facilitate stakeholder efforts
and input regarding communities of interest. He provided data tables to accompany
sample discussion maps to convey demographic information expressed in
percentages, including voting age population by ethnicity, Spanish and Asian
surname registered voters and Spanish and Asian surname voter turnout. The City
offered interpreters for individual meetings upon request.

Community Meetings Round 1

Following the small group meetings with key stakeholders, public input continued
with three community meetings, at various locations in the City on different days and
times to accommodate the public. Each meeting had the same agenda. The
meetings began with an educational presentation to inform the public about voting
districts and the process for initial formation of district boundaries. The group then
separated into small groups led by outreach facilitators to elicit participants’ ideas
about communities of interest, connections, barriers, divisions and sample maps.
The City provided Spanish, Korean, Chinese and Vietnamese translators at all of the
community meetings. Mr. Ely will summarize the comments received thus far during
his presentation.

Voting District Discussion Maps

Mr. Ely has created three sample voting district discussion maps and provided related
data tables showing options for five districts. Based on input from the first round of
individual and community meetings, it was determined that the sample maps provide
a good representation of what final maps might look like with some fine tuning
based on community input.

Attendees at the community meetings participated in an exercise to identify
communities of interest, geographic features and where boundaries should be drawn
but this exercise did not produce any finalized maps submitted for consideration of
district boundaries. No community members have submitted finalized maps for
consideration at this point.
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The three sample voting district discussion maps are attached to this report, labeled
as “"Sample Voting District Maps and Data”. The community meeting presentation
materials are also attached.

Next Steps

Mr. Ely will hold a second round of Meet the Expert meetings on January 28, 29, 30
and February 1 and 2, 2016 and a second round of community meetings will occur
on March 2, 5, 9, and 12, 2016. These meetings will give the public another
opportunity to provide input on discussion map proposals.

In March or April 2016, the City Council will hold a public hearing following the
second round of meetings to consider final district proposals.

FINANCIAL IMPACT

None.

RECOMMENDATION

It is recommended that the City Council:

e Receive the presentation from David Ely, Compass Demographics, regarding voting
district discussion maps and the first round of voting district formation community
participation meetings to gather public input on district boundaries;

e Discuss voting district formation and voting district discussion maps; and

e Hold a public hearing to receive public input on district boundaries.

ATTACHMENTS:
Description Upload Date Type File Name

Sample Voting
District Maps and 1/19/2016 Exhibit Gardengrove_meetingl_(4).Sample_Maps___Data.pptx
Data

Community Meeting 1/19/2016

Materials Exhibit Gardengrove_meetingl_(4).pptx
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City Sample A
District Total 1 2 3 4 5
Population 170883 33837 34265 34221 34380 34180
Deviation -340 88 44 203 3
% Deviation -1.0% 0.3% 0.1% 0.6% 0.0%
White 22.6% 42.5% 12.8% 26.3% 20.8% 10.7%
Asian 37.7% 30.4% 60.9% 36.7% 35.6% 24.9%
Latino 36.9% 24.1% 24.0% 33.8% 40.6% 62.0%
Voting Age Pop.
White 25.7% 45.4% 14.9% 30.1% 24.3% 13.1%
Asian 39.0% 30.6% 61.6% 37.8% 36.6% 27.7%
Latino 32.6% 21.2% 21.4% 29.1% 36.2% 56.6%
Citizen Voting Age Pop D13
White 31.2% 50.8% 17.5% 34.2% 30.6% 18.7%
Asian 41.2% 29.6% 63.4% 41.6% 36.1% 35.0%
Latino 24.6% 16.6% 16.2% 21.6% 29.7% 43.2%
2015 Registered Voters
Spanish Surname 22.4% 15.1% 15.2% 19.4% 26.9% 41.3%
Asian Surname 36.3% 22.4% 59.4% 35.2% 34.7% 32.7%
Vietnamese Surname 29.3% 15.9% 51.2% 28.1% 27.1% 26.9%
Nov 2012 Voters
Spanish Surname 20.3% 13.8% 14.9% 17.9% 24.9% 37.4%
Asian Surname 32.4% 18.1% 55.9% 30.7% 31.2% 33.1%
Vietnamese Surname 25.9% 12.6% 48.4% 24.3% 23.9% 27.5%
Nov 2014 Voters Turnout 42.4% 46.2% 41.8% 43.2% 41.4% 37.7%
Spanish Surname 15.3% 10.7% 9.5% 13.5% 18.9% 30.2%
Asian Surname 38.8% 21.6% 64.3% 36.1% 37.7% 41.6%
Vietnamese Surname 32.4% 15.9% 57.3% 30.0% 30.1% 36.6%
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City Sample B
District Total 1 2 3 4 5
Population 170883 34044 34550 34129 34026 34134
Deviation -133 373 -48 -151 -43
% Deviation -0.4% 1.1% -0.1% -0.4% -0.1%
White 22.6% 40.5% 11.5% 22.9% 26.5% 11.7%
Asian 37.7% 33.3% 54.7% 42.1% 33.1% 25.0%
Latino 36.9% 23.3% 31.5% 31.8% 37.3% 60.6%
Voting Age Pop.
White 25.7% 43.4% 13.6% 26.1% 30.5% 14.3%
Asian 39.0% 33.7% 56.1% 43.4% 33.8% 27.8%
Latino 32.6% 20.3% 28.1% 27.5% 33.0% 55.2%
Citizen Voting Age Pop D13
White 31.2% 49.3% 17.0% 29.3% 36.3% 19.8%
Asian 41.2% 32.8% 58.3% 48.2% 32.8% 34.2%
Latino 24.6% 15.0% 21.1% 20.3% 27.8% 42 .4%
2015 Registered Voters
Spanish Surname 22.4% 14.4% 19.1% 18.8% 24.2% 40.8%
Asian Surname 36.3% 24.7% 57.1% 39.2% 31.8% 31.8%
Vietnamese Surname 29.3% 18.1% 49.8% 30.8% 25.0% 25.7%
Nov 2012 Voters
Spanish Surname 20.3% 13.0% 18.6% 17.3% 22.4% 37.1%
Asian Surname 32.4% 20.2% 53.9% 35.0% 27.8% 31.9%
Vietnamese Surname 25.9% 14.5% 47.2% 27.4% 21.3% 26.0%
Nov 2014 Voters Turnout 42.4% 46.1% 41.9% 41.6% 42.8% 38.0%
Spanish Surname 15.3% 9.9% 12.6% 12.7% 17.1% 29.8%
Asian Surname 38.8% 23.7% 63.1% 40.8% 33.4% 40.0%
Vietnamese Surname 32.4% 17.8% 56.6% 33.8% 26.7% 34.7%
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City Sample C
District Total 1 2 3 4 5
Population 170883 34044 34439 34032 34253 34115
Deviation -133 262 -145 76 -62
% Deviation -0.4% 0.8% -0.4% 0.2% -0.2%
White 22.6% 40.5% 28.1% 18.3% 13.7% 12.2%
Asian 37.7% 33.3% 31.8% 51.3% 47.2% 25.0%
Latino 36.9% 23.3% 36.9% 27.5% 36.6% 60.1%
Voting Age Pop.
White 25.7% 43.4% 32.4% 21.1% 16.0% 14.9%
Asian 39.0% 33.7% 32.3% 51.9% 49.1% 27.7%
Latino 32.6% 20.3% 32.3% 24.2% 32.6% 54.6%
Citizen Voting Age Pop D13
White 31.2% 49.3% 37.2% 24.2% 20.4% 20.8%
Asian 41.2% 32.8% 32.8% 56.2% 50.8% 33.6%
Latino 24.6% 15.0% 27.4% 16.3% 25.9% 41.9%
2015 Registered Voters
Spanish Surname 22.4% 14.4% 22.9% 17.1% 22.7% 40.3%
Asian Surname 36.3% 24.7% 30.8% 47.7% 419.6% 31.8%
Vietnamese Surname 29.3% 18.1% 24.8% 38.9% 42.0% 25.7%
Nov 2012 Voters
Spanish Surname 20.3% 13.0% 21.4% 16.1% 21.2% 36.6%
Asian Surname 32.4% 20.2% 26.6% 43.4% 47.0% 31.6%
Vietnamese Surname 25.9% 14.5% 20.8% 35.5% 39.6% 25.7%
Nov 2014 Voters Turnout 42.4% 46.1% 43.3% 41.8% 40.7% 38.4%
Spanish Surname 15.3% 9.9% 16.3% 11.7% 15.0% 28.8%
Asian Surname 38.8% 23.7% 31.6% 50.6% 55.9% 40.1%
Vietnamese Surname 32.4% 17.8% 26.0% 43.3% 48.4% 34.7%
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Process and Anticipated Schedule

Community Participation Processes

« Two Rounds
 Individual Informational Meetings (Nov.-Dec. 2015 & Early 2016)
« Community Meetings
« Multiple community meetings in each round (Dec. 2015 & Mar. 2016)

« Project overview and gather valuable feedback to incorporate into the
development of the sample maps

* Public Hearings
« Hearings will be held to present proposed districts and receive public input
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General Districting Considerations

* Legal Requirements * Demographic Characteristics
. Geography * Population by Ethnicity
* Voting Age Population by Ethnicity

* Neighborh
€18 borhoods  Citizen Voting Age by Ethnicity

* Physical Layout
e School Districts and Other Areas

* Socio-Economic Characteristics

* |[ncome

 Political Participation « Home Ownership

* Voter Registration  Age of Housing

* Voter Turnout
 Ethnic Shares

* Length of Residence

* Public Input
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Geographic Criteria
* Areas that function as neighborhoods or communities that should be kept

together in a single district

* Neighborhoods or communities that share common interests and should
be combined within a district

* Physical features such as streets, utilities or other elements that would act
as natural barriers between districts

 Communities that are dissimilar and should be put into separate districts

* Significant locations or points of interest that are of particular importance
or concern to individual communities; explain their significance.
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Technical Process

Criteria

Federal Requirement

State Law

1 Equal Population

2 Minority Voting Rights

3 Equal Protection

a Topography
b Geography

As equal as practical based on data and Criteria
Based on most recent Census Total Population

No Discriminatory Purpose
No Vote Dilution: Narrowly Tailored

Race must not Predominate

c Cohesiveness, contiguity, integrity, and compactness of territory

d Community of Interest
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Demographic Data

1

age 240 of 300

Total Latino Asian White
Population 170883 36.9% 37.7% 22.6%
Voting Age Pop. 127120 32.6% 39.0% 25.7%
Citizen Voting Age Pop D13 99617 24.6% 41.2% 31.2%
Spanish Asian
2015 Registered Voters Total surname surname
Spanish Asian
Nov 2014 Voters Total Surname Surname
Spanish Asian
Nov 2012 Voters Total Surname Surname




Geographic Data

« Streets and Highways

« Census Tracts and Blocks
* Precincts

« Parcels

« City GIS Layers

« School District Boundaries

« Attendance Areas
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Median HH Income
£77¢ $30,000 and below

