201D — R S——
uejg g - ”ﬂﬂB
B e 133¥81S IAVM @
0081 ww2s Qumnig . ““
© =) i
_, _ | £
C © >
Q) B 11}
SUCTTARY — @ c
S S - 9
(&)

op6E6 VI ‘Aasaopy
xoy Aouue)

wonesay petorg

vzeld
MIIA UBIOQ

pefoig

sreentue)

e ——————
8 oniaming R L . ¥ ONIQINg
vl :
7/
] e \..l..!.-lr/ln!-H
pom T !
| / oy N
-’ Vi f g _ INYENYLSTY
|~ R ( ' oLyol 3.
05011t Tey ' v N _
0608t ot
0658 ¥ d _
H opng Teens opumaly 128 Yoy
ANVJWOD VNNIIS 3HL C '
Avea A3YILNONW S/
E —|l||\~
—— —

—
o

(- T
=

—Jsnoy
INLSNONY

TIvyl TYVNOILY 3IYD3Y

e e

JaNaging

(page _‘__of 2 " pag

|

ONIQUNB 1INEYI

"IANY NYVHNLIOH

-

INYHOYISIY
IsnoH
FHYHD

BT 1\ 0161H) vzvid

Y31IN3D

e
-
-

HHQ DTI ‘

107 ONDINYY
oimoi M




ey w0 Mo O LNk T

mo .H H v asea  1OPILOD mBIA B URYY S5320Y Jfang _ 10

) e ss e 1
JOpLLO) MALA 3§ Y2¥1d V134 TVIDYIWNOD JLVAIdd
et ssavay SMand 1 33¥91S FIAVM

L N $S300V J118Nd 431vola3a

=0 qess bowesg .

INOZ TVYLSVOD LY SSADDY |7,

O

i3 ©

-
.
0
o))
: ; 7 ®
@ 2178Nd 3AIM "14 04 A31v¥3Ia3a bz p
- . ONFOT1 > o
@ ROTVR TS O 11T V0N TUDLSIA L1300 1BOLT) 2
@ : a TR F103 o B ¥0 1 ¥1n0 B T PV —
© e T g o6
worsiey _/ . O n o
I/ mInIEYY
i [~ | I - Y
100 10M0) oN mokd » *A. ./I/ !
: i T TIVYL 1VYNOILY3d03y | ]
c 2o
g U S < QO 9
0b6E6 VO "Kaauoyy z > g
moy Arauue)y >
vones01 malord pd c [+ %
L =
s =
2oNIQ7INE ONIING IINdYd =
NNN_AM m
MITA UBID( L k N
wofard _

+

. INYYNYISTY
1¥YHD
107 ONixdYd
ougol 13
numue)
G mm _ —~m- —
8 ONIGTINS ] _ v ONIGINg
;. ks
\ S |
B ;
b Sy
I ~<
2050159159 X85 ' J ~f
o et wisroo e Eryy e , .
:'_.Jm””””’“w-“”“!”u“ L QY] AN Y 0130408 \\ Tt //
ANVJWNOD YNNIIS 3HL . - ;
_ AVElAIYILNON : P :
E 101 169 GaGIACNY /3 191 TOTWY [ ~..
© TN ANC INOrOwY ~.
| U5 BT : -

e—

~ mmianloas YW22RINAT)




1 powum ied 1w R R o

20t oW symary

.vo ‘ﬂ O o ueld pebiejug ezeiq apaisiH | LQ . e ueld 8l|s eAnelsIdIsIu| 522NaSeY INAISIH _’N1QJ

ueyg g -
aanmadimug THaai
sanosy oSl | M) 133¥1S 3IAVYM
(= owag bumeig
T v2¥id T P
Hi - AHOLSIH Hetasaor
I Q B !
—— 1 AR -
[ '8 DO oleg sy . .
—_—— [ e
100 10v0 o 1okud 1 8 W
; 10} PR By ¢4
Or6L6 VO Aaraiuop é@%ﬁ%ﬁ. ¥3INIO i
Moy Auue) AHOLSIH 1T
wonesot Pekrd [
b ”H
3 ONIgNNE
ezelg| /T

Ml uead \
IATBOOL e ofl®

u..ai .-292..5-:!1(_:§§
7813 37 TIMI0T 1w InCLEM vO i \
T3 BT TEEITY M wOs

So \

»muzz<0ﬁ|® —

+

.\

AVE ASYUILNOW

INYENYLIS3Y
3ISNOH
1dYHD

Y3IN3D

eniuo)

TTRAKY JTIRUY aeOu ANTHAYD LY YTV YL TvOu racd J1TAR 1)

Y ONIgINg

DAY WO Rl o101 30001 THILE WOV LD Ludvilld 91

"It MBAO LW 13O O1 $10873 041 324 B BLADOLOMY YITIE &

AYOLSIH
351 HOMS LITWIE OW 2W YD DO
PO FTEM TR CIOYATVE TIVITMT T BAILYOY WO EMOUIVLS0CH

;
Q 2ONIgTINg .
ErA AR R L

R / /e g T

O S8 LU TEOMDD 0 ¥ C3N WY1 TILLS WONCHAAD L RuqwiiM L oI T - /\\ e \.n\l\, ~ /

WD TV 030 SO MOUNOS OTSONTD TVI L4 Tu O TSRS \\ ' — / . \
TIWILvrt s OIN T MOLLTMO S0 WIPHTTIIY ’

. At ,
1M1 BOITY TIIMONS | JTU 18 MOW ANIRYD GO TY JNON Twvat WIHVY pvl - 3 / " {
£ THom MO VMO A TRV 40 TNOH WOd MIINEA §7 TIYA (ha78 Oew ZOVATVE T -

U ONATINTE IO B LOWS L1 D0 1§ MOW VN 8D - v N
A Ore T YL vy St 1 MoV TH LAY B SV 3 N,
“Lesuo) WYL L IIAAY MO
g D fasmeen e e A L3 oS v TN B A 3 )

|
_
|
ANYJWOD YNNIIS 3HL s R e 0 s S s o B LT .

E ’ "DMOEYED WONWEL YD W NOUYIWVTIES GHY OMAYY TV RIY O LY IT . * v 8 f 3y 31 N O W . ‘~ /

9 SULMID AWOLBRI £ 01 BALAVOY “Linr i MOUDNORY 14174 URAYE KVE '}
TOOH I VTR SR0TR




lanllacmnid ™ i P R e il acd

mo A—H U . : s :m_m-uuhﬂkwmr_ 10

—_—]

veld 23135 1 33 41S I AVM @

— -
iy 8
© >

- ~ _ . © ..L - W]

TIvyd Ll TYNOILY I YOI

it 3
of 2‘,_ pages

hi

0L "8 100 wivg enssl
_————————
100'1000 “oN pelaid

=T
/
ot

e e—

—

—Asaod
JHILSNONY

0F6L6 VO 'Kariuo
moy Aauue)

uope30 PN

P

2

NI INE
3 oNIgINg

vZe|J
MITA UBIDO

V2 207,20 2 R 2 2 NI
welaigd L
]
m
N b0 N
N b
N ;
@/\ W
INYANYISIY 8 N
3snaH e HIINTO N
LavH B ()0 51H| Y2V Id NSO
\ \ AHOLSIH // A
Pl e e ST N : .
vais . v d
AN L73E YL . v 3 9 9N1a1N8 T .I_j v oNIgTIng
BUIIL LB TV FEYT1 0108 OLVMOUII . \\_rl e : _
Mot om0 Lrem v ~ —L
)3->§‘za_-ﬂ—ix~§‘—-E-!lna“)..--li »
oma Y \ L
TR R A TR I 4 A
iy 7 " H
\ o / / N — . _L
s s oo o ST B ! P N . L
A1 20 A3 B M A0 G TIATO TN TR NV LGOS D ¥ E ] o ; \ ——
103 FIANTE PEOI ATULINOM M 1 MOX YA6QWOD) O] L3318 ! \.\ (' INvHRY
A0 FAYCH 1M prY 00°11 O WO W50 Thndl JRANDD 27 OL LMWy Pl v H A QLN
Triva RAN IS DUOY SNOT O0mIvD) 1) 1w1 S ROWS OTXAYES 3 17 §rOCW _ g L
s fengs ‘L. stme0wd L g -
05010918 X4 IETH RS ' /. |
0608 119 1Le L - "
01408 vD “dnepony d _
| VES AN opuRAl 12T o H
ANVJWOD YNNIIS JHL X , /