£77% $30,000 to $41,000
1 $41,000 to $62,000
¥ $52,000 to $62,000
* $62,000 to $77,000
7,000 to $89,000
"t $89,000 to $103,000
£} $103,000 and above
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City Sample A
District Total 1 2 3 4 5
Population 170883 33837 34265 34221 34380 34180
Deviation -340 88 44 203 3
% Deviation -1.0% 0.3% 0.1% 0.6% 0.0%
White 22.6% 42.5% 12.8% 26.3% 20.8% 10.7%
Asian 37.7% 30.4% 60.9% 36.7% 35.6% 24.9%
Latino 36.9% 24.1% 24.0% 33.8% 40.6% 62.0%
Voting Age Pop.
White 25.7% 45.4% 14.9% 30.1% 24.3% 13.1%
Asian 39.0% 30.6% 61.6% 37.8% 36.6% 27.7%
Latino 32.6% 21.2% 21.4% 29.1% 36.2% 56.6%
Citizen Voting Age Pop D13
White 31.2% 50.8% 17.5% 34.2% 30.6% 18.7%
Asian 41.2% 29.6% 63.4% 41.6% 36.1% 35.0%
Latino 24.6% 16.6% 16.2% 21.6% 29.7% 43.2%
2015 Registered Voters
Spanish Surname 22.4% 15.1% 15.2% 19.4% 26.9% 41.3%
Asian Surname 36.3% 22.4% 59.4% 35.2% 34.7% 32.7%
Vietnamese Surname 29.3% 15.9% 51.2% 28.1% 27.1% 26.9%
Nov 2012 Voters
Spanish Surname 20.3% 13.8% 14.9% 17.9% 24.9% 37.4%
Asian Surname 32.4% 18.1% 55.9% 30.7% 31.2% 33.1%
Vietnamese Surname 25.9% 12.6% 48.4% 24.3% 23.9% 27.5%
Nov 2014 Voters Turnout 42.4% 46.2% 41.8% 43.2% 41.4% 37.7%
Spanish Surname 15.3% 10.7% 9.5% 13.5% 18.9% 30.2%
Asian Surname 38.8% 21.6% 64.3% 36.1% 37.7% 41.6%
Vietnamese Surname 32.4% 15.9% 57.3% 30.0% 30.1% 36.6%
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City Sample B
District Total 1 2 3 4 5
Population 170883 34044 34550 34129 34026 34134
Deviation -133 373 -48 -151 -43
% Deviation -0.4% 1.1% -0.1% -0.4% -0.1%
White 22.6% 40.5% 11.5% 22.9% 26.5% 11.7%
Asian 37.7% 33.3% 54.7% 42.1% 33.1% 25.0%
Latino 36.9% 23.3% 31.5% 31.8% 37.3% 60.6%
Voting Age Pop.
White 25.7% 43.4% 13.6% 26.1% 30.5% 14.3%
Asian 39.0% 33.7% 56.1% 43.4% 33.8% 27.8%
Latino 32.6% 20.3% 28.1% 27.5% 33.0% 55.2%
Citizen Voting Age Pop D13
White 31.2% 49.3% 17.0% 29.3% 36.3% 19.8%
Asian 41.2% 32.8% 58.3% 48.2% 32.8% 34.2%
Latino 24.6% 15.0% 21.1% 20.3% 27.8% 42 .4%
2015 Registered Voters
Spanish Surname 22.4% 14.4% 19.1% 18.8% 24.2% 40.8%
Asian Surname 36.3% 24.7% 57.1% 39.2% 31.8% 31.8%
Vietnamese Surname 29.3% 18.1% 49.8% 30.8% 25.0% 25.7%
Nov 2012 Voters
Spanish Surname 20.3% 13.0% 18.6% 17.3% 22.4% 37.1%
Asian Surname 32.4% 20.2% 53.9% 35.0% 27.8% 31.9%
Vietnamese Surname 25.9% 14.5% 47.2% 27.4% 21.3% 26.0%
Nov 2014 Voters Turnout 42.4% 46.1% 41.9% 41.6% 42.8% 38.0%
Spanish Surname 15.3% 9.9% 12.6% 12.7% 17.1% 29.8%
Asian Surname 38.8% 23.7% 63.1% 40.8% 33.4% 40.0%
Vietnamese Surname 32.4% 17.8% 56.6% 33.8% 26.7% 34.7%
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City Sample C
District Total 1 2 3 4 5
Population 170883 34044 34439 34032 34253 34115
Deviation -133 262 -145 76 -62
% Deviation -0.4% 0.8% -0.4% 0.2% -0.2%
White 22.6% 40.5% 28.1% 18.3% 13.7% 12.2%
Asian 37.7% 33.3% 31.8% 51.3% 47.2% 25.0%
Latino 36.9% 23.3% 36.9% 27.5% 36.6% 60.1%
Voting Age Pop.
White 25.7% 43.4% 32.4% 21.1% 16.0% 14.9%
Asian 39.0% 33.7% 32.3% 51.9% 49.1% 27.7%
Latino 32.6% 20.3% 32.3% 24.2% 32.6% 54.6%
Citizen Voting Age Pop D13
White 31.2% 49.3% 37.2% 24.2% 20.4% 20.8%
Asian 41.2% 32.8% 32.8% 56.2% 50.8% 33.6%
Latino 24.6% 15.0% 27.4% 16.3% 25.9% 41.9%
2015 Registered Voters
Spanish Surname 22.4% 14.4% 22.9% 17.1% 22.7% 40.3%
Asian Surname 36.3% 24.7% 30.8% 47.7% 419.6% 31.8%
Vietnamese Surname 29.3% 18.1% 24.8% 38.9% 42.0% 25.7%
Nov 2012 Voters
Spanish Surname 20.3% 13.0% 21.4% 16.1% 21.2% 36.6%
Asian Surname 32.4% 20.2% 26.6% 43.4% 47.0% 31.6%
Vietnamese Surname 25.9% 14.5% 20.8% 35.5% 39.6% 25.7%
Nov 2014 Voters Turnout 42.4% 46.1% 43.3% 41.8% 40.7% 38.4%
Spanish Surname 15.3% 9.9% 16.3% 11.7% 15.0% 28.8%
Asian Surname 38.8% 23.7% 31.6% 50.6% 55.9% 40.1%
Vietnamese Surname 32.4% 17.8% 26.0% 43.3% 48.4% 34.7%

Page 248 of 300




Opportunities for Participation

Visit the City of Garden Grove website for

additional details.
http://www.ci.garden-

grove.ca.us/citymanager/CityClerk/District

ElectionMapping
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Participation Kit - Create your own

The Publlc Part:c: tion Kit contains:
* |nstruction sheet

* PDF map of city, which divide the city
into Census Block Groups

* An "Assignment" worksheet showing
the demographic data for each
Population Unit

* A "Balance" worksheet which shows
the totals resulting from your
assignments

How to create a district map:
* Start with a base map

* Review the Census Block Groups and
population numbers

* Begin to identify hard boundaries,
communities of interest, population
numbers

City of Garden Grove

[ BlockGroups
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Participation Kit — Assign

= - ~ '

District  label FOP LATPOP_WHIPOP_BLAPOP_ AMIPOP_ ASIPOP_[HPIPOP_[ OTHPOP, MMRPOF VAP LATVAP_WHIVAP_BLAVAP_AMIVAP_|ASIVAP_[HPIVAP_[ OTHV#

On the "Assignments" worksheet 1 _ i . _|ASIVAP_ 1

tab ter th b fth 2 10014041 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

aps, enter the numpoer ot the 3 10015034 842 128 589 11 FIT. 1 4 3 669 8 491 11 2 7% 1

district (1-6) on the first column 4 10015061 1065 111 470 13 1 458 g 1 3 860 0 397 11 1 365 4

h i<h . ) 5 10015062 289 69 169 0 2 29 3 2 5 21 19 128 0 2 23 3

where you wish to assign a given 6 10015053 2137 400 1152 64 21 485 4 6 5 1653 281 933 40 % 375 2

population unit. Remember that 7 10015064 1207 263 814 12 6§ 117 0 0 5 2 1713 668 8 4 87 0

L 8 10016011 1520 91 366 37 g 157 5 13 4 %7 54 292 23 4 13 3

districts must be balanced by Total 9 1001601 2 800 1209 554 13 2 108 0 1 PR o 457 11 2 7 0

: 10 10016013 818 111 577 11 1 12 0 0 6 638 89 477 8 1 80 0

Population.

11 10016014 895 104 664 8 410 0 0 5 689 8 537 8 4 75 0

Guid Data: 12 10016015 2469 322 1425 40 17 68 6 1 10 1990 210 1248 2% 13 479 4

uide to Data: 13 10016016 1182 112 818 17 6§ 227 0 0 2 102 g9 734 17 6 1B 0

14 10016021 880 0 430 2 6 347 2 1 2 662 53 356 2 6 240 2

15 10016022 1088 137 750 § 3 159 3 3 7 850 of 62 2 1 121 2

. 16 10016023 915 % 539 9 5 281 0 2 I T 56 456 8 2 20 0

* The first four columns (Tot Pop, 17 10016024 1200 209 780 17 7170 0 3 1% 91 158 870 14 6 1% 0

Hisp, NH Wht, and NH Asn) give 18] 10016025 624 6 366 18 3 187 4 1 11 5% %5 319 16 3 127 4

he Total P lati 19 10017041 4608 208 374 14 T a2 7 7 20 362 151 292 %6 1 2661 3

the lotal Population percentages 20 10017042 718 9 310 3 3 304 6 1 12 566 57 261 3 3 29 4

from the 2010 Census 21 10017043 2130 313 798 %6 2 9N 4 2 5 1611 203 654 30 2 M2 4

2 10017063 1015 167 436 20 2 386 0 2 2 791 115 31 18 1 o 0

. . 23 10017061 1009 % 556 16 1 857 2 0 1 8% 80 488 14 1 21 2

* The following columns give the 24 10017062 883 130 64 10 8 % 3 6 3 691 8% 511 9 8 67 2

same percentages for the Voting 2% 10017063 1001 111 650 21 5 2R 3 2 % 8% 89 563 17 5 218 3

Ace P lati h teristi 2% 10017064 886 69 510 15 0 288 1 0 3 79 M 440 10 0 2 1

ge ropulation characteristics. 27 10017072 1710 168 290 38 2 119 1 7 15 1387 105 250 24 2 B 1

2 10017073 1388 105 226 14 0 1044 3 0 6 12 78 200 10 0 80 3

* Once you complete the 29 10017074 1613 9 33 15 4 18 1 11 9 127 73 25 15 4 8 1

. 20 20017083 143 110 480 23 2 806 3 3 8 1165 73 4% 18 2 67 3

aSSIgnment Sheetl you Can CheCk 21 ?ﬂn.1R|"I11 14R5 12849 213 R ] 7R prd i 4 1247 TR9 2”1 29 q na 14
the results of your assignments Descrbe | Assin | Repart P
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Participation Kit — Report

. . 1 City The Great Plan
As YOU update your district . 2 District Total 1 2 3 4 5 & 7 8 g
assign ment_s. of each POpUlatIOn 3 |Population 135161 34976 33863 32613 33709 o o 0 0 )
Unit, you will see the totals 4 |Deviation 1186 73 1177 -81 -33790 -33790 -33790 -33790 -33790
automaticall update on the E |% Deviation 3.5% 0.2% -3.5% 02% | -1000% | -1000% | -1000% | -1000% | -1000%
“Balance" tab. B Latino 34.4% 13.7% 48.4% 33.3% 429% | #Div/ol | #Divjol | #Div/ol | #DIv/ol | #DIv/o!
7 Asian 23.6% 39.0% 14.8% 14.7% 252% | #Div/ol | #oivjol [ aDiv/ol | #oivjol [ aDivsol
The table shows you the g White 38.2% 44.5% 32.8% 47 8% 279% | sowvjol | soivjol | soivjol [ sowyol [ sDiv/o!
summary statistics for each 9 |Voting Age Pop. I I I I I
district, inc|uding information for 10 Latino 29.8% 11.7% 42.7% 28.7% 377% | #owjol [ woivjol | woivjol [ spivjol [ #Div/o!
Total Population, Voting Age 11 .ﬁsie_m 23.7% 37.1% 15.9% 15.4% 257% | #:DIVJ-‘D! i #:DIWD! i #:DIWD! i #:DIWD! i #:DIWD!
Populatlon. 12 White 42.7% 48.4% 37.5% 51.7% 32.3% #DIV/0! #DIV/0! #DIV/0! #DIV/0! #DIV/0!
13 |Citizen Voting Age Pop D13
The tab|e aIso ShOWS you the 14 Latino 24.0% 9.8% 35.5% 26.4% 27.1% : #DIv/o! : #DIv/0! : #DIv/0! : #DIv/0! : #DIv/0!
population deviations from the 15 Asian 22.2% 34.2% 14.6% 14.2% 25.4% i #DIv/0! i #D1v/0! i #D1v/0! i #D1v/0! i #D1v/0!
I N - 4 | i | i | i | i |
ideal populatlon ta rget of XX,XXX. 16 White 48.6% 52.9% 42.4% 55.4% 40.6% #DIV/0! #DIV/0! #DIV/0! #DIV/0! #DIV/0!
17 | 2015 Registered Voters
18 Democratic 33.3% 26.2% 37.0% 35.8% 363% | #DIv/ol | #Divjol | #Div/ol | #oiwjol | aDivjol
Plans should come as close as 19 Republican 38.5% 47 9% 34.7% 34.9% 332% | wowvyol [ woivjol | #pivjol [ #DIv/ol [ #DIV/O!
possible to being equal in 20 Spanish Surname 22.7% 10.4% 34.1% 22.5% 28.5% #DIV/0! #DIV/0! #DIV/0! #DIv/0! #DIV/0!
opulation 21 Asian Surname 14.4% 21.9% 10.5% 7.6% 165% | #Divjol | #oivjol [ aDiv/ol | #oiwgol | aDivsol
pop ) 2z Korean Surname 6.2% 10.8% 3.3% 1.7% 81% | #oiv/ol | #oivjol [ #pivjol [ #owyol [ spivol
You can justify your small S ook | o | ssew | sesw | s [sowor [sower [sower [ sower [ s
deviations by prOVIdmg 25 A:'amss e 12-?% 15.5% 10.2% 5.3% 15.9% i #DIU;D; i #Dw,id r #DIU;D; r #DI\I::D; r #DI\-’:::D;
[ . . lan aurname R . 8 . . 1 1 1 1 1
addltl.onal information when you 2 Korean Surname 5.4% 7.9% 3.0% 1.6% ga% | #oivol | oot [ soiwor [ #owyor [ spivsor
submit. 27 |Nov 2012 Voters
28 Spanish Surname 19.0% 9.9% 29.4% 18.6% 243% | #Div/ol | #oivjor [ aDi/ol | #oiwsol [ aDivsol
29 Asian Surname 12.4% 17.4% 9.3% 6.8% 147% | #biyjol | #oivjol [ aoiv/ol | #oiwiol [ aDivsol
a0 Korean Surname 4.5% 7.1% 2.4% 1.3% 6.4% | #oiv/o!l | #owyor [ ool [ sowyor [ spivio!
P |
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Participation Kit — Describe

Make sure you
give your plan a
name

Add the number of
districts you
created

Provide any
descriptive
comments you feel
necessary

Add your contact
information
(optional)

—_ -1 — —a

—_— | —
|m\m \Jﬂw|M|—‘|*='|L°|m|”|m|”’|‘*“|“|”|“|

Plan Name:

# of Districts:

Comments:

Contact Info

— — (= —_

Organization e-mail Fhone
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Group Exercise

« Workgroups of 8-10 participants per « Review and prioritize sample maps
table
« Report group findings
« Use table map to identify:

. . « Questions and answers
« Neighborhoods or communities

Connections

Barriers

Divisions
Points of interest
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Agenda ltem - 7.a.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kathy Bailor
Dept.: City Manager Dept.: City Clerk
Subject: Appointment of Michael Barker to Date: 1/26/2016

fill the vacancy on the Planning
Commission. (Action ltem)

As requested by Mayor Nguyen, attached is the application from Michael Barker for
appointment to the Planning Commission.

ATTACHMENTS:
Description Upload Date Type File Name
Application 1/21/2016 Backup Material Michael_Barker.pdf
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City of Garden Grove

Application for Appointment

Commission: Planning

Background and Personal Data Outline

Last Name: Barker First Name: Michael

11801 Old Fashion Way,

Home Address: Business Address:

Garden Grove, Ca. Garden Grove, Ca.
Home Zip: 92840 Business Zip: 92840
Home Telephone: 7146364657 Business Telephone:7148019842
Cellular Telephone:7148019842 Email Address: mcbarker@pacbell.net

List courses of study or emphasis which may have a bearing on selection:

Master's Degree in Architecture/Urban Planning (minor in Industrial Design) from Syracuse
University, N.Y. Studied in Syracuse, N.Y., Florence and Rome, Italy, and Paris, France.
(graduated May 1993) Bachelor's Degree in Architecture from California Polytechnic
University of Pomona, Ca. Studied in Pomona, Ca. and Florence, Italy. (graduated
December 1991)

Present or past employment which may relate to your interest and/or ability in
this area:

I've been working in the architectural profession since approximately 1986 and have been
an independent architectural consultant since 2002. I have presented projects to Planning
Commissions and am familiar with the entitlement process. I understand how
demographics, land use, and zoning ordinances can affect the economic development of a
community. The Planning Commission is an integral part of the decision making process
affecting that future development. I therefore believe that, as a member of the Planning
Commission, my knowledge and experience will provide the necessary leadership to help
guide the commission's decisions within it's purview of Garden Grove's General Plan.

List current membership in organizations and offices held as they may relate to
this selection:

Member of Garden Grove Elks Lodge #1952 Board of Directors Central Garden Grove Little
League AYSO coach boys U14

Please provide any additional information which may be helpful for selection:
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Other than the few years I spent studying architecture in Europe I've lived my entire life in
Garden Grove. I love this city and am looking for an opportunity to give back. I have no
political agenda nor do I intend to use a position on the commission as a springboard into
local politics. As a member of the Planning Commission my goal would be to assist the
commission, as a whole, in making decisions based on what is best for the future
development of Garden Grove. Thank you for your consideration.
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Agenda Item - 8.a.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kingsley Okereke
Dept.: City Manager Dept.: Finance
Subject: Approval of funding for 800 MHZ Date: 1/26/2016
Backbone and Radios. (Action
ltem)
OBJECTIVE

To request that the City Council approve the funding plan for the purchase and
replacement of public safety emergency mobile radios, consoles and the City of
Garden Grove’s allocated cost of upgrades to the Orange County 800 Megahertz
Countywide Coordinated Communication System.

BACKGROUND

In 2005, the City of Garden Grove in conjunction with other Orange County cities and
parties, executed a Joint Agreement for Operation, Maintenance and Financial
Management of the Orange County 800 Megahertz Countywide Coordinated
Communication System. The agreement provides for the funding, management and
governance of the 800 MHz Countywide Coordinated Communications System (800
MHz CCCS). This system is utilized countywide by Police, Fire, Public Works, and
other public agencies. The current 800 MHz CCCS, is becoming obsolete and
unsustainable.

To ensure future continued operation, Orange County Communications is planning for
an extension and upgrade to the countywide “backbone” of the 800MHz radio
system. However, this improvement will cause approximately 75% of the City radios
to no longer function on the upgraded backbone. The backbone requires that all
future radios be Project 25 (P25) compliant, which is the latest generation. The goal
of P25 is to enable public safety responders to communicate with each other to
achieve enhanced coordination, timely response, and efficient and effective use of
communications equipment. The 800MHz CCCS backbone and required P25 radios are
absolute necessities for the City’s public safety and public utilities operations. Garden
Grove has no other options but to participate in the countywide emergency
communication system.

DISCUSSION

Orange County Communications, the lead agency, has been in discussions with cities
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and other parties over the past year to finalize the nature of the system upgrade and
requisite costs. The total cost of the upgrade to the 800MHz CCCS backbone and P25
radios have now been articulated and Garden Grove's allocation includes $1,259,322
(Backbone) and $3,380,206 to purchase new system radio and console equipment.
The County of Orange is also organizing a debt financing arrangement just for the
backbone portion that cities can join. Motorola, the sole source for the P25 radios
have also indicated willingness to provide bulk purchase discount pricing and
financing for interested cities.

Staff plans to take advantage of the Motorola bulk purchase discount as available. In
the current fiscal year budget, $634.438 was approved to purchase 92 radios at such
a discount. With regards to the remaining cost of the upgrade and radios, staff is
recommending that the City pursue an internal funding plan and not join the county
debt financing arrangement. The County debt financing is limited to the backbone
component only and is costly. Staff determined that it would be more prudent for the
City to internally finance the necessary costs by borrowing available internal service
(vehicle replacement) funds with a 10 year repayment plan. The repayment plan
contemplates an annual budgeted debt service amount including interest to payback
the borrowed funds over ten years, plus an additional amount that would accumulate
and be used for future replacement of the radios and backbone system.

FINANCIAL IMPACT

The annual fiscal impact will be approximately $600,000 on the general fund, water
and sewer funds.

The costs of the upgrade to the 800MHz CCCS backbone and P25 radios as refined in
January 2016 by the Orange County Communications are outlined in the chart below
by the fiscal year in which they are projected to be due.

Fiscal year Amount Item Method of Payment
2015 - 2016 $634,468 Equipment/Radio FY15-16 Budget
2015 - 2016 $129,608 Backbone Internal Finance

$342,011 Backbone Internal Finance

2016-2017 $2,745,738 Equipment/Radio Internal Finance
2017-2018 $787,703 Backbone Internal Finance

Total $4,639,528 Backbone and Internal Finance
Equipment/Radio Term

The initial radio cost of $634,468 was approved in the current year budget and hence
available to purchase 92 radios on a discount. The remaining total cost of
$4,005,060 will be internally financed. The Financing plan structure would be as
follows:

Vehicle Replacement Fund: Transfer $4,005,060 from the Vehicle Replacement Fund
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to the new Communications Replacement Fund. The funds will be repaid over a ten
year period with annual installments of $400,506 plus interest at the City’s
investment portfolio’s rate as of the preceding year end. The balance in the vehicle
replacement fund is adequate to support this arrangement without jeopardizing
citywide effective vehicle replacement plans.

Communications Replacement Fund: Create a new internal service fund named
“Communications Replacement Fund” with a transfer-in of $4,005,060 from the
Vehicle Replacement Fund. All payments for the backbone upgrade and radio
purchases would be made from this fund. In addition, annual budget allocation of
$600,000 will be made to this fund for (a) $400,506 plus interest annual repayment
to the Vehicle Replacement fund, and (b) balance accumulated to replace the radios
and backbone requirements in the future.

Annual Budget allocation: Annual Budget allocation of $600,000 for communications
funding and replacement will be made in General Fund, Water Fund and Sewer fund,
and transferred to the Communications Replacement Fund. Staff will allocate the
budget to the department and funds based on radio count or other reasonable basis.
After ten years and full repayment to the vehicle fund, the annual budget allocation
would reduce to $200,000 for system replacement only.

RECOMMENDATION

It is recommended that the City Council:
e Approve the creation of the Communications Replacement Fund;

e Approve the internal financing plan with the requisite $4,005,060
transfer/loan from the Vehicle Replacement Fund to the Communications
Replacement Fund to pay for the 800MHz CCCS backbone upgrade and
P25 radios; and

e Approve the annual budget allocation of $600,000 from the benefiting
departments and funds as appropriate to the Communications Replacement
Fund for the repayment of the transfer/loan beginning in FY16-17, and
accumulation of future replacement funds.
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Agenda ltem - 8.b.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kingsley Okereke
Dept.: City Manager Dept.: Finance
Subject: Award of Independent Financial Date: 1/26/2016

Auditor/Contract to Davis Farr
LLP for FY 2015-16 through FY
2019-20 (Cost: $397,041 for five
years) (Action Item)

OBJECTIVE

To seek City Council approval to award a five-year contract, with two additional
option years, including additional services for the City's Independent Financial
Auditor Services.

BACKGROUND

The purpose of the City’s annual audit is to obtain an opinion from an independent
firm of the City’s financial management practices, and to verify conformance with
generally accepted accounting principles and related Government Accounting
Standards. The City, as a matter of accounting and financial prudence, periodically
re-examines the independent financial audit relationship and contract. The City has
been audited by Macias, Gini & O’Connell, LLP, and their contract has expired upon
completion of the audit for the FY 2014-15; therefore staff issued and advertised RFP
No. S-1176 on August 26, 2015, to solicit proposals for auditing services. A
mandatory pre-proposal meeting was held on September 11, 2015, to allow all
interested proposers to interact with City staff and ask any questions to clarify the
City’s auditing requirements. Seven proposals were received and opened on
September 25, 2015.

DISCUSSION

A Source Selection Committee (SSC) comprised of two staff and one outside
participant analyzed and scored the proposals. The proposals were evaluated based
on Technical Qualifications, Engagement Team Qualifications, and Pricing. The
analysis below indicates the Proposal Pricing and the SSC scores of the top three
firms:

Five Year Average

Company Name of Proposed Audit| Proposed SSC

Total FINAL
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| Fees Audit Fees | SCORES
Davis Farr LLP $79,408 $397,041 2,499
White Nelson Diehl Evans, LLP $94,333 $471,665 2,300
Vasquez & Company, LLP $97,778 $488,892 2,191

Each of the firms had excellent qualifications, and all proposers had experience in
conducting audits of government and non-profit entities. All seven firms
demonstrated their understanding of the project plan of the City Audit. The
significant difference among the proposals was in the proposed pricing.