ﬁ AVE ATYILNON iy




)

e ueid Bupped | |0

901D

uely Juipey

L TRCEE
B ]
R N aeag Suweig
sucteiany

£007 "6 Q. sQ enss)
———————————
ino'1ute ON BHud

OPGEG VD 'Kasamapn
moy] Apuue)

vopeso pakid

BZE[{
MIIA UBID0)

pejg

nRtog
e ————————

2050199109 Y94
0608-109 4ET L

0reCs v “emnon

K opng 0I5 opematy 120

ANVJWOD YNN3IS 3N

AMVYINANS SNIXNYC TIVHIAO 404 €009 335

o~

. [

2 \N\\\\\\\\\\\\

P

[ ST E T

lowmy wvipul

T13A37 4004 -3- ONIaNg

NI e > 1
D T I

13A3T QHIHL. 3. ONIOUNY

t 2 _

i
S o012 _ pages)

CCC Exh

(page

SNOLLYINO 1Y GNYINIQ ONDIYYd

R T TE ST T
ey susesorere 0}

JIATFT AVE 0. ONIQTING

V1 100D 31vE

TG 2 TN XU SN T
(a1ey )

v 3 0 fpmmt

e

PLaL -~

03 = IoNIgTNG
W —— i e oo (1 AMATIAAN
181 N N ~ | papey vasans Suped 002 53 K SYORB BOSL T
— -} NSS4 1
B ] e B ] S $SE \L
- B 1k =7 =y,
I 1) IR &E] T ﬂ&ﬂmuom..-hnuwxawzgm«wﬁﬂﬂlmwwj ] [ —) LR
q woowset o | A
f—— m ——= — wwn R mm E— min@m“wwmiilillii — 2 T/ VTR
S p—— Bt OO R SO E— LA U R — . 3 e
reid 314 ]2 Sk Q20O DNIMYVY TYI0L I%V/V/L//%/LV/V
il 333 PG 4135) W1¥1 34 031 iH1S 3 -
~ Y 5F [TLWNG Q3 viiDi$ 30 GNY I RIGIS I QIISMTER ~~
O3GADNd BNV
0% 13 [ [L7NY [] (LT3 iza £z | 350 WISHWIOT oo \N ==
et T -] “ i N aguﬁm‘__nz&ugm S
4 [ o _0[13A71 thooaT B .o..\...\ - \\\
:... | T..am ey [T 5 E (%] ﬁ)wumwgnz&x]»zm% o A
el T waman | A e T TR HTTHITT77777F
SV101L XHOLSH | d | 3 9Ndung J9NIAIING | 4 | BONIGTING | d | Y ONIOTINE {459) 1934 YvN0S S50M9 E] cnmm...__:n

PR SRy———
(R

(UVL3d 13341S FA08Y)
13A371GNOD3S 3. ONIGUINE

X

LULRLLLL

AT RN =

CURUIE RN 1 1Ivat L0

avn

2 oMaTNg -

toannre, T ind

i W

I ONIAUNE

(LA

13ATT AVE 3. ONIQUNE

T

o

lnsews  @ONIATING

(3570t et 1+ Grvapern vl
A0 D B e

13A3T AVE 8. ONIQTING

.

ANY1d V830,

/I\;‘cllua_ 1w

$3 o) € tiurea
wOr OMINOD YD

NI 7 ) X8 7w € VA T

LI TR St

13A37 AvE V. ONIGTING




v oo k w0 10w - a0 O Tawde

N\O M U s ueld Guisnoy Areuoisipuy _ 10
- - e - s
g Suisnoy . )
oy 1334Ls IAVYM
st iveug o~
M 3
2.
o
= N .
! (@]
suomey R [re
1002 "6 124010 v w3y _|||h|°| n
P ————————,
sy 1are CH PG -
! REAIREY @M EIRNNR I . <
Or6E6 VO “Aarvuon wou [} | vom ad
Buwé faauue) 1 _mm .ﬁm o & - c o] >
| voproiperg Yoot i3t sien i =5 ”M “W = g
S h ($) z
an o o o o an a
w-awre aurn J ONIQTING e c m >
on on -l AV IOV WY QALY IO PO
il Hvd ALINNWNOD o
v = = R e 3 ohioiing <
=1 we LU0
m
- e |
FTT— """ rrTmtrtT]TmeT/ - o
MITA UBIOQ T
ohs 1]
— ez s oza o zmiM O Y AdINNVYD
5 5 %3 5
..... PR | e e —_— _
i . |
H .
|
YIINID
AYOLSIH
Hishdtiac ’ g9 9NIa1INg v oNigng
e t————————
,/.
P _
b N T= | o |
| T N :
_ v |
P :
|- |
vy ‘
on . : 31
. Mwngengoperny 17t . W..__
ANVJWOD YNNIIS 1111 JA: A3y 3 I NON ; /
ﬁ | — ‘\.‘




o pepmsary el 0 s

ﬁ ON< , velq o8 keq | L0

el i fed 13391S TAVM @
Lr0L=.1 srag Sinmeig . = \e‘v-
("]
\ o]
M| o
o,
H_..UZI
wnemwa e el T Inm ) _

i 10re ‘on g

TIvydl TYNOILY3IYDIIY

r W RN
m‘ L ! — 7 \v g ,.\..\N.\\\\\\N\ 77 \.N \
ezeld ﬂ_:::t:;m m

o \\\ JONIaING
i 4 S AT A Y
MIIA UBID() gL
. 1n0 </ B

CCCE

(page ivffl

3AV NVNILIIOH

polorg
AYd3I NNV
N +
frmp— eo—— R T R
1TV RV L ST » DuwneYLE ¥T)
A'w0 £330 LLIMATN - KOV B»
o
"
o
g ONIQUNe
Sty
ket o
— AP LR o
ST v ONIQTINg
—— Zl A
i tieitiac = g 7 T iR SRS
et 2 e B
T w77 | | gyl
[ - ST 311 E— ST T — {
f 4 /L__ - / -y /_ ../ S s5a30v
_ \ N ~/ P \ ot
Souvaros Viy o ; | oriveemie
_ - ~ e i3, \ _ o q. _
20501109 2eg v v N
0GOS 1Lrg- 1L My Ky
07606 ¥O fessmory ) |
H opng 10onS opdseary | 2C =’ -
ANYdWNOD YNNIIS ML . - j

Avd AJYd3ILNON




6487 190415 1€ MOY Aseuue) m 10

0r6E6 ¥ ‘Aasauo,y
- moy Aiouue)

uopeo] eford

eze[d
MITA UBIDQ

pajord

.......

............

ovaCe YO Ansiuony
H ®Ing “Joang opentary | I

€
ANVIWNOD VNNZIS GHL | .

TIOUYIO0T LIvROMsy Furv MiGhE £ By

L1 33¥1S 3AVM L]

O

P

145 s,

ol —

—1SAqH
/ JINUSNONY

.E@ ,,/..////

V3NV INVHNYISIY %/ﬂ//ﬂ

it 2 @

of -Z‘I pages)

h

T1vdl TV NOILVY 3 Y03

oedi oy

CC
age

a9 tts
AVMIS IOV 38N¢ TLYITH

HHVd ALINAWAOD

SONIQTING 1IrNYI)

IANVI  NYVANI4d0H
E

-

E_:m
ant Hl an
" £

m

T

i R NN
o e ﬁs I
,
N

e 1 I}
wm_, X

O T TAN
Ave LY WEINED
soion
HILNFD | oo
{ I Y| AYOILSIH| V2vid i hwﬁ_zuzh_xzw..
AHOLSIH

INYHNYISIY
0idolL 13

AvVveEe A3JIY¥YILNON




-~ O LINROm T

m O N< i s ue|d [enuap|say Z 19487 — FO

U]y [eNUSPISIY .
! 133¥81LS IAVM @
LDl oeg Bumug
N
)
M| «
p n
- o
g ' e ._“.__H”” - — T\ I 2 -
o ek = | A T1VYydl 1YVNOILY3IYDIY .RTI ‘ . A
0r6c6 ¥ Kasanosy hh-.%m._ SRS == e ¢ ES
oy o SED o g o g ”
»lels _. B/ e TR §
st X A o))
= il S%WJ - = \\\\\\u\om\%ﬂm\\\\\N\\ . ﬂcvm M
vzelg [ o 5 UEEAAAMAA AN )
MITA UBIDQ st _ J -
wolaryg _m_
2 ozm sa amiM 0 Y AYINNVYD
o] £2 fAe) —O__ . ] .
11
mmt o . 1 nio T - e B ; bv
69 A 88 8y aw 6Y Fnt
Aun ann 5 g P ﬁ EII_
1V org (1) 28 AUER (39) 2w 1oty
:J..V.,_.__m \@4 :&.._a,_«.
EETLEL) i
AU, AHOLSIH av gt
_— b g
e Aun Aun A ﬂﬂg LD A aun An e
f4:] €a (24 Y
™~
DI
| \oN g
ﬁ iy Vo
i g Vi :
s - S N
0608°199°1Cg 191 st
poms e vl
ANYINOD VNNEIS GHL T \_

. AvE AIYILNOMN i
(i




vOCv

ue|J enuapisay

€243

anL pag
e ==
or0C=.1 omog B
Tuomey

OL's DU speg ssp
e
"100° 1010 “oN Pojag

0r6E6 VO 'Aaraiopy
Moy Apuus)

vone0 BAGId

eze]J
MITA UBIDQ

wokug

nueunELOg

0POCE v 'Aesetuon
H mwng Yeeng opereny 12T

ANYJNOD YNNHIS 3H1

o PO L o el

- ueld jepuepised £ leae] | L0

N
H
v
H

1 338LS 3AVM

D

\a
@
w &
o
B o x
T T
P~ — 4_<~:_4<zo:<u10um:|l _.munhmll‘w
T =" Ew_ =
S /= YT NN -
X EITHTIIITTITHTIA w ¥ >
AR -

M O d AY I NNV
e — — (i3 H-_J _— —— .t
_ muw w an LH _
619 i aie f_
I HiE
it .
I a v AN P B
(zlota (zn 18 (zV oy
.;_a o o
(zn118 @01y
ﬁw_. ann RETINE )
! YT L AMOLSIH ov 2 -1
lw o Lhui.. r
moz_S_i v DNIQTIN
L1 o LI % T TG ane | men & s & & e
zig | €19 | vig Siv | viv | e | oziy
B! 1S 2]

AVE AIYILNON S




0TV

unyg Jooy
nrt s
—_—_—
0.0f=. oresg bupasg
wartaey

(00T 1V90 nivg wass)
et ——
100 1000 oN bojaid

0b6E6 VO ‘Kamiuopy
a0y Lsuue)y

vonesa 1 Refaid

Y

eze[J
MIIA UBO()

Pefarg

o
T —————

ANYJINOO YNNIISIHL. |

UB|d J00Y [BIUBPISOY § b [PAGT) P 10

L 3341S

IAVM

e

-

3_

"

Tte——.
—_—

o . S S
W HI 7T

miet - )

- 3 ONIGING

B EANMIMAININM ANV

b4
o

CCCE

NVAN440H

D

I

M or.24 pages)

(page
A Y

3

AdINNYVYD

~
AVE AIYILNON O




. i 03N TN BeuTI IR

M O m< s (moy Aseuue) o] sy (euoleaI8Y WOl MIIA) O 7 0 '3 sbuippng - uoneAs|g 1Saa [44]
suouad[g Auiping O ONIgTing AYvd ALINNWAOD 3 ONIQTINg o sumaa
oun) o e o
(no suwor 208 svpory RO
£-01=a1 o835 Gupmeng of Ha0d i) AvMEEIIOY IO @3ivoandd 0L Naod drwy
Ava WM iSII3d Jp——
) - 17 TE = = VA m :u%
— r ROTLTE N It
nollnnffnn|lnn 11 P
g
pemm T WAL M VA ID S tee Qv
ooy
1026 £qa10 nieQ it s (ye1] [eUOnERBY BUL pPIEMO] MBIA) 2§ 'O sBUpRNE - LoneAstd 15e] _ 20
“ion “ON1I%oId

0p6L6 VO ‘Aasawon
moy Aouney

Logudol jasjard

vZR[d
MOIA UB3I()

efold

3 _

of Z‘! pages)

7

ueyrens

CCC
(page

1050-199- 108 v ey

0604- 190 1CO ML

0r8r8 v Amepsopy

H #w°g weng apwsary 1 IC

ANVJWNOD YNNIIS IHL

O Ay er|
w'oaw &
LBOs-QN 1y

ATY) 40 1)
S

D s i ]

3 ONigting

HHVd ALINNWWOD

RStV XMNd 011V

O ONIging
“.ﬂ“"“l VY T MY

Attt atntyo'n

e!—lo. ST T o

i T

aw LUMAND

G| i -..Q

3 1revwvs,
#0 0l Izt

14 p0QY
v kg

D wotissand s

YOO 00N 1TRION
2O Diow av 4 T0n

Q usouasiiusin |

paar {moy A1auue) premo) Leg Aeiajuoy wol meIA) v § g sbuippng - uoiess|J 1se3 _ €0
¥ ONIGTINg YILINIO AHOLSIH g ONIgTing (o
[° dioptt e vl R T
- Teat DL MO by DA
Gacn Ay Iwead 1Y . . .
SRk 5 Pt et %_
woO1s amasu; B &

N peceamv a1 oo L
Y

tmow L e 1y 0OM 40

b B ..~.bn...@

[N hhm@

2

Py

(moy Ausuuey) woij Keg Asiejuoyy piemol MBIA} 8 ¥ v sBuippng - uolieas|d jsap \— 0

G AN By el 2y AW

tamy oo )

¥ e 2001 wOR VAN

o0 & peiidi Bn-

aCH LI 1Y DT A0
Q) ite0e v 1y oo el
WO ARrsTes B 2

WU a2 T
G\.Mnﬁmﬂ.ku 772 T
Wl e I T
4500 36 Teimran PR |

TR R Y

g ON

1aing v

H31LNIO AHOLSIH

v ONIaTINg

- wagrssstens s 1S

- v s 5]

- TP ARG 1Y
) dug 10w NN

WON LY RND

10a% 10 11104 Oy

i 1v'ANY o9 tee]
" voa s bt dei £ B

oot opsas o0

iy FER

BN BT LY 8T




0Ly

suoneazjg Juipjing

g L )

s

v ¥ 3 s6uipiing - uopieas|3 yinos _ 10

VY ONIQTING

9 0w MO L1 11168 4O Lia e @ ¥ T T

LmwoL vy

MOY AYINNYO

VYL 03

(eA) YT anT

] TTAT CeeaUvy B

i hrd -
0w A raned 8 oam
L] T ouecian ® am,
- iene) Wi e s 8

e T T

2001 e PELI0Y

T wi (t.—:.G

Iy DY 0L MDSO
SIS LTI T ook B i .,:.-.:.w

77 3000 40 w0 B 2

T W beadr S0 UYAN ...Q

3 ¢ v s6uIpling - VoNEASI YIoN ﬂ 0

omy maug
o=t orog buweig

1otsoy
[UOL'S 12 oieg ense}
ooy gk "oN pefard

OF6EG VO 'Aaraiop
moy Lduue)

voneso 13krd

eze|d
MITA UBDIQ

Py

vpod

pdo= N T g8 Rl

orece vo “Jesmiuory
H 0ung '13A0G COTNANY |20

ANVIWOD VNNTIS HHL

14T12 209) AvE 17w 10"
Y Ia) L DB 4

3

R4

TAYL S0 €1¢) TPART JOVIYD,
o iy

sootissasi s 0@

e ey i 30

e gsasi s &

ST e oo 0 5@

PO o0 L RO 50 iR 1V b B

Lty

of 24 pages)

h

P

0 g g sbuip|ing - vojeAs|3 yuoN

"ﬁ!