Davis Farr LLP is a well-qualified regional CPA Firm with significant presence in
California. Their government services headquarters is located in Irvine, California,
making them easily accessible to their clients. The Davis Farr LLP engagement team
has vast experience in governmental accounting and auditing and has provided one
of the lower priced proposal of those qualified to conduct the City’s annual audit.
Davis Farr LLP engagement team has provided auditing services for many cities
including the following cities in Orange County: Costa Mesa, Huntington Beach, and
Villa Park. Based on the proposal evaluation results, it is recommended that the City
award a contract to Davis Farr LLP as the City’s independent auditing firm for the
next five fiscal years with two additional option years.

FINANCIAL IMPACT

Total cost for the City’s auditing services will be $397,041 for the next five fiscal
years: 2015-16, $78,450; 2016-17, $78,450; 2017-18, $78,450; 2018-19, $80,101;
2019-20, $81,590. The requisite funds will be appropriated annually and attributed
to the City’s audit entities and component units. These fees are based on the City
and its component units as currently constituted. Any changes in the future will result
in reductions or increases in the annual fees which include additional services based
on the standard personnel fees outlined in the proposal.

RECOMMENDATION

It is recommended that City Council:

e Award a contract to the highest scoring proposer, Davis Farr LLP, as the
City’s Independent Auditor for Fiscal Years 2015-16 through 2019-20,
including two additional option years for audit and other additional
services as outlined in the proposal from Davis Farr LLP, and to
appropriate necessary funds including additional option years; and

e Authorize the City Manager or his desighee to execute the agreement,
making minor modifications as necessary, and approve two additional

option years for audit and other additional services as outlined in the
proposal.

ATTACHMENTS:
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Description Upload Date Type File Name
Agreement 1/21/2016 Backup Material Davis_LLP_Agreement.pdf
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PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT is made this day of , 2016, by the CITY OF
GARDEN GROVE, a municipal corporation, ("CITY") and Davis Farr LLP, herein
after referred to as "CONTRACTOR".

RECITALS
The following recitals are a substantive part of this Agreement:

1. This Agreement is entered into pursuant to Garden Grove COUNCIL
AUTHORIZATION, DATED

2. CITY desires to utilize the services of CONTRACTOR to Provide Annual
Auditing Services for the City of Garden Grove for the Five Fiscal Years
2015-16, 2016-17, 2017-18, 2018-19, 2019-20.

3. CONTRACTOR is qualified by virtue of experience, training, education, and
expertise to accomplish services.

AGREEMENT
THE PARTIES MUTUALLY AGREE AS FOLLOWS:

1. Term and Termination. This agreement shall cover services rendered
between (March 1, 2016 and June 30, 2021.) City reserves the right to
extend the term for two additional fiscal years, one year at a time. This
agreement may be terminated by the CITY without cause. In such event, the
CITY will compensate CONTRACTOR for work performed to date in accordance
with PROPOSAL PRICING form (Attachment B). Contractor is required to
present evidence to support performed work completion.

2. Services to be Provided. The services to be performed by CONTRACTOR
shall consist of tasks as set forth in the Scope of Work. The Scope of Work is
attached as Attachment A, and is incorporated herein by reference. The Scope
of Work and this Agreement do not guarantee any specific amount of work.

3. Compensation. CONTRACTOR shall be compensated as follows:

3.1 AMOUNT. Total Compensation under this agreement shall be per the
schedule included in the proposal, APPENDIX B, payable in arrears and
in accordance with RFP No. S-1176.

3.2 Payment. For work under this Agreement, payment shall be made per
invoice for work completed. For extra work not a part of this
Agreement, a written authorization by CITY will be required, and
payment shall be based on schedule included in PROPOSAL PRICING
form (Attachment B).
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3.3 Records of Expenses. CONTRACTOR shall keep complete and accurate
records of all costs and expenses incidental to services covered by this
Agreement. These records will be made available at reasonable times
to CITY.

3.4 Termination. CITY shall have the right to terminate this agreement,
without cause, by giving thirty (30) days written notice of termination.
If the Agreement is terminated by CITY, then the provisions of
paragraph 3 would apply to that portion of the work completed.

Insurance requirements.

4.1 COMMENCEMENT OF WORK. CONTRACTOR shall not commence work
under this Agreement until all certificates and endorsements have been
received and approved by the CITY. All insurance required by this
Agreement shall contain a Statement of Obligation on the part of the
carrier to notify the CITY of any material change, cancellation, or
termination at least thirty (30) days in advance.

4.2 WORKERS COMPENSATION INSURANCE. During the duration of this
Agreement, CONTRACTOR shall maintain Workers Compensation
Insurance in the amount and type required by law, if applicable.

4.3 INSURANCE AMOUNTS. CONTRACTOR shall maintain the following
insurance for the duration of this Agreement:

(@) Commercial general liability in an amount not less than
$1,000,000.00 per occurrence (claims made and
modified occurrence policies are not acceptable);
Insurance companies must be acceptable to CITY and have
a Best’s Guide Rating of A-, Class VII or better, as
approved by the CITY.

(b)  Automobile liability in an amount not less than
$1,000,000.00 combined single limit (claims made and
modified occurrence policies are not acceptable);
Insurance companies must be acceptable to CITY and
have a Best’s Guide Rating of A-, Class VII or better, as
approved by the CITY.

(©) Professional liability in an amount not Iless than
$1,000,000.00. Insurance companies must be admitted
and licensed In California and have a Best's Guide Rating
of A-, Class VII or better, as approved by the City. If the
policy is written on a “claims made” basis, the policy shall
be continued in full force and effect at all times during the
term of the agreement, and for a period of three (3)
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years from the date of the completion of services
provided. In the event of termination, cancellation, or
material change in the policy, professional/consultant
shall obtain continuing insurance coverage for the prior
acts or omissions of professional/consultant during the
course of performing services under the term of the
agreement. The coverage shall be evidenced either by a
new policy evidencing no gap in coverage, or by obtaining
separate extended “tail” coverage with the present or
new carrier.

An Additional Insured Endorsement, ongoing and completed
operations, for the policy under section 4.3 (a) shall designate CITY,
its officers, officials, employees, agents, and volunteers as additional
insureds for liability arising out of work or operations performed by or
on behalf of the CONTRACTOR. CONTRACTOR shall provide to CITY
proof of insurance and endorsement forms that conform to City’s
requirements, as approved by the CITY.

An Additional Insured Endorsement for the policy under section 4.3 (b)
shall designate CITY, its officers, officials, employees, agents, and
volunteers as additional insureds for automobiles owned, leased, hired,
or borrowed by the CONTRACTOR. CONTRACTOR shall provide to CITY
proof of insurance and endorsement forms that conform to CITY's
requirements, as approved by the CITY.

For any claims related to this Agreement, CONTRACTOR’s insurance
coverage shall be primary insurance as respects CITY, its officers,
officials, employees, agents, and volunteers. Any insurance or self-
insurance maintained by the CITY, its officers, officials, employees,
agents, or volunteers shall be excess of the CONTRACTOR'’s insurance
and shall not contribute with it.

If CONTRACTOR maintains higher insurance limits than the minimums shown
above, CONTRACTOR shall provide coverage for the higher insurance limits
otherwise maintained by the CONTRACTOR.

Non-Liability of Officials and Employees of the CITY. No official or
employee of CITY shall be personally liable to CONTRACTOCR in the event of

any default or breach by CITY, or for any amount which may become due to
CONTRACTOR.

Non-Discrimination. CONTRACTOR covenants there shall be no
discrimination against any person or group due to race, color, creed, religion,
sex, marital status, age, handicap, national origin, or ancestry, in any activity
pursuant to this Agreement.
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10.

11.

12.

Independent Contractor. It is agreed to that CONTRACTOR shall act and be
an independent contractor and not an agent or employee of the CITY, and
shall obtain no rights to any benefits which accrue to CITY'S employees.

Compliance with Law. CONTRACTOR shall comply with all applicable laws,
ordinances, codes, and regulations of the federal, state, and local government.
CONTRACTOR shall comply with, and shall be responsible for, all contractors
and subcontractors performing any of the work pursuant to this Agreement to
comply with, all applicable federal and state labor standards, including, to the
extent applicable, the prevailing wage requirements promulgated by the
Director of Industrial Relations of the State of California Department of Labor.
The City makes no warranty or representation concerning whether any of the
work performed pursuant to this Agreement constitutes public works subject
to the prevailing wage requirements.

Notices. All notices shall be personally delivered or mailed to the below listed
address, or to such other addresses as may be designated by written notice.
These addresses shall be used for delivery of service of process.

a. (Contractor)
Davis Farr LLP
Attention: Jennifer Farr, Partner
2301 Dupont Drive, Suite 200
Irving, CA 92612

b. (Address of CITY) (with a copy to):
City of Garden Grove Garden Grove City Attorney
11222 Acacia Parkway 11222 Acacia Parkway
Garden Grove, CA 92840 Garden Grove, CA 92840

CONTRACTOR'S PROPOSAL. This Agreement shall include CONTRACTOR'S
proposal or bid which shall be incorporated herein by reference. In the event
of any inconsistency between the terms of the proposal and this Agreement,
this Agreement shall govern.

Licenses, Permits, and Fees. At its sole expense, CONTRACTOR shall
obtain a Garden Grove Business License, all permits, and licenses as may be
required by this Agreement.

Familiarity with Work. By executing this Agreement, CONTRACTOR
warrants that: (1) it has investigated the work to be performed; (2) it has
investigated the site of the work and is aware of all conditions there; and (3) it
understands the facilities, difficulties, and restrictions of the work under this
Agreement. Should Contractor discover any latent or unknown conditions
materially differing from those inherent in the work or as represented by CITY,
it shall immediately inform CITY of this and shall not proceed, except at
CONTRACTOR'S risk, until written instructions are received from CITY.
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13. Time of Essence. Time is of the essence in the performance of this
Agreement.

14. Limitations Upon Subcontracting and Assignment. The experience,
knowledge, capability, and reputation of CONTRACTOR, its principals and
employees were a substantial inducement for CITY to enter into this
Agreement. CONTRACTOR shall not contract with any other entity to perform
the services required without written approval of the CITY. This Agreement
may not be assigned voluntarily or by operation of law, without the prior
written approval of CITY. If CONTRACTOR is permitted to subcontract any
part of this Agreement, CONTRACTOR shall be responsible to CITY for the acts
and omissions of its subcontractor as it is for persons directly employed.
Nothing contained in this Agreement shall create any contractual relationship
between any subcontractor and CITY. All persons engaged in the work will be
considered employees of CONTRACTOR. CITY will deal directly with and will
make all payments to CONTRACTOR.

15. Authority to Execute. The persons executing this Agreement on behalf of
the parties warrant that they are duly authorized to execute this Agreement
and that by executing this Agreement, the parties are formally bound.

16. Indemnification. CONTRACTOR agrees to protect, defend, and hold harmless
CITY and its elective or appointive boards, officers, agents, and employees
from any and all claims, liabilities, expenses, or damages of any nature,
including attorneys' fees, for injury or death of any person, or damage to
property, or interference with use of property, arising out of, or in any way
connected with performance of the Agreement by CONTRACTOR,
CONTRACTOR'S agents, officers, employees, subcontractors, or independent
contractors hired by CONTRACTOR. The only exception to CONTRACTOR'S
responsibility to protect, defend, and hold harmless CITY, is due to the sole
negligence of CITY, or any of its elective or appointive boards, officers, agents,
or employees.

This hold harmless agreement shall apply to all liability regardless of whether
any insurance policies are applicable. The policy limits do not act as a

limitation upon the amount of indemnification to be provided by
CONTRACTOR.

VAN

(Agreement Signature Block on Next Page)
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IN WITNESS THEREOF, these parties have executed this Agreement on the day
and year shown below.