O ONIQTINd MOY AYINNVYO

(page \3_

CCCE

1a31y seect
Avm ARugeson v
marzon ..ﬂ:!!o

————— . A l-.;.vm-_ie
Aisaieec B W00 U GBIl 0 30

(0N ANPOD 8 50 W 40 1w O
d PUN TR TP

voorvapnas » - @)
= sodiiamini» 3D

TTTITITITII I T T  TRA aw B
70008 KT 15 WD g0 175 Om B » K

T T iwtand o B 1y

8% D sbuipjing - uojieas|3 yinog

Lo K LIRN R oL | S

g ONIgTINg

Vel I 200 11303003 ML ve0d3a
1) 13254 300 ¥ ( M0 T IVIOAG-

eg_&o; JBHTTT T T T T T TR

e[uot Al AT T T T

POt rO0N LT BRI & LeDi e O O 5 8

Tdal) T BN ILTY WS N (NI

1) SO0K WLMT FIVIE GG a

MOY AY3INNVYD

VYL 03

_ DA 0 Ba

fany) Phmay




o o) T © Lo TaeE [l

m o m 4 7 pma (yuoN mejA) 3 3 v sBulp|ing -uondeg esieAsuRS) ﬁ 10

rang
S
suonag Suipjing 3 ONIGINg MOY AM3NNVO vV ONIaTINg
s o . i _ . o R 157k
00Tl o35 bumasg tany 3IwerD 1Y DY —l onpnivea n__i ‘_ru\_ llllll F“ ||||| U_ r uqlcz:x(md \_E T T T TR ..0
o e e, i W , - -
v B et | i e s
T e ——
it e e e e i — e s s 1o
1 E TUNIOISIN €1
ftcucs- LUANR A N | 112"\ 2 N | I 5 A %\ S e !«:3.:...%
T AT R P s R  in
e e = Tt e s e b 5 15 8
terme,
£00C'6 1290120 ...n”.” sue  (UINOS MBIA) B ¥ O sBuipiing - Uopoeg esieAsuely _ 7N
1001010 "N aferd
SE ‘
0rBE6 Y g ONIGTINg MOY AHINNYO 0 ONIGINg TvyL D3y
vogea01 pebolg SyuEmmneen .t TTTooao. -

eﬁuxodmvt. CTF 3 I |

& UNZTSINEY B el LU TENS)
S s G - em e l._;[ A = L
vZR[d woUEARG ™VUNIONSIN T H H i

P Lt L ekt

piietasodnd r e g e — _ - 1 f m = . /L...,I(.l.....ii.\I.Y‘!,l....vl.L:.;:,..[i;_.n.mm._,m«m,xr.
MITA UBID() ¥ o e 23 DTGRP T T fill

Sl W = W N [

1 - . &wtn‘x.u.r\.k:m_ug

oA | I N W e . ) R

wefod

»ma  (HB1] UOfEBIBY Y] WOy Aeg ABIB)UOI SPIRMO) 4BIA) O ¥ 'Q ‘3 sbupling - uojides _mc_u::m:a.—l_\mo

t 3

i ¢ (AT !
o . S
% 0 ONIgINng Muvd ALINNWWNOD -
g .. o
3 e e S P
A = e e S
2 o romi g e e e kS
Q fuepmuog o -

- (moy Aisuue) wos Aeg £aseluopy spiemo) MelA) g 3 v sBuIpling - uopoeg jeupnibuoy _ 0

c:

ﬂ v ) QAT - h«...hnwmu.rwm
o] g ONIgNg YZV¥1d AYOLSIH Y ONIQTINg °
c R ) S —— : | (U
O 3 oL == LA U . _,i,s.;LJ. - el
|||||||| T
~ Qpzmamey 1 S T Rl FEEN
i = SlaseL 1 3w o .Eﬁovgih:‘&
2050 4)5-1E9 Ty biulacime _ : ANV 1] I\ UNITSIH L)
080G-Las-itR oL Q.mu.cmm.n..hnw...i.. — s Uty 51O
G506 YO “Lampory 1 ettt mwzaszver | [T]
wmog warsooweny b2t | Qasisswsasn | o oM o ey e . v o s
ANVIWNOD VNNALS THL Biibidiohil : 2 ; i T ,W Mm oom o it
Wi s e A Ay e ML Tt W - — BRI VT
ot £, . P SR . e W_ N.Qr LA as
mi Tt SoEs et i T 0O
FEAIOY SO0 FENOMI Wit




............

WvBOVIJ
MO14 SS3004Hd
NOILYNIMVYS3Qg

I 3HNOIH

S31VID0SSY § NMOHE HUEVIN 1IJUN0S

WO Ssaoowa | | TEE CCetws  saurm v |
, I.“ 3aviod : y3oNa3y dALVM HTAV.IOd _
I N , FHNSSIed ININJOTIATA
_E_mSIoo&I | ] 000°0G ll':@ A S
WNIGOS L A e % ]
sa3g SALLITIIVA qu &2@@&@.@@“&\% MW % | 3 m (
AW &Z@E&MWW% | NV300 OL uo+m<:oma | = ..ﬂ-.h &
[l _ ] DJ
- - £ 0 <
3axold | wdbgg |I_ - | Hvb ©
NOgYYD 7| wasas) | e o= = 4
— — —l : JoV1d Q SSHLLITIQVA
f ‘ : NI NV3T0 | 390181 ¥YD _ mm@ M TAVINI]
_ _ — — | xove |
udby o . N
mmE,__h_ '0°Y N | [ |widor |
dWNd | 30QIMLYYD SYalLld _ diNd . |
WALSAS |3unss3ud VS | 3upssaud
AN3A003Y HOIH _ %001} _ MO1 wdbgg |
AOY3N3 - N - @l .-
wdbgg _» ﬁnuoo_ 7 “ Wdbgg mEssﬁm_
_l_m.l.m LLITIOVAH SISO E_md | ASHAATN HOLIGIHNT

NV300 O —=

394VHOSIO 3NING : E%X.,

|||||_|.I||_bz:6m|||_




S3AVIDOSSY,'? € X¥dvi :30HNO0S

]

s
LA 83 “.
\.\/l\
. @
ODIN I ™\ §
! d
| TIV0S A 0
, - o
NVId — INVId ONIdId ‘09 N 3& INVId wnn % 5
Nvd NOLLYNITYS3Q MALYM WY—TVD SISOWSO ASHHAHY S O
O THNOI SISONSO HSHAAHY oL QLGS ElN s
. sa3g _ Q5
AW — ("dAL) TV @o@&xu .
X >~ —3
ATYA ONIDNAIY AAY
Bnssaud ¢ M_%Eé
WALSAS A f_\ - dANd
20V7d NI MD3HD ¥3LYM
NYITD . _ 318v10d
‘ LINN "0°Y _
dannd _
394VHISIa : = : :
aNnge—17™ 7 | HIOAN3S3Y ‘P6 000°0G1
LINA ~. .
dind | | LNINLYIHL—34d
HSYMMOVS T i LY -
Tam | ANVLNI A ™ MNVL
13 O3NM _ NILYMYIS ! OLLYANINJOHTAH
ONOD 330 [ WILSAS NOLNERILSIA NOTIVO 000°L
F.8l X #%5 | §3NVd_TVORIOA T3] ¥3LvM 318v10d Ol
1
3did | |
VHOSI
304 umw_m _ _A.llun__n_ INVLNI
3daH .9 - YILVMV3IS
. T _ 3daH .8
|} |
i ?
IR
S %



JUN-14—-2807 11:25 P.85/13

J

;
I

IIHII"I
I
I

'glil

Technical Memorandum Cannery Row Project
Evaluation of Alfernatives to an Open Ocean Intake Monterey, California

Introduction

Cannery Row Marketplace LLC (CRM) has engaged PB to perform a feasibility
level engineering study to determine if a subsurface (below the ocean floar)
intake structure is a feasible engineering alternative to the open ocean intake that
is currently proposed for the Cannery Row project. This Technical Memorandum
presents our evaluation of this alternative as well as a comparison of this
alternative with the currently proposed open ocean intake.

Background

CRM intends to develop the Ocean View Plaza along Cannery Row and to utilize
a seawater reverse osmosis (SWRO) system.to provide potable water to the
development. The required seawater intake capacity of the SWRO system is to
‘be between 80 and 120 gallons per minute (gpm). To meet these feedwater
requirements, the intake will likely consist of two parallel 6-inch-diameter high

- . density polyethylene (HDPE) intake pipes connected to a screened intake
system. Two intake pipes are being installed to allow for maintenance of one
line, while still providing a continucus supply of feedwater through the other line.
It is our understanding that CRM intends to use only one intake pipe at a time to
supply feedwater. An open ocean intake system is currently proposed for the
seawater intake. This open ocean intake design was selected because it is
similar to the open ocean intake currently operated by the Monterey Bay
Aquarium, which has proven to be a reliable design with minimal impacts fo the
surrounding marine environment. Nonetheless, CRM has been requested by
Coastal Commission staff to evaluate the feasibility of a subsurface or below
ocean bottom intake system.

Approximately 45-85 gpm of concentrate or process reject water will be
generated as part of the SWRO process. This concentrate will be discharged
through a 8-inch-diameter HDPE pipe to an open ocean discharge point located
about 1,200 feet offshore and located far enough away from the intake to ensure
the effluent is not mixed with intake feedwater. The discharge pipeline will be
constructed in conjunction with the intake line. -

Technical Memarandum 1 June 2007
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Horizontal Directional Drilling

The land portion and nearshore subsurface segments of the intake and
discharge pipes will be instalied via Horizontal Directional Drilling (HDD)
methodology. An HDD rig will be located within the project property on the
landward side of Cannery Row Street and will be used to advance a “horizontal”
borehcle through the underlying granite formation to a location about 350 feet
from the Cannery Row site, where the horizontal bore will exit the granite
formation at a point immediately adjacent to a submarine sand channel (See
Figure 1). This exit point is expected to be at a water depth of about 25 feet
(MLLW); a profile view of the bore is shown on Figure 2.

The onshore and nearshore portion (extending to the HDD exit point) of the open
ocean intake system and the subsurface intake altemnative we evaluated will be
installed in the following manner. Initially, the HDD rig will drill an. approximately
8.5-inch diameter pilot hole, and eventually expand that hole to a final
approximately 20-inch-diameter “tunnel” using reaming techniques. The two,
approximately 6-inch-diameter intake pipes and the one,. approximately 6-inch-
diameter discharge pipe will then be bundied tegether and installed, or pulled into
the final HDD bore. At the HDD exit point, permanent collar anchors will be
- installed around the three pipes, and the seafloor extension sections will be
_ attached by a bolted flange connection.

Starting at the HDD exit point, the HDPE (or comparable material) pipes will be
jetted into the surficial sediment of the sand channe! and will be anchored in
place by concrete weights attached to the pipes. The exact configuration of the
weights has not yet been fully defined. From the HDD exit paint, the current
double pipe intake design will extend offshore approximately 450 feet farther to a
depth of about the 40 feet (Figure 1).

The concentrate discharge line with diffuser will be similarly jetted into the
sediment but will be extended an additional 400 feet or so offshore to a depth of
about 50 feet. ' .

Open Ocean Intake

At the terminus of the intake lines, the open ocean intake will be installed. The
intake will consist of a 1 to 3 foct vertical riser that is perforated at the fop and is
attached by bolted flange connection and fitted with a velocity cap. The risers
will be perforated with 1-inch-diameter ports through which the seawater will be
drawn; the ports will also be fitted with a screen. -

Technical Memorandum 2 June 2007
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According to the criteria established in the “Ocean View Plaza, Draft
Environmental Impact Report, dated April 2001" (the Draft EIR), the perforations
(ports) of the open ocean intake would be fitted' with a stainless steel screen to
reduce entrainment of suspended material and marine debris. The stainless
steel screen is to be designed with @ mesh size not to exceed 0.125 inches, and
would be fitted with a “velocity cap” which wauld reduce the maximum intake
velocity to less than 0.2 feet per second (fps) to reduce entrainment of
suspended material and debris and prevent passage of small fish and marine
organisms. As described in the EIR, an open ocean intake velocity of less than
0.2 fps would result in insignificant impacts to the marine environment, including
those of entrainment or impingement. '

Subsurface Intake

PB evaluated the feasibility of constructing a subsurface (below sea-floor bottom)
intake to supply seawater to the planned SWRQO plant. The main difference
between this alternative and the Open Ocean intake Is that the intake system will
consist of horizontally oriented pipes placed inside well screens buried beneath
the sand deposits on the ocean bottom. The overlying sand layer will separate
the open ocean from the intake pipes. Our experience indicates that the
subsurface intake lines should be continuously buried beneath at least 5 feet of
uniform sandy material {o be effective.

Jet probing results cited in TEG's “Ocean View Plaza Desalination Plant,
Offshore Drilling Program, Cannery Row, Monterey, California® report dated
January 2004, indicate that an approximately 6 to 7 foot-thick sand overburden
layer is present along the proposed intake alignment in water depths between
approximately 36 to 46 feet. At a depth of about 51 fest (about 1,000 feet
offshore), the sediment overburden thickness increased to approximiately 15
feet. Prior studies indicate that the sand layer appears to be well sorted, with.
between 92% and 96% of the sediment having a median grain size ranging from
170 to 200 microns in diameter. Based on this grain size range, our preliminary
suggestion would be utilize a well screen that would screen out or exclude grain
sizes larger than 140 to 150 microns. To achieve the required intake water
supply volume of 80 to 120 gpm utilizing our suggested well screen size, we
estimate that the well screens wauld have fo be approximately 30 feet in length.
However, the distribution, thickness, and grain size of the sediments are
inherently variable throughout the year, and an adequately-thick sand layer must
be continuously present to accommodate the successful construction and
operation of a subsurface intake system.

Technical Memorandum 3 June 2007
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Our design concept calls for attaching 20-foot-long sections of 6-inch-diameter
perforated pipe onto the end of the intake lines, and inserting these perfor:ated
sections into 30-foot-long sections of 8-inch-diameter wells screens, as described
above. The perforations in the pipe would facilitate seawater inflow. These
screened sections would be buried beneath at least 5 feet of marine sand. A
schematic cross-section of the two intake pipes inside of well screens is shown

as Detail No. 1.

In order to insure as much as possible that sufficient sand cover is maintained
over the intake pipes, we recommend that the horizontal intakes be placed within -
a sand-filled precast pipeline intake chamber. Forthis alternative, the two intake
pipes would extend out to the same location as the proposed open ocean intake
(about 800 feet offshore and at a depth of about 40 feet). Eight-foot-long
sections near the end of the intake pipes would be perforated to facilitate water
inflow. An approximately 3-foot-long unperforated section would be attached on
to the very end of the pipes. The perforated sections would be inserted into
siotted well screens as described above, and the perforated pipe/well screen
assembly would be housed within the pipeline intake chamber. :

Our preliminary design calls for the pipeline intake chamber to be a concrete
vault that is approximately 15 feet in length, 6 feet wide, and 6 feet high. The
vault will be divided into two chambers (one being approximately 10 feet in length

" and the other being approximately 3 feet in length) separated by a concrete wall
with two holes. A schematic diagram of this alternative is shown in Detail 2. The
perforated and screened section will be placed in the longer chamber with the
unperforated section inserted through the holes into the smaller chamber. A flap
valve will be placed at the end of each pipe inside of the smaller chamber.