Date: "CITY"
CITY OF GARDEN GROVE
By:
City Manager
ATTESTED:
City Clerk
Date:

"CONTRACTOR"™
DaV|s Farr LLP

N A
B : //4(,/ 75{/7:/\/

Name: Jennifer Farr
Title. Partner
Date: 1/15/2016

Tax ID No. 47-3535842

Contractor’s License:

Expiration Date:

If CONTRACTOR is a corporation, a
Corporate Resolution and/or Corporate
Seal is required. If a partnership,
Statement of Partnership must be
submitted to CITY.

APPROVED AS TQ FORM

4{ //L/{ / ﬂ/z J‘v’/Lﬂ/i' fI‘:"
Garden Grove City Attorney /
"/ s / ( ///kf
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ATTACHMENT “A"”
SCOPE OF WORK

RFP NO. §-1176

Provide Annual Auditing Services for the City of Garden Grove for the Five
Fiscal Years 2015-16, 2016-17, 2017-18, 2018-19, 2019-20.

I. INTRODUCTION
A. Description of the Government
Background Information

The City of Garden Grove serves an area of 17.08 square miles with a population of
approximately 174,000. The City's fiscal year begins on July 1 and ends on June
30.

The City of Garden Grove is a full service general law city providing Municipal
Support, Fire Protection, Police Protection, Community Development, Community
Services, Public Works - Water, Sewer, Solid Waste, and Parks & Recreation
services to the community. The accounting and financial reporting functions of the
City are centralized.

More detailed information on the government and its finances can be found in
Budget documents, Official Statements, and Comprehensive Annual Financial
Reports.

Finance Department Operations

The Finance Department is headed by Kingsley Okereke, Assistant City Manager/
Finance Director, and consists of approximately 42 employees. The Finance
Department includes Accounting, Budget, Economic Development, Purchasing,
Revenue Management (Business Tax, Investments, Utility Revenue), and Risk
Management.

Availability of Prior Comprehensive Annual Financial Reports

The City of Garden Grove's most recent Comprehensive Annual Financial Report
(CAFR) for the fiscal year ended June 30, 2014 and prior year CAFRs are posted on
the City’s website, see Appendix A for website address.

B. General Information

The City of Garden Grove (“City”) is requesting a proposal from qualified firms of
Certified Public Accountants to audit the City’s financial statements for the fiscal

years ending June 30, 2016, 2017, 2018, 2019, and 2020, with the option of
auditing its financial statements for each of the two subsequent fiscal years (FY20-
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21; FY21-22). These audits are to be performed in accordance with auditing
standards generally accepted in the United States of America, the standards set
forth for financial audits in the current U.S. General Accounting Office's (GAQO)
Government Auditing Standards, the provisions of the federal Single Audit Act, the
Uniform Guidance and U.S. Office of Management and Budget (OMB) Circular A-
133, Audits of State, Local Governments, and Non-Profit Organizations, as
amended.

C. Term of Engagement

A five (5) year contract is contemplated, with an option to extend the contract for
two one-year periods (possible 7-year total), subject to annual review and the
discretion of the City.

D. Subcontracting

Should any firm submitting a proposal consider subcontracting portions of the
engagement, that fact must be clearly identified in the proposal along with the
name(s) of the proposed subcontracting firm(s). Following the award of the audit
contract, no additional subcontracting will be allowed without the express prior
written consent of the City of Garden Grove.

II. SCOPE OF SERVICES
A. General

The City of Garden Grove is soliciting the services of qualified firms of Certified
Public Accountants to audit and express an opinion on the fair presentation of its
financial statements in accordance with the provisions contained in this Request for
Proposals, subject to the satisfactory negotiation of terms, including a price
acceptable to both the City and the selected firm.

B. Scope of Work to Be Performed
The selected independent auditor will be required to perform the following tasks:

The auditor shall perform an audit of all funds of the City. The audit shall be
conducted in accordance with auditing standards generally accepted in the United
States of America and Government Auditing Standards, issued by the Comptroller
of the United States. Generally, City staff prepare the City’s Comprehensive Annual
Financial Report (CAFR). However, the City may from time to time require the
auditors to prepare all or sections of the CAFR. The CAFR will be in full compliance
with GASB 34 and all other relevant and applicable GASB pronouncements. The
audit firm will render their auditor’'s report on the basic financial statements which
will include both Government-Wide Financial Statements and Fund Financial
Statements. The audit firm will also apply limited audit procedures to
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Management’s Discussion and Analysis (MD&A) and required supplementary
information pertaining to the General Fund and each major fund of the City.

The auditor is expected to express an opinion on the fair presentation of the
financial statements of the City of Garden Grove as Successor to the Agency for
Community Development and report on compliance with applicable laws,
regulations, and administrative requirements governing its activities. The auditor
shall prepare GASB 34 and other relevant compliant component unit financial
statements for each of the engagements.

The auditor shall perform a single audit on the expenditures of federal grants in
accordance with the Uniform Guidance and OMB Circular A-133 and render the
appropriate audit reports on Internal Control over Financial Reporting based upon
the audit of the City’s financial statements in accordance with Government Auditing
Standards and the appropriate reports on compliance with Requirements Applicable
to each Major Program, Internal Control over Compliance and on the Schedule of
Expenditures of Federal Awards in Accordance with the Uniform Guidance and OMB
Circular A-133. The single audit report will include appropriate schedule of
expenditures of federal awards, footnotes, findings, and questioned costs, including
reportable conditions and material weaknesses, and follow up on prior findings
where required.

The auditor shall perform an audit of the Housing Authority FDS report.

The auditor shall perform required compliance procedures pertaining to the low and
moderate successor housing authority report.

The auditor shall perform agreed upon procedures pertaining to the City’s and the
Sanitary District’s GANN Limits (Appropriations Limit) and render letters annually to
the City and Sanitary District, respectively, regarding compliance.

The auditor shall perform agreed-upon auditing procedures pertaining to the
Willowick Golf Course, Gem Theatre, Refuse Hauler, and Civic Center Property
Management contracts.

The auditor shall issue a separate “management letter” that includes
recommendations for improvements in internal control, accounting procedures, and
other significant observations that are considered to be non-reportable conditions.

The auditor shall timely prepare and file the Annual State Controller's Reports (City,
Street Report, Garden Grove Sanitary District Public Improvement Corporation,
Orange County Regional/Cities Airport Authority, Garden Grove Public Improvement
Corporation, Garden Grove Sanitary District (Orange), Garden Grove Public
Financing Authority), as requested on a year to year basis by the City.

The auditor shall timely prepare and file tax returns as requested by the City (i.e.
Garden Grove Sanitary District Improvement Corp.).
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The auditor shall provide a reasonable amount of technical assistance upon the
City’s request throughout the year at no additional cost unless previously agreed
upon in each year’s engagement letter.

C. Auditing Standards to Be Followed

To meet the requirements of this request for proposals, the audit shall be
performed in accordance with auditing standards generally accepted in the United
States and the standards applicable to financial audits contained in Government
Auditing Standards issued by the Comptroller General of the United States, the
provisions of the Single Audit Act and the provisions of the Uniform Guidance and
U.S. Office of Management and Budget (OMB) Circular A-133, Audits of State, Local
Governments, and Non-Profit Organizations. Any revisions to these standards must
be followed.

An opinion on compliance with the rules and regulations for successor
redevelopment agencies, as published by the Department of Finance and the Office
of State Controller, may also be required.

D. Reports to Be Issued

Following the completion of the audit of the fiscal year's financial statements, the
Auditor shall issue:

1. A report on the fair presentation of the financial statements in conformity
with generally accepted accounting principles (audit opinion on the financial
statements)
Single Audit Report
AQMD Report
Financial and Compliance Audit of the Housing Authority (Section 8)
Agreed Upon Procedures Reports for the following:
a. Willowick golf course agreement
b. Refuse hauler agreement
c. Gem theatre production company agreement
d. City GANN Limit
e. Garden Grove Sanitary District GANN Limit
6. State Controller’s Report(s):
a. Garden Grove Sanitary District (Orange)
7. Tax Return(s):
a. Garden Grove Sanitary District Public Improvement Corporation
8. Management Letter including recommendations for improvements in internal
controls considered non-reportable conditions.

kW

The following are additional services and reporting to be performed at the request
of the City on an annual basis:

1. Preparation of the Comprehensive Annual Financial Report (in full)
2. Separate audit report of the Successor Redevelopment Agency
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Separate audit report of the Successor Housing Authority
Separate audit report of the Community Development Block Grant
Agreed Upon Procedures Report(s):
a. Civic center property management agreement
6. State Controller’s Report(s):
a. City of Garden Grove
b. Street Report
¢. Garden Grove Sanitary District Public Improvement Corporation
d. Orange County Regional/Cities Airport Authority
e. Garden Grove Public Improvement Corporation
7. Tax Return(s):
a. Garden Grove Sanitary District Public Improvement Corporation
b. Garden Grove Housing Authority
¢. Garden Grove Public Financing Authority
d
e

b w

. Orange County Regional/Cities Airport Authority
. Garden Grove Public Improvement Corporation

In the required report(s) on internal controls, the Auditor shall communicate any
reportable conditions found during the audit. A reportable condition shall be
defined as a significant deficiency in the design or operation of the internal control
structure which could adversely affect the organization's ability to record, process,
summarize, and report financial data consistent with the assertions of management
in the financial statements. Reportable conditions that are also material weaknesses
shall be identified as such in the report.

Non-reportable conditions discovered by the Auditors shall be reported in a
separate letter to management, which shall be referred to in the report(s) on
internal controls.

The reports on compliance shall include all instances of significant non-compliance.

Irregularities and Illegal Acts. Auditors shall be required to make an immediate
written report of all irregularities and illegal acts or indications of illegal acts of
which they become aware to the following parties: Finance Director, City Manager,
City Attorney, and Audit Committee.

Reporting to the Audit Committee. Auditors shall assure themselves that the
City of Garden Grove's Audit Committee is informed in accordance with applicable
standards.

E. Special Considerations

1. The City of Garden Grove will send its Comprehensive Annual Financial
Report to the Government Finance Officers Association of the United States and
Canada for review in its Certificate of Achievement for Excellence in Financial
Reporting program. The Auditor shall provide special assistance to the City of
Garden Grove to meet the requirements of that program.
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2. The City of Garden Grove, Garden Grove Public Financing Authority,
Garden Grove Sanitary District, or the City of Garden Grove as Successor to the
former Agency for Community Development may prepare one or more official
statements in connection with the sale of debt securities which will contain the
general purpose financial statements and the Auditor's report thereon. The Auditor
shall, if requested by the fiscal advisor and/or the underwriter, issue a "consent and
citation of expertise" as the Auditor and any necessary "comfort letters” at no
additional cost to the City.

4, The Single Audit Report shall be issued separately from, and is not to
be included in, the comprehensive annual financial report.

F. Working Paper Retention and Access to Working Papers

All working papers and reports must be retained, at the Auditor's expense, for a
minimum of five (5) years, unless the firm is notified in writing by the City of
Garden Grove of the need to extend the retention period. The Auditor will be
required to make working papers available to the City and any other third parties
authorized by the City.

In addition, the firm shall respond to the reasonable inquiries of successor auditors
and allow successor auditors to review working papers relating to matters of
continuing accounting significance.

G. Schedule for the FY2014-2015 Fiscal Year Audit

(A similar schedule will be developed for audits of future fiscal years if the City of
Garden Grove exercises its option for additional audits.)

Each of the following shall be completed by the auditor no later than the dates
indicated.

Entrance Conference

1. The entrance conference shall be held with all key Finance Department
personnel. The purpose of this meeting will be to discuss prior audit
problems, to discuss interim and year-end work to be performed, to
summarize the results of the preliminary review, and to identify the key
internal controls or other matters to be tested. Additionally, this meeting will
also be used to establish overall liaison for the audit and to make
arrangements for work space and other needs of the Auditor. The entrance
conference shall be held in March/April 2015.

2. Detailed Audit Plan
Auditor shall provide the City both a detailed audit plan and a list of all
schedules to be prepared by the City by March 2015.

3. Interim Work
The Auditor shall complete all interim work by May 2015.
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4. Field Work
The Auditor shall complete all field work and manager review by September
2015.