The part of the pipeline intake chamber housing the perforated/screened section
will contain a layer of uniform, well sorted sand material, to about 8 inches from
the top of the vault. The well screen slots will have a mesh size that is smaller
than the diameter of the sand to minimize sediment intake.

A highly permeable geotextile fabric will be placed an top of the sand layer, and
held in place with large rocks or cobbles. This will allow for the removing of finer
material that may accumulate on top of the sand intake by water jet, without
disturbing sand layer within the vault. '

The top of the smaller chamber will be fiited with a removal cover, to allow
access to the vault and allow for removal of pigs sent through the intakes for
cleaning and maintenance purposes.

Technical Memorandum 4 June 2007
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The large surface area of the screen (approximately 12 square feet with about
40% of the screen area open) would result in intake ‘velocities of less than 0.1

feet per second. See Detail No. 2.

The pipeline intake chamber can be assembled with the screens and pipe on the
surface before it is lowered into place. The depth of the pipeline intake chamber

beneath the sea floor sediments needs to be coincident with the depth of the

intake pipes extended out to this point.

Conclusions ,
PB evaluated the feasibility of supplying 80 to 120 gpm of feedwater to the CRM

- SWRO treatment facility via a subsurface intake and developed a subsurface
intake alternative that could meet the SWRO facility supply requirements.

» Based on this evaluation, we believe that because sediment distribution,
thickness, and grain size are variable during the course of the year, we.
cannot confirm that a subsurface intake is feasible at this site. Any
subsurface intake should include a submerged pipeline intake chamber to

hold and maintain the required thickness of filtering sand material.

« Due to the extremely low intake velacities associated with both the open
ocean intake and the subsurface intake altematives, it is our opinion that
there would be negligible benefits, if any, obtained from constructing a
subsurface intake rather than the currently proposed open ocean intake

relative to the potential for “impingement and entrainment.”

June 2007
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TABLE 8

SUMMARY OF SITE UTILIZATION FOR THE
PROPOSED PROJECT AND ALTERNATIVES

Alt1 Alt2 A3 Al 4 Al S AL 6 A7
Use Proposed
Project No Reasorably | Previously Reduoed Reduced Reduced Historic
Foreseeable | Approvedby | Densityand | Densityand | Densityand Resource
Development Development | CityCouncil | RedesignA | RedesignB | RedesionC | Preservation
Retzl/
101,366 - 148,554 623 87362 85,000 7 116
Resturant () 3 435 924 3 8,800 &,
Residential (sf) | 109,395 - 127208 100065 102517 40,100 36,500 56495
z‘!’:‘g“ 210,758 . 15762 | 192688 1898 | 125100 175300 138611
Market Rate
s : 2% 36 24 38 25 o) 21
i 4 . 0 6 13 5 4 4
[oelDweling 3 - 36 30 51 3 2% 25
Paking Spaces| 377 74 existing 193 381 377 384 178 299

ccc Exhibit 4
(page | of | _ pages)
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PLANNING PERMIT

August 24, 2004

Phil Tayior
Cannery Row Marketplace LLC
5335 Cowper Street, 2™ Floor
Palo Alto, CA 94301

Subject Property: 470, 585, 570 Cannery Row (Ocean View Plaza)
Permit Number and Type: Use Parmit 00-014 and Vesting Tentatlve Map

In the matter of H1a above-described application, thé City Council of the City of Montsrey, on Juna 1,
2004, approved the granting of the above noted permit subject to the Conditions of Approval s=t forth

on the back_ of this Permit.
Qualifications

1 Skinatures - Tha permit shall not become effective until signed and dated by beth the applicant
and the property owner and retumed to the Community Development Depariment.

A Nullification - The parmit shall became null and void if not exercised or extendad within ‘wenty-
four (24) months of the data of granting hereof. It is the applicant’s responsibility to track the
24.month expiration dats and to regquest any extensions prior to that dats. No renews!

natice will be sent.

3. “ Revocation - The permxt shall be subject ie revocation ﬂ.'zr failure to conply with all Condifions of
’ Approval stated on the bagk of this form.

Please return the enclesed original permit, sicned and dated by tha applicant and the nrop

owner (if other than you) to the City of Montarey Planning Department within ten (10) daye. (Retzin the
whita copy for your records.) The permit will not be valid until we have received a signed copy and will be

subject to revocation ¥ not recaived.

If you have any questions, please feel free o contact us.

Cannerz ‘Row Marketp]ace LLC annez Row Marketp'lace LLC

Applicant's Slgnzture U Property Owners S)é_dature
5/31/200 B/31/100 %
Date * Date ' [
Enclosures
ce: Building Department (Copy of Permit and 3ite Plans) ibi 5
Code Errorcement (Copy of Permit) CCC Exhibit = _
(page | _of LI pages)
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Approved
June 1, 2004

470, 565, 570 CANNERY ROW
OCEAN VIEW PLAZA

CITY COUNCIL

. CONDITIONS OF APPROVAL

1. PERMITS: Use Permit 00-019 and Vesting Tentative Map are approved subject to
these conditions. . :

2. APPROVED PLANS: Use Permit and Vesting Tentative Map are granted for a Mixed
Use Project consisting of: 87,362 square feet of retail and restaurant use; 30,000
square feet of restaurant use including 10,500 square feet of seating area and 700
restaurant seats; 8,408 square feet of Coastal/Community use; 38 market
condominiums; 13 inclusionary housing units and 377 parking spaces; building
height over 35 feet; construction of an on-site desalination plant; rehabilitation of the
San Xavier Fish Reduction Plant at its existing location on 484 Cannery Row;
reconstruction of the San Xavier Warehouse with the exception of the Cannery Row
elevation at 435 Cannery Row, replication of a utility bridge between San Xavier
Warehouse and Building B and development of a Community Park between San
Xavier Warehouse and Building E located and developed substantially as shown on’
the May 24, 2004 site plan, floor plans and elevations. The Community Park must

be developed prior to any occupancy.

3.- PUBLIC ACCESS: The applicant shall prepare a detailed public access plan for the
project for review and approval by the Planning Commission. The plan shall specify
areas of dedicated public access, any quasi-public access and private access areas
along with hours of operation, the design and other restrictions on the use of the
dedicated public access and quasi-public access areas.

Dedicated public access easements shall be provided: 1) from the Recreation Trail to
Cannery Row Street through the Community Park; 2) from Cannery Row Streetto
the waterfront between Buildings A.and B including the entire Historic Plaza; and 3)
the Coastal Promontory and lateral access along the shoreline between Chart House
Restaurant and El Torito Restaurant. All dedications shall be reviewed and
-approved by the Public Works Department prior to approval of Final Map.

4. RECREATION TRAIL: Prior to occupancy, the applicant shall:

a. Widen the Recreation Trail from the property line to the existing paved trail 50
feet in length and installation of trailscape improvements adjacent to the two (2)
public access ways to Cannery Row Street.

b. Prepare a Landscaping Plan and install landscaping on the Recreation Trail
adjacent to Project buildings and access walkways to soften their appearance as
viewed from the Recreation Trail. The Landscaping Plan shall be reviewed and
approved by the Architectural Review Committee and the Parks Superintendent.

c. That the Recreation Trail be kept open during construction of the project and
closed only during widening of th ion Trail. .y m {
y g widening e Recreation Trai cce EXHlblt

(page _Z_of A pages)
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d. There shall be no access from businesses directly to the Recreation Trail. -

e. Lighting of rooftop parking on Building: E shall be directed downward and include
cutoff shields as necessary to limit spillover of lighting and glare to the
Recreation Trail and beyond the project boundaries. A Lighting Plan for the
rooftop parking shall be prepared by the applicant and reviewed and approved by
the Architectural Review Committee.