5. Draft Reports
The Auditor shall have drafts report(s) and recommendations to management
available for review by the Finance Director by October 2015.

6. Final Reports

The City and/or auditor will complete their review of all draft reports as
expeditiously as possible. During this time, the auditor should be available
for any meetings that may be necessary to discuss the audit reports. Once all
issues for discussion are resolved, the final signed reports shall be delivered
to the City within ten (10) working days. It is anticipated that this process
will be completed and the final reports (hard-copy, electronic files, and PDF),

delivered by the dates listed below.

Report Draft Due Final Due Date | Responsible | Number of
Date Party for Copies
Preparation
Printing &
Binding
CAFR Mid-October End-October City / Auditor | Electronic &
in part or in PDF
full
Other Reports TBD TBD Auditor 10 & PDF
Single Audit Mid-October End-October Auditor 10 & PDF
Agreed Upon Mid-October End-October Auditor 10 & PDF
Procedures
Management Letter | Mid-October End-October Auditor 10 & PDF
Housing Authority Three - Four Two - Three Auditor 10 & PDF
FDS weeks prior to weeks prior to
date required by | date required by
Grantor Grantor
State Controller Three - Four Two — Three Auditor PDF
Reports weeks prior to weeks prior to
date required by | date required by
the State the State
Controller’s Controller’s
Office Office
Tax Returns Three - Four Two -Three Auditor PDF
weeks prior to weeks prior to
required filing required filing
date date

III. PROPOSAL REQUIREMENTS

A. General Requirements
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1. Submission of Proposals

The following material is required to be received no later than 2:00 p.m. on
Friday, September 25, 2015 for a proposing firm to be considered.

a. A master copy (so marked) of a Technical Proposal and six (6) copies
to include the following:

i. Title Page

Title page showing the Request for Proposals' subject; the firm's
name; the name, address and telephone number of a contact
person; and the date of the proposal.

ii. Table of Contents

iii. Transmittal Letter

A signed letter of transmittal briefly stating the proposer's understanding of
the work to be done, the commitment to perform the work within the time
period, a statement why the firm believes itself to be best qualified to
perform the engagement and a statement that the proposal is a firm and
irrevocable offer for 120 days.

iv. Detailed Proposal

The detailed proposal should follow the order set forth below in Section III B.
Technical Proposal of this Request for Proposals. It should include an
executive summary.

B. Technical Proposal
1. General Requirements

The purpose of the technical proposal (proposal) is to demonstrate the
qualifications, competence, and capacity of the firms seeking to undertake
independent audits of the City in conformity with the requirements of this request
for proposals.

As such, the substance of proposals will carry more weight than their form or
manner of presentation. The technical proposal should demonstrate the
qualifications of the firm and of the particular staff to be assigned to this
engagement. It should also specify an audit approach that will meet the request
for proposals requirements.

The technical proposal should address all the points outlined in the request for
proposals. The proposal should be prepared simply and economically, providing
straightforward, concise description of the proposer’s capabilities to satisfy the
requirements of the request for proposals. While additional data may be presented
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on the following subjects, items 2-8 must be included. They represent the criteria
against which the proposal will be evaluated.

2. Independence

The firm should provide an affirmative statement that it is independent of the City
as defined by generally accepted auditing standards and the U.S. General
Accounting Office’s Government Auditing Standards. The firm also should provide
an affirmative statement that it is independent of all of the component units of the
City of Garden Grove as defined by those same standards.

The firm should also list and describe the firm's (or proposed subcontractor’s)
professional relationships involving the City or any of its component units for the
past five (5) years, together with a statement explaining why such relationships do
not constitute a conflict of interest relative to performing the proposed audit.

3. License to Practice in California

An affirmative statement should be included that the firm and all assigned key
professional staff are properly licensed or registered to practice in the State of
California.

4. Firm Qualifications and Experience

The proposal should state the size of the firm, the size of the firm's governmental
audit staff, the location of the office from which the work on this engagement is to
be performed, the number and nature of the professional staff to be employed in
this engagement on a full-time basis, and the number and nature of the staff to be
so employed on a part-time basis.

If the proposer is a joint venture or consortium, the qualifications of each firm
comprising the joint venture or consortium should be separately identified and the
firm that is to serve as the principal auditor should be noted, if applicable.

The firm is also required to submit a copy of the report on its most recent external
quality control review, with a statement whether that quality control review
included a review of specific government engagements.

The firm shall also provide copies of the results of any federal or state desk reviews
or field reviews of its audits during the past three (3) years.

In addition, the firm shall provide information on the circumstances and status of
any disciplinary action taken or pending against the firm during the past three (3)
years with state regulatory bodies or professional organizations.

The proposer shall provide a list of seminars and training presented by the firm
during the past three (3) years available for attendance by clients of the firm.
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5. Partner and Engagement Team Experience

Identify the principal, supervisory and management staff, including engagement
partners, managers, other supervisors and specialists, who would be assigned to
the engagement. Indicate whether each person is licensed or registered to practice
as a Certified Public Accountant in California. Provide information on the
government auditing experience of each person, including information on relevant
continuing professional education for the past three (3) years and membership in
professional organizations relevant to the performance of these audits.

Provide as much information as possible regarding the number, qualifications,
experience, and training, including relevant continuing professional education, of
the specific staff to be assigned to this engagement. Indicate how the quality of
staff over the term of the agreement will be assured.

Engagement partners, managers, other supervisory staff, and specialists may be
changed if those personnel leave the firm, are promoted, or are assigned to another
office. These personnel may also be changed for other reasons with the express
prior written permission of the City. However, in either case, the City retains the
right to approve or reject replacements.

Consultants and firm specialists mentioned in response to this request for proposals
can only be changed with the express prior written permission of the City, which
retains the right to approve or reject replacements.

Other audit personnel may be changed at the discretion of the proposer provided
that replacements have substantially the same or better qualifications or
experience.

6. Specific Audit Approach

The proposal should set forth a work plan, including an explanation of the audit
methodology to be followed, to perform the services required in Section II of this
request for proposals. In developing the work plan, reference should be made to
such sources of information as the City's budget and related materials,
organizational charts, manuals and programs, and financial and other management
information systems.

Proposers will be required to provide the following information on their audit
approach:

a. Proposed segmentation of the engagement

b. Level of staff and number of hours to be assigned to each proposed segment of
the engagement

c. Sample size and the extent to which statistical sampling is to be used in the
engagement
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d. Extent of use of EDP software in the engagement
e. Type and extent of analytical procedures to be used in the engagement

f. Approach to be taken to gain and document an understanding of the City of
Garden Grove's internal control structure

g. Approach to be taken in determining laws and regulations that will be subject to
audit test work

h. Approach to be taken in drawing audit samples for purposes of tests of
compliance

7. Identification of Anticipated Potential Audit Problems

The proposal should identify and describe any anticipated potential audit problems,
the firm's approach to resolving these problems, and any special assistance that will
be requested from the City.

. Proposal Pricing
1. Total All-Inclusive Maximum Price

The proposal should contain all pricing information relative to performing the audit
engagement as described in this request for proposals. The total all-inclusive
maximum price is to contain all direct and indirect costs including all out-of-pocket
expenses. An escalation factor may be addressed in the proposal that will allow for
an accurate evaluation of the total cost for the five (5) year engagement period and
two (2) year optional extensions.

The City will not be responsible for expenses incurred in preparing and submitting
the technical proposal or the cost proposal. Such costs should not be included in the
proposal.

The proposal pricing section should include a total All-Inclusive Maximum price for
each year of the engagement, presented in the format provided in attachment
(Appendix B).

2. Rates by Partner, Manager, and Staff Level Times Hours Anticipated for
Each

The proposal cost section should also include a schedule of professional fees and
expenses, presented in the format provided in the attachment (Appendix B) that
supports the total all-inclusive maximum price for the first and subsequent years of
the engagement including the two year options.
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3. Out-of-Pocket Expenses Included in the Total All-Inclusive Maximum
Price

All estimated out-of-pocket expenses to be reimbursed should also be presented
within the cost proposal in the format provided in the attachment (Appendix B). All
expense reimbursements will be charged against the total all-inclusive maximum
price submitted by the firm.

4. Rates for Additional Professional Services

If it should become necessary for the City to request the auditor to render any
additional services to either supplement the services requested in this request for
proposals or to perform additional work as a result of the specific recommendations
included in an report issued on this engagement, then such additional work shall be
performed only if set forth in an addendum to the contract between the City and
the audit firm. Any such additional work agreed to shall be performed at the same
rates set forth in the schedule of fees and expenses included in the cost proposal.

5. Manner of Payment
Progress payments will be made on the basis of hours of work completed during the
course of the engagement and out-of-pocket expenses incurred in accordance with
the firm's cost proposal.

IV. EVALUATION PROCEDURES AND FINAL SELECTION

Proposals will be evaluated based on Pages 7-8, Section 8.0, EVALUATION OF
PROPOSALS.

The Finance Department, with approval of the City Manager, will select a firm based
upon staff evaluation and recommendation, which will then be submitted to the City
Council for approval. It is anticipated that a firm will be selected by November 30,
2015.
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APPENDIX A

The City’s Comprehensive Annual Financial Report may be found at:

http://www.ci.garden-grove.ca.us/finance/Budget-Report-Links
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APPENDIX B

SCHEDULE OF PROFESSIONAL FEES AND EXPENSES
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APPENDIX B (REVISED)

SCHEDULE OF PROFESSIONAL FEES AND EXPENSES FOR FY2015-2016

Hours Standard Hourly | Quoted Hourly Total ($)
Rates ($) Rates ($)

Partners 80 250 170 13,600
Managers 100 175 T30 13,000
Supervisory Staff 250 150 105 26,250
Professional Staff 320 100 80 25,600
Clerical Staff
Other (specify)

Subtotal | 750 78,450
Meals and Lodging
Transportation
Report Preparation,
Word Processing,
Printing and
Binding
Other (specify)

Subtotal 0
TOTAL proposed price for FY15-16: 78,450
Total price for FY15-16 audit not to exceed: 78,450

Fee and Expense Proposal for Subsequent Years:

Escalation FY16-17 FY17-18 FY18-19 FY19-20 FY20-21 FY21-22
Factor (optional) | (optional)
(%)
0% 0% 2% 2% 2% 2%
Total Price o - ) ~ N
ok o 78,450 78,450 80,010 81,590 83,220 84,880
exceed:
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APPENDIX B (REVISED)

(Continued)
SCHEDULE OF PROFESSIONAL FEES AND EXPENSES FOR THE FY2015-2016
BY REPORT
(Escalation Factor to be applied for future fiscal years)

Audit Reports: Cost

A report on the fair presentation of the financial statements in conformity with 48550

generally accepted accounting principles (audit opinion on the financial statements) '

Single Audit Report (including preparation) 4,000

AQMD Report (including preparation) 2,500

Housing Authority (Section 8) Audit Report (including preparation) 12,000"

Agreed Upon Procedures Reports:

Willowick golf course agreement 2,000

Refuse hauler agreement 2,000

Gem theatre production company agreement 1,600

GANN Limit - City 600

GANN Limit - Garden Grove Sanitary District 400

State Controller's Reports:

Garden Grove Sanitary District (Orange) 1,600

Garden Grove Public Financing Authority 1,600

Tax Returns:

Garden Grove Sanitary District Public Improvement Corporation 1,600

Other:

Management Letter including recommendations for improvements in internal controls |

considered non-reportable conditions. (nsluded
78,450

SCHEDULE OF PROFESSIONAL FEES AND EXPENSES FOR ADDITIONAL

SERVICES BY REPORT / SERVICE
(Escalation Factor to be applied for future fiscal years)

Report Preparation: Cost
Comprehensive Annual Financial Report — preparation in full 5,000
Comprehensive Annual Financial Report - footnote disclosures only 2,000
Separate Audit Reports:

Successor Redevelopment Agency 5,000
Successor Housing Authority 5,000
Community Development Block Grant 3,000
Garden Grove Public Financing Authority 4,000
Orange County Regional/Cities Airport Authority 4,000
Agreed Upon Procedures Reports:

Civic center property management agreement 2,000
State Controller's Reports:

City 3,000
Street Report 1,500
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Garden Grove Public Financing Authority 1,600

Garden Grove Sanitary District Public Improvement Corporation 1,600
Orange County Regional/Cities Airport Authority 1,600
Garden Grove Public Improvement Corporation 1,600

Tax Returns:

Garden Grove Sanitary District Public Improvement Corporation 1,600
Garden Grove Housing Authority 1,600
Garden Grove Public Financing Authority 1,600
Orange County Regional/Cities Airport Authority 1,600
Garden Grove Public Improvement Corporation 1,600

Additional Services:
Consulting Services - Uniform Guidance Implementation 4,000

Proposer must be able to provide all services requested. PARTIAL PRICING
PROPOSALS WILL NOT BE ACCEPTED! ALL LINES ON THESE FORMS MUST
BE COMPLETED OR THE CITY RESERVES THE RIGHT TO DEEM YOUR
PROPOSAL AS NON-RESPONSIVE.