5. PARKING:
a. The proposed shared parking is approved subject to:

1.) Submission of a written agreement between the landowner(s) and the City, in
a form satisfactory to the City Attorney for review and approval by Planning
Commission. This agreement shall be in the form capable and subject to
being recorded to constitute a covenant runnlng with the land and shall

include:

a.) A guarantee that there will be no substantial alteration in the uses that will
create a greater demand for parking;

b.) A guarantee among the Iandowner(s) for access to and use of the shared
parking facilities;

c.) A provision that the City may require parking facilities in addition to those
originally approved upon findings by the Planning Commission that
adequate parking to serve the use(s) has not been provided; and

d.) A provision stating that the City, acting through the Planning Commission
may for due-cause and upon notice and hearing, unilaterally modify,
amend or terminate the agreement at any time.

b. The parking areas shall provide physical separation between residential parking,
employee parking and other retail parking areas as reviewed and approved by the
Public Works Department.

6. TRAFFIC: Prior to occupancy, the applicant shall:

a. Make a fair share contribution as determined by the Public Works Department to
the City of Pacific Grove towards the installation of a traffic signal at Central
Avenue (Lighthouse) and Eardley.

b. Make a fair share contribution as determined by the Public Works Department
towards the installation of a traffic signal at the intersection of Foam and Drake.

c. The applicant shall update the Employee Transportatlon Management Program
(TMP) and implement the TMP trip reduction measures.

d. Contribute fair share funding as determined by the Public Works Department
towards the installation of a changeable message sign on Hig%é Exhibit {

{page ._?’_.of A pages)
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e. Contribute additional funding as determined by the Public Works Department for
the expansion and operation of the WAVE shutfle service.

f. Contribute fair share funding as determined by the Public Works Department for
the addition of a third eastbound through lane by converting the right turn lane to
a shared through/right tum lane on Del Monte Avenue at El Estero.

g. Contribute fair share funding as determined by the Public Works Department for
the addition of an eastbound right tum lane on Del Monte Avenue at Camino

Aguajito. : -

h. Contribute fair share funding as determined by the Public Works Department for
the addition of a third eastbound through lane on Del Monte Avenue at Sloat.

i. Contribute fair share funding as determined by the Public Works Department for
the addition of a second southbound-left turn lane and convert the shared
through/left turn lane to a through lane and, in order to maintain the proper lane
alignment, the northbound approach should be widened and restriped with the
same lane configuration as the southbound approach at the intersection of
Camino Aguajito/Fremont.

j. Contribute fair share funding as determined by the Public Works Department for
the addition of a southbound right tum (or striping, if feasible) at Olmstead

Road/Highway 68.

k. Contribute fair share funding as determined by the Public Works Department for
the addition of a second westbound through lane at Highway 218/Highway 68.

. Prepare a Curb Management Plan to reduce the incidence of project service
trucks double parkirig on Cannery Row for Public Works Department review and

approval.

m. As determined by the Public Works Department, fund the addition of a left tum
- lane on the northbound approach (Feam Street) to the Foam/Reeside
intersection.

n. (See Condition #39.)

7. HISTORY:

a. Prior to Architectural Review Committee Preliminary review, the applicant shall
prepare and submit a revised Historic Resources Treatment Plan (based on
comments from Chattel and Associates, FEIR Page 69-71) for review and
approval by the Historic Preservation Commission. The Plan shall address the

" 11 identified historic resources and shall implement FEIR mitigation measures
F.1.b, F.2, F.3.b, F4a, F.5and F.6.b.

b. Prior to Architectural Review Committee Preliminary review, the applicant shall -
submit a Historic Documentation Program to Historic Preservation Commission 5
for review and approval. CCC Exhibit

(page_iof A pages}
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The upper floor windows and openings on the San Xavier Warehouse
reconstruction shall be specifically reviewed for appropnateness in the Historic

Resources Treatment Plan.

The treatment of the History Plaza around the San Xavier Reduction Plant shall
use appropriate materials and include preserved or relocated elements from the
existing foundations, so that the San Xavier Reduction Plant has a setting
representative of the historic setting. -

The treatment of the four Fish Holding Tanks (Mitigation F.2.) shall provide a _
level of historic protection and information potential equivalent to that proposed in

. Mitigation F.2. but need not be the specific mitigation proposed by the EIR. If

preservation is not feasible, the reasons shall be submitted to the Community
Development Department staff for review and approval and the tanks shall be
documented consistent with the Secretary of the Interior's Standards.

The treatment for the Cylindrical Steel Tank next to the San Xavier Reduction
Plant, Large Steel Tank adjoining San Xavier Warehouse and Partially Buried
Railroad Tank Car shall be the Secretary of the Interior's Standards for
Preservation. If preservation is not feasible, the Secretary of the Interior's
Standards for Reconstruction shall be used. This condition fulfills Mitigation
F.4.a, F.5, and is consistent with the applicant's proposal for the partially buried

rail car.

Mitigation measures for the underwater pipeline and archaeology (F.7 and G. 1
a-d) as proposed.

Permanent exhibits in the History Plaza shall be subject to Historic Preservation
Commission review and approval. _

The San Xavier Warehouse foundation shall be reconstructed using Secretary of
Interior Standards for Reconstruction. The foundation shalil replicate the existing
board formed concrete foundation and the section of foundation including the
imbedded granite rock shall be retained.

The San Xavier Warehouse reconstruction shall follow the Secretary of the
Interior's Standards for Reconstruction. The south, north and west elevations
shall be reconstructed as submitted by the applicant. The Cannery Row Street
elevation shall conform.to the HABS drawings with the exception of Cannery
Row first floor windows and doors and that altemative openings for residential
balconies may be used. The upper floor windows on the Cannery Row and
Recreation Trail elevations shall be specifically reviewed by Historic Preservation
Commission for appropriateness in the Historic Resources Treatment Plan. The
first floor windows and doers on the Cannery Row Street elevations are
conceptually approved subject to final design review and approval by
Architectural Review Committee for conformance to LUP design standards. The
Historic Resources Treatment Plan shall include details of the salvaged materials
from the San Xavier Warehouse deconstruction to be used in the reconstruction.

k. The Tevis Murray wall shall be preserved and restored in its original location -

except for the area needed to provide automobile access to Building B. If
reconstruction of the non-salvaged portion of wall is not feasible, at least a 15-

CCC Exhibit. S _
(page_gof_u_ pages} Page5of 11
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foot long section of the wall should be salvaged and reinstalled and the non-
salvaged sections of the existing wall should be, recorded to HABS standards.

The applicant shall provide a bridge across Cannery Row between the San
Xavier Warehouse and Building B. The bridge may be for pedestrian use or it
may be a utility bridge only, subject to review and approval of the Historic
Preservation Commission and Architectural Review Committee.

Construction Drawings shall include provisions for protection of the San Xavier
Reduction Plant and other historic resources during construction. The applicant
shall provide a Historic Monitor when required by staff.

A qualified historic professional shall identify, inventory and salvage historic -
artifacts from the site and identify a treatment program for the artifacts in the
Historic Resources Treatment Plan.

Any change to the History Center use and Coastal Related Retail or Cornmunity
use (Figure 6A Bay Level Plan) will require Planning Commission approval.

Prior to any buiiding occupancy of the project, the exterior of the San Xavier Fish
Reduction Plant shall be rehabilitated to the Secretary of Interior Standards for
Rehabilitation.

8. ARCHAEOLOGY:

a.

A professionally qualified archaeological monitor experienced in prehistoric and
historic archaeology shall be present during all foundation removal, demolition.
and soil disturbance activities on the project site except at the paved parking lot
on the inland side. If human remains or prehistoric or historic cultural features
are discovered during these activities, work shall be halted within 50 meters (150
feet) of the find until it can be evaluated by the monitoring archaeologist and
appropriate measures formulated and implemented as described in Mitigation
G.1.b of the Draft Environmental Impact Report. '

If intact prehistoric and historic archaeological materials are discovered at the
site, secondary archaeological testing shall be conducted to determine the
nature, extent and significance of the cultural deposit under the provisions of
Section 21083.2(j) of the Public Resources Code and CEQA Guidelines Section

15064.5.

Following the test excavation, if required, a Preliminary Archaeological Report
and Archaeological Mitigation Plan shall be prepared.

Following preparation of the Preliminary Archasological Report, if required, a
Final Technical Report shall be completed within one year of completion of the
archaeological fieldwork. This report shall be submitted to the City of Monterey
and to the Regional Information Center at Sonorna State University.