NOTE: Please make sure that you include this REVISED version of APPENDIX
B with your proposal or your proposal may be deemed as non-responsive.

The City also reserves the right to add or delete services as necessary.

The undersigned hereby certifies that this Proposal is genuine and is not sham or
collusive, or made in the interest or in behalf of any person not herein named, and that
the undersigned has not directly or indirectly induced or solicited any other proposer
to put in @ sham bid, or any other person, firm or corporation to refrain from bidding,
and that the undersigned has not in any manner sought, by collusion, to secure for
himself an advantage over any other bidder.

Please check your calculations before submitting your Proposal; the City of Garden
Grove will not be responsible for Proposer miscalculations and may deem vyour
proposal as non-responsive

#— 949.783,1740
BY:

(Signature) Telephone Number

/
/

Jennifer Farr

(Type or Print Name)
Partner

(Title)

JFarr@davisfarr.com

(Email Address)
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Agenda ltem - 9.a.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Kathy Bailor
Dept.: City Manager Dept.: City Clerk
Subject: Second reading of Ordinance No. Date: 1/26/2016

2863 updating the City’s Land
Use Regulations pertaining to
cannabis dispensaries, delivery,
and cultivation; and confirming
unlisted uses are prohibited.
(Action ltem)

Presenting for second reading and adoption: Ordinance No. 2863, updating the City’s
Land Use Regulations pertaining to cannabis dispensaries, delivery, and cultivation;
and confirming unlisted uses are prohibited for second reading and adoption.

ATTACHMENTS:
Description Upload Date Type File Name

Ordinance No.

2863 1/20/2016 Ordinance 2863_Updating_Zoning_Code_Cannabis_Regulations.docx
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ORDINANCE NO. 2863

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF GARDEN GROVE
APPROVING AMENDMENT NO. A-015-2015 AMENDING TITLE 9 OF THE GARDEN
GROVE MUNICIPAL CODE TO UPDATE THE CITY’'S LAND USE REGULATIONS
PERTAINING TO CANNABIS DISPENSARIES, DELIVERY, AND CULTIVATION, AND TO
CONFIRM THAT USES NOT SPECIFICALLY IDENTIFIED IN A ZONING DISTRICT ARE
PROHIBITED IN THAT DISTRICT

City Attorney Summary

This Ordinance approves a text amendment to Title 9 of the Garden Grove
Municipal Code to update and revise zoning regulations pertaining to
marijuana dispensaries and other commercial cannabis activity.
Consistent with the recently enacted Medical Marijuana Regulation and
Safety Act, this Ordinance clarifies that the establishment, maintenance, or
operation of marijuana dispensaries and related commercial cannabis
activities, including the distribution, manufacture, cultivation and delivery
of cannabis and/or cannabis products, continues to be prohibited
throughout the City. In addition, the text amendment confirms that any
use not specifically identified as a permitted use, conditionally permitted
use, or incidental use in any zone or planned unit development area is a
prohibited use in that zone or planned unit development area.

THE CITY COUNCIL OF THE CITY OF GARDEN GROVE FINDS AND
DETERMINES AS FOLLOWS:

WHEREAS, the subject case, initiated by the City of Garden Grove, proposes
to amend Title 9 of the Garden Grove Municipal Code to update the City’s land use
regulations pertaining to cannabis dispensaries, delivery, and cultivation, and to
confirm that uses not specifically identified in a zoning district are prohibited in that
district;

WHEREAS, following a Public Hearing held on December 3, 2015, the
Planning Commission adopted Resolution No. 5853-15 recommending approval of
Amendment No. A-015-2015;

WHEREAS, pursuant to a legal notice, a Public Hearing regarding the
proposed adoption of this Ordinance was held by the City Council on January 12,
2016, and all interested persons were given an opportunity to be heard; and

WHEREAS, the City Council gave due and careful consideration to the matter.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF GARDEN GROVE
DOES ORDAIN AS FOLLOWS:

SECTION 1: The above recitals are true and correct.
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Garden Grove City Council
Ordinance No. 2863
Page 2

SECTION 2: The City Council finds that the proposed Code Amendment is
not subject to the California Environmental Quality Act (“"CEQA”; Cal. Pub.
Resources Code Section 21000 et seq.) pursuant to Section 15061(b)(3) of the
State CEQA Guidelines (California Code Regulations, Title 14, Section 15000 et

seq.).

SECTION 3: Amendment No. A-015-2015 is hereby approved pursuant to
the findings set forth herein and the facts and reasons stated in Planning
Commission Resolution No. 5853-15, a copy of which is on file in the Office of the
City Clerk, and which is incorporated herein by reference with the same force and
effect as if set forth in full.

SECTION 4: Section 9.16.020.100 of Title 9 of the Garden Grove Municipal
Code is hereby repealed.

SECTION 5: Chapter 9.52 is hereby added to Title 9 of the Garden Grove
Municipal Code to read as follows:

CHAPTER 9.52 CANNABIS ACTIVITIES
9.52.010 Purpose, Findings and Definitions

A. Purpose and Findings. The City Council finds that in order to serve the public
health, safety, and welfare of the residents and businesses within the city,
the declared purpose of this Chapter is to prohibit marijuana dispensaries
and delivery services from locating and operating in the city as stated in this
Section.

B. Definitions. As used in this Chapter, the following terms, words and phrases
have the meanings as defined in this Section, unless another meaning is
clearly apparent from the context:

“Cannabis” or “Marijuana” means all parts of the plant Cannabis sativa
Linnaeus, Cannabis indica, or Cannabis ruderalis, whether growing or
not; the seeds thereof; the resin, whether crude or purified, extracted
from any part of the plant; and every compound, manufacture, salt,
derivative, mixture, or preparation of the plant, its seeds, or resin.
“Cannabis” also means the separated resin, whether crude or purified,
obtained from marijuana. “"Cannabis” also means marijuana as defined
by Section 11018 of the California Health and Safety Code.
“Cannabis” includes, but is not limited to, “medical cannabis” as
defined in California Business & Professions Code § 19300.5(ag).
“Cannabis” does not include the mature stalks of the plant, fiber
produced from the stalks, oil or cake made from the seeds of the
plant, any other compound, manufacture, salt, derivative, mixture, or
preparation of the mature stalks (except the resin extracted
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Garden Grove City Council
Ordinance No. 2863
Page 3

therefrom), fiber, oil, or cake, or the sterilized seed of the plant which
is incapable of germination. For the purpose of this definition,
“cannabis” does not mean “industrial hemp” as defined by Section
81000 of the Food and Agricultural Code or Section 11018.5 of the
Health and Safety Code.

“Cannabis delivery” or “delivery of cannabis” means the transfer of cannabis
or cannabis products from a dispensary to any person or entity at a
location in the city. "“Cannabis delivery” also includes the use by a
dispensary of any technology platform owned and controlled by the
dispensary, or independently licensed, that enables individuals to
arrange for or facilitate the transfer by a dispensary of cannabis or
cannabis products. “Cannabis delivery” includes, but is not limited to,
“delivery” as defined in California Business & Professions Code Section
19300.5(m).

“Cannabis dispensary,” “marijuana dispensary” or “dispensary” means any
association, business, facility, use, establishment, location, cannabis
delivery service, cooperative, collective, or provider, whether fixed or
mobile, that possesses, processes, manufactures, distributes, makes
available, or otherwise facilitates the distribution of cannabis or
cannabis products to any person, including, but not limited to, a
qualified patient, a person with an identification card, or a primary
caregiver. The term “cannabis dispensary” includes, but is not limited
to, a business, facility, use or location that engages “commercial
cannabis activity” as defined in California Business & Professions Code
Section 19300.5(k). The term “cannabis dispensary” shall not include
the following facilities, locations or uses to the extent cannabis is
dispensed by primary caregivers to qualified patients for medicinal
use, as long as such use complies strictly with applicable law including,
but not limited to, California Health and Safety Code Section 11362.5
and 11362.7: a clinic licensed pursuant to Chapter 1 of Division 2 of
the California Health and Safety Code; a health care facility licensed
pursuant to Chapter 2 of Division 2 of the California Health and Safety
Code; a residential care facility for persons with chronic life-
threatening illnesses licensed pursuant to Chapter 3.01 of Division 2 of
the California Health and Safety Code; a residential care facility for the
elderly licensed pursuant to Chapter 3.2 of Division 2 of the California
Health and Safety Code; or a residential hospice or home health
agency licensed pursuant to Chapter 8 of Division 2 of the California
Health and Safety Code.

“Cannabis cultivation” or “cultivation of cannabis” means any activity

involving the planting, growing, harvesting, drying, curing, grading, or
trimming of cannabis.
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Garden Grove City Council
Ordinance No. 2863
Page 4

C.

“Cannabis cultivation site” means any indoor or outdoor facility or location
where cannabis is planted, grown, harvested, dried, cured, graded, or
trimmed, or that does all or any combination of those activities.

“Cannabis product” means a product containing cannabis, including, but not
limited to, concentrates and extractions and includes, but is not limited
to, any “medical cannabis product” or “cannabis product,” as defined in
California Business & Professions Code § 19300.5(ag), and/or any
“edible cannabis product” as defined in California Business and
Professions Code Section 19300.5(s).

“Identification card” is a document issued by the State Department of Health
Services and/or the County of Orange Health Care Agency which
identifies a person authorized to engage in the medical use of
marijuana and the person’s designated primary caregiver, if any.

“Primary caregiver” is the individual, designated by a qualified patient or by
a person with an identification card, who has consistently assumed
responsibility for the housing, health, or safety of that patient or
person.

“Qualified patient” is a person who is entitled to the protections of
California Health and Safety Code Section11362.5, but who does not
have an identification card issued by the State Department of Health
Services.

Use or Activity Prohibited by State Law or Federal Law. Nothing contained in
this Chapter shall be deemed to permit or authorize any use or activity which
is otherwise prohibited by any state or federal law.

9.52.020 Cannabis Dispensaries and Delivery Prohibited

A.

Cannabis Dispensaries and Delivery Prohibited. Cannabis dispensaries and
cannabis delivery are prohibited in all zoning districts, planned unit
development districts, and specific plan areas in the city. It shall be unlawful
for any person or entity to own, manage, conduct, or operate any cannabis
dispensary or cannabis delivery service or to participate as an employee,
contractor, agent or volunteer, or in any other manner or capacity, in any
cannabis dispensary or cannabis delivery service in the city of Garden Grove.

Establishment or Maintenance of Cannabis Dispensaries Declared a Public
Nuisance. The establishment, maintenance, or operation of a cannabis
dispensary or cannabis delivery service as defined in this Chapter within the
city limits of the City of Garden Grove is declared to be a public nuisance and
enforcement action may be taken and penalties assessed pursuant to Title 1,
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Chapter 1.04 of the Garden Grove Municipal Code, and/or any other law or
ordinance that allows for the abatement of public nuisances.

9.52.030 Cultivation of Cannabis

A. Cannabis Cultivation Prohibited. The cultivation of cannabis and/or the
establishment, maintenance or operation of any cannabis cultivation site is
prohibited in all zoning districts, planned unit development districts, and
specific plan areas in the city.

B. Establishment or Maintenance of Cannabis Cultivation Site Declared a Public
Nuisance. The establishment, maintenance, or operation of a cannabis
cultivation site as defined in this Chapter within the city limits of the City of
Garden Grove is declared to be a public nuisance and enforcement action
may be taken and penalties assessed pursuant to Title 1, Chapter 1.04 of the
Garden Grove Municipal Code, and/or any other law or ordinance that allows
for the abatement of public nuisances.

SECTION 6: SubSection D.7 of Section 9.32.030 of Chapter 9.32 of Title 9 of the
Garden Grove Municipal Code is hereby amended to read as follows (additions in

bold/italics, deletions in strike-through):

7. Interpretation of Use.
a. Applicability.

i Any use not specifically listed as a permitted use,
incidental use, or conditional use shall be prohibited;
provided, however, that Wwhenever a use has not been
specifically listed as a permitted use, incidental use, or
conditional use in a particular zone district, but similar uses
are found to exist in that zone, the hearing body shall be
responsible for interpreting whether or not the use is permitted
in that zone district, and under what conditions.

ii. Any use determined to be inconsistent or not similar to other
uses shall be required to file an application for an ordinance
amendment.

b. Required Finding. That the proposed use is:

i Similar in scale and operational characteristics to other uses
permitted in that zone;

ii. Consistent with the intent of the general plan and the zone
district;
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iii. Compatible with other permitted uses.

SECTION 7: If any Section, subSection, subdivision, sentence, clause, phrase,
word, or portion of this Ordinance is, for any reason, held to be invalid or
unconstitutional by the decision of any court of competent jurisdiction, such
decision shall not affect the validity of the remaining portions of this Ordinance.
The City Council hereby declares that it would have adopted this Ordinance and
each Section, subSection, subdivision, sentence, clause, phrase, word, or portion
thereof, irrespective of the fact that any one or more Sections, subSections,
subdivisions, sentences, clauses, phrases, words or portions thereof be declared
invalid or unconstitutional.

SECTION 8: The Mayor shall sign and the City Clerk shall certify to the passage
and adoption of this Ordinance and shall cause the same, or the summary thereof,
to be published and posted pursuant to the provisions of law and this Ordinance
shall take effect thirty (30) days after adoption.

The foregoing Ordinance was passed by the City Council of the City of Garden
Grove on the ___ day of .

ATTEST:

MAYOR

CITY CLERK

STATE OF CALIFORNIA )
COUNTY OF ORANGE ) SS:
CITY OF GARDEN GROVE)

I, KATHLEEN BAILOR, City Clerk of the City of Garden Grove, do hereby certify
that the foregoing Ordinance was introduced for first reading and passed to second
reading on January 12, 2016, with a vote as follows:

AYES: COUNCIL MEMBERS: (5) BEARD, BUI, JONES, PHAN, NGUYEN

NOES: COUNCIL MEMBERS: (0) NONE
ABSENT: COUNCIL MEMBERS: (0) NONE
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To:
Dept.:

Subject:

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM
From:
Dept.: City Clerk

Presentation on SR22 Billboards Date:
(per City Manager).

Agenda Item - 10.a.
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To:
Dept.:

Subject:

Agenda Item - 10.b.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

Scott C. Stiles From: Kathy Bailor
City Manager Dept.: City Clerk
Discussion on the qualifications  Date: 1/26/2016

of City Commissioners, as
requested by Council Member
Beard. (Action Item)

To assist in your discussion, the following items are attached:

e Municipal Code Chapter 2.21 Committees/Commissions Generally

e Municipal Code Chapter 2.24 Planning Commission

e Commission Application

ATTACHMENTS:
Description Upload Date
Municipal Code Chapter 2.21

Committees/Commissions  1/20/2016
Generally

Municipal Code Chapter 2.24
Planning Commission

Commission Application 1/20/2016

1/20/2016

Type

Cover Memo

Cover Memo

Cover Memo

File Name

Municipal_Code_-

_Commissions_generally.pdf

Municipal_Code_-

_Planning_Commission.pdf

Commission_Application.pdf

Page 295 of 300



Tools v Links~ Q € p 2

Garden Grove Municipal Code
Title 2 ADMINISTRATION AND PERSONNEL

Chapter 2.21 COMMITTEES/COMMISSIONS GENERALLY

2.21.010 Appointment to Commissions

A. Pursuant to Government Code Section 40605 the Mayor, with the approval of the City Council,
shall make all appointments to boards, commissions, and committees unless otherwise specifically
provided by statute.

B. Onor before December 31st of each year, the City Clerk shall prepare a local appointments list
for all regular and ongoing boards, commissions, and committees referred to herein. The local
appointment list will contain the following information:

1. Alist of all appointive positions that will expire during'the next calendar year, with the name of
the incumbent appointee, date of appointment, date the term expires, and the necessary
qualifications for the position; and

2. Alist of all boards, commissions, and committees and the necessary qu'alifications for each
position.

C. The local appointments list shall be made available to the public for a reasonable fee, which
shall not exceed the actual cost thereof, and a copy shall be provided to the Garden Grove Regional
Branch of the Orange County Public Library. (2813 § 1, 2012; 2604 § 2, 2003; 2314 § 2, 1995; 2032 § 1,
1988; 2010 § 1, 1987; 1628, 1977)

2.21.012 Terms of Office

The term of office for all members of boards, commissions, and committees shall be from the date
of appointment to the date of the first meeting of the City Council following each regular municipal
election; provided, however, that a member shall remain in office until his or her successor is
appointed or as otherwise set forth herein. (2813 § 1, 2012; 2604 § 3, 2003; 2032 § 4, 1988; 2010 & 2,
1987)

2.21.013 Vacancy

A.  Whenever an unscheduled vacancy occurs on a board, commission, or committee referred to
herein, whether due to resignation, removal, or other cause, a special vacancy notice shall be posted
in the City Clerk's office, Information Centers of City Hall, and published in a local newspaper, within
20 days after the vacancy occurs. A final appointment to the board, committee, or commission to fill
the vacancy shall not be made for at least 10 working days after posting of the notice.

B. If the City Council determines that an emergency exists, it may fill an unscheduled vacancy
immediately. Persons appointed to fill vacancies shall serve on an acting basis until final appointment
is made, and in no event longer than the unexpired term unless reappointed. (2813 § 1, 2P4gs 20683800



4,1988; 2010 § 3, 1987)

2.21.014 Removal

If the Mayor wishes to remove one of his or her appointees before that appointee’s term has
expired, this action shall be submitted as a regular agenda item for a vote by the City Council. A
majority of those voting are required for removal. The exception to this procedure is if a
Commissioner is absent without being excused for three consecutive meetings. In this case, the
Commissioner shall be automatically removed without a vote of the City Council. (2813 & 1, 2012; 2604
84, 2003;231483,1995; 21398 1, 1990; 2032 §§ 3, 4, 1988; 2010 § 4, 1987)

2.21.015 Qualifications for Members

Members of all commissions or boards created by ordinance or resolution shall be and remain
residents of the City, who are eligible by reason of age, citizenship, and otherwise to register to vote,
with the exceptions hereinafter provided.

A.  Minors who are and remain City residents are eligible to serve on any commission the City
Council may create by ordinance providing for eligibility of minors to serve as commissioners.

B. Nonresidents may serve on the Main Street Commission and such other commissions as the
City Council may create for specialized limited functions, if the City Council finds that the commission
is intended to represent and further the interests of a specialized industry, trade, or profession, and
that the representation and furtherance will ultimately serve the public interest, as provided in Title 2,
California Code of Regulations Section 18707.4. (2813 8 1, 2012; 2085 § 1, 1989)

2.21.016 Member Compensation

No compensation shall be provided for the members of any of the City commissions or committees
that are or may be established pursuant to ordinance or resolution of the City Council, except where
otherwise provided for in said ordinance or resolution. (2813 8§ 1, 2012; 2273 8§ 17, 1993)

2.21.017 Dental Insurance

All members of any of the City commissions or committees that are or may be established
pursuant to ordinance or resolution of the City Council shall be entitled to participate in the City's
dental plan made available to City Councilmembers and City management. Participation in any
program shall be voluntary, and at the sole expense of the Commissioner or Committee member.
(28138 1,2012; 2273 8 18, 1993)
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Garden Grove Municipal Code
Title 2 ADMINISTRATION AND PERSONNEL

Chapter 2.24 PLANNING

2.24.010 Agency Created

Pursuant to the provisions of Title 7, Chapter 3 of the Government Code of the state, a Planning
Agency is created. The Planning Agency shall consist of the Planning Commission, the Community
Development Department, and the Planning Coordinating Committee. The Planning Agency shall be
responsible to the City Council for recommendations on the development of the community. (2813 §
1,2012; 22738 5,1993; 1628 8 7, 1977; 12138 1, 1971; 1068 § 5, 1969; prior code § 2340)

2.24.020 Commission Created

Pursuant to the provisions of Title 7, Chapter 3 of the California Government Code, a Planning
Commission is created consisting of seven members. (2813 8§ 1,2012; 23148 4, 1995; 2273 § 6, 1993;
121381, 1971; prior code § 2341)

2.24.030 Quialifications

All commissioners shall be residents and qualified electors of the City and shall not be employees
of the City.

The composition of the Commission shall be such that broad community interests are represented
as fully as possible. (2813 81, 2012; 1628 § 8, 1977; 1213 § 1, 1971; prior code § 2341.1)

2.24.050 Vacancy

If a‘ny member of the Commission ceases to be a resident of the City, or a qualified elector of the
City, or becomes an employee of the City, said membership on the Commission shall be terminated
and the position declared vacant. (2813 8 1, 2012; 1628 § 9, 1977; 1213 § 1, 1971; prior code § 2341.3)

2.24.070 Chair

At the first regular meeting after January 1st of each year, the Commission shall elect from its
membership a Chair and a Vice-Chair to serve one-year terms. (2813 § 1, 2012; 2087 § 1, 1989)

2.24.080 Meetings

Four members shall constitute a quorum. Meetings shall be held as prescribed by resolution of the
City Council. All hearings and meetings of the Commission shall be open to the public and minutes
thereof shall be maintained. (2813 § 1, 2012; 2273 § 7, 1993; 1213 § 1, 1971; prior code § 2@;&%8 of 300



2.24.100 Duties

The duties of the Planning Commission are as follows:

A. It shall develop and maintain the Comprehensive General Plan for the City consistent with
good environmental, economic, and social planning practices.

B. It shall develop plans, policies, standards, and design guidelines for the comprehensive
planning, regulation, and development of land uses consistent with the goals of the City.

C. It shall periodically review the Capital Improvement Program of the City and make
recommendations to the City Council on matters pertaining to the implementation of the
Comprehensive General Plan.

D. It shall endeavor to promote the City and educate its citizens as to its problems, policies, and
programs.

E. It shall perform such other functions as are designated by the City Council and the City
Manager.

F. It shall develop criteria, policies, and development standards for the comprehensive planning,
regulation, and development of land uses consistent with the goals of the City concerning waiver
procedures and guidelines on its own motion or at the request of the City Council. The Commission
shall consider and may recommend changes in these standards and regulations. (2813 § 1, 2012;
2092 8 4, 1989; 2022 8 1,1987; 1213 § 1, 1971; prior code § 2341.8)

2.24.110 Staff Services

Services required for the proper operation of the Planning Commission shall be provided by the
Planning Agency staff. The Planning Agency staff shall be designated by the City Manager or his or her
designee. (28138 1, 2012; 1628 § 10, 1977; 1213 § 1, 1971; prior code § 2341.9)
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CITY OF GARDEN GROVE
OFFICE OF THE CITY CLERK

GarpEN GROVE

Administrative Board of Appeals Main Street
Parks, Recreation and Arts Planning
Neighborhood Improvement and Conservation Traffic

Name:

Home Address:

Phone Nos: Email:

List courses of study or emphasis that may have a bearing on selection.

Present or past employment that may relate to your interest and/or ability in this area.

List current membership in organizations and offices held as they may relate to this
selection.

Please provide any additional information that may be helpful for selection (Additional
documents may be attached).

Signature Date

Print Name

11222 Acacia Parkway o P.O.Box 3070 ¢ Garden Grove, CA 92842
(714) 741-5040 e Fax (714) 741-5205 « www.ci.garden-grove.ca.us Page 300 of 300
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