9. DESIGN:

a. Architectural Review Committea review shall consider improvements and

structures that are proposed within %e view corridor area such as, but not limited

C Exhibit .

 (page_l_of || pages; Page 5 of 11



Approved
June 1, 2004

to, umbrellas, kiosks, signs, tables and benches and the design features of the
building walls located adjacent to the corridor gpd the design and treatment of
paving and landscape features in the view corridor.

b. Detailed review by the Architectural Review Committee at Concept and
Preliminary review of landscaping on and adjacent to the Recreation Trail and
building details and finishes facing the Recreation Trail shall be required.

c. Detailed review of the buildings by the Architectural Review Committee at
Concept and Preliminary review shall be required to determine full compliance;
with architectural requirements. The Applicant's Concept presentation to the
Architectural Review Committee shall include photographs and drawings fo
document and show typical window patterns, materials, offsets, roof parapets,
trim, paving, lights and signs that were evident and commonly used in Cannery
Row.during the 1920's and 30's period. The Architectural Review Committee
shall use these photographs and drawings in their review of the building details to
ensure that the finished detailing on the building conforms to the architectural
character required in the LUP.

d. The appearance of continuous uniform predominantly glass storefront does not
conform to LUP Guidelines. Prior to Preliminary Architectural Review Committee
approval, the applicant shall submit a plan that specifically includes changes or
tenant improvement programs that will introduce variety in the storefronts and
reduce the uniform appearance.

10. WATER SUPPLY:.

a. The applicant shail obtain permits for the desalination facility from the following
agencies, if required:

Monterey Peninsula Water Management District, Monterey County
Environmental Health Department, Regional Water Quality Control Board
(Central Coast), California Coastal Commission, U.S. Army Corps of Engineers,
National Oceanographic and Atmospheric Administration, Monterey Bay National

Marine Sanctuary.

b. If the applicant fails to obtain permit approval for the desalination facility, he will
be placed on the City water waiting list. The applicant shall proceed at his own
risk that water may not be available at the time he submits building plans to the
Building Department. No Building Department approvals will be given if water is
not available to this project.

c. The location of the desalination facility intake riser and discharge port shall be
. marked by buoys, as required and indicated on nautical charts.

11. WATER QUALITY and MARINE ECOLOGY: A Storm Water Pollution Prevention
Plan and a Construction Water Quality Plan shall be prepared by a registered civil
engineer and submitted to the Public Works Department for review and approval.

12. WAVE HAZARD: CCC Exhibit = S
(page.ﬂ_of_u_ pages)
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a. The project shall incorporate engineering design and construction materials and
methods to withstand wave impacts from a 100 year storm event at the lower
(parking) level of Buildings A and B subject to ﬂoodlng and impact damage by storm
waves or a combination of storm waves and tsunami.

b. The applicant shall implement Draft EIR Mitigation Measure A.4. which would
provide appropriate wamning signs and access provisions at the lower level
promenade, the coastal access stairs or the rocky shoreline at the project site for
persons at risk during a storm or tsunarmni.

c. The project shall subscribe-to a tsunami wamning system such as the Emergency
Managers Weather information Network (EMWIN) or comparable system that is
available to non governmental entities and develop an emergency response plan for
warning users of the lower accessway and shoreline as well as residents and other
users of the site in the event of a tsunami. The plan should be designed so as not to
conflict in any way with (but rather to complement at the project level) the City’

Disaster Plan.
13. HAZARDOUS MATERIALS:

a. Prior to site preparation activities, the applicant shall conduct additional soil sampling -
and testing as follows: 1) additional evaluation of lead in soil adjacent to former and
existing structures, including solubility analyses to determine whether the
concentrations of lead previously detected exceed soluble hazardous waste limits; 2)
evaluation of oil-impacted soils for the presence of polychlorinated biphenyis (PCBs)
and polynuclear aromatic hydrocarbons (PAHSs).

b. Prior to site preparation activities, the applicant shall prepare and obtain regulatory :
" approvai of a Risk Management Plan (RMP) for the project site which provides a
protocol for the appropriate treatment of contaminants and contaminant sources
_encountered during grading and excavation for the project.

c. Prior to site excavation and grading for the project, the applicant shall implement the
cleanup plans prepared for the Stohans building and the tanks to the extent that they
do not conflict with the historic resource mitigation alternatives selected for these
structures. In the event that any cleanup plan conflicts with a selected historic
resource mitigation, such cleanup plan is to be amended and implemented in a
manner, which removes this conflict.

d. During site grading and excavation for the project, the applicant shall impiement the
provisions of the approved Risk Management Plan to ensure that all contaminants
and contaminant sources are addressed in a manner that removes the health
hazards from the site, in accordance with applicable regulations.

e. The applicant shall be required to obtain and implement the provisions of a
Hazardous Materials Storage Permit for the proper use, handling and storage of
chemicals on the project site.

14, CURB GUTTER AND SIDEWALK: The applicant is to construct new City standard
curb, gutter and sidewalks along the entire frontage of all parcels. SIQ@QGs MIblt §

conform to Cannery Row Streetscape study requirements. All privatzat own tili
vaults are to be positioned within the applicant's property. lpa —'Sﬁ 91_”’" pages)
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STREET IMPROVEMENTS: Prior to occupancy, the requirements and standards of
the Public Works Department shall be complied with for the design and construction

of street improvements on Cannery Row.

STREET PAVEMENT: Prior to occupancy, the ocean side of Cannery Row Street
shall be patched after utilities are installed with non uniform concrete paving to match
the existing pavement. All repaving shall conform to Cannery Row Streetscape

- Study requirements.

-17.

18.
18.
20.

21.

23
24,
25,

26.

27.

TRASH/RECYCLING: Prior to construction, the applicant shall prepare a
Trash/Recycling Management Plan and submit it to Public Works Department for
review and approval. The Plan shall address the proper sizing and location for
trash/recycling areas and containers for all buildings. The Plan shall specify routes
and vehicles to be used for transfer of trash between buildings, curb cuts in front of
enclosures and management practices for maintaining trash and recycling areas.
Trash/recycling enclosures shall include a hose bib and a drain to the sanitary sewer.

TYPE OF CONSTRUCTION: The type of construction will need to be specified as
part of construction documents.

ENCROACHMENT PERMIT: The applicant shall obtain an encroachrnent permit
from Public Works Department for the proposed bridge.

BRIDGE CLEARANCE: The bridge across Cannery Row Street shall maintain a 14
foot 3 inch clearance.

HANDICAPPED PARKING: The applicant shall provide the required number of
handicapped parking spaces in the parking structure, Building E and approved
underground parking as reviewed and approved by the Building Division.

. FIRE SPRINKLERS: All buﬂdmgs shall require fire sprinklers, including the parkxng

structure, Building E.
DRAINAGE PLAN: A drainage plan for the site shall be provided for review and

approval by the Public Works Department.

CODE REQUIREMENTS: The applicaﬁt shall comply with the requirements of the
Fire and Building Departments.

SIGNAGE: Prior to occupancy, the applicant shall prepare and submit an exterior
sign program to the Architectural Review Committee for review and approval.

TIDELANDS: No new structures or improvements of any kind shall be constructed
upon City of Monterey land, right of way, tidelands except with express approval and
review by the City of Monterey. The applicant shall submit such written documents
and agreements to the Housing and Property Manager for review and approval.

AFFORDABLE HOUSING AGREEMENT: Prior to issuance of a Building Permit, the
applicant shall execute and record an agreement with the City to provide 13

<

affordable housing units in the project. &CC Exhibit
(page_ﬂ_of __U_ pages)
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29.

30.
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UNDERGROUND UTILITIES: All public utilities including service laterals shall be
placed underground along the frontages of all buildings.-

CONSTRUCTION TRAFFIC: Prior to construction, the applicant shall prepare and
submit a plan for traffic control during project construction for review and approval by
the Public Works, Fire and Police Departments. Two lane, two way traffic shall be
maintained as much as practicable on Cannery Row Street. Any lane closures shall
be approved by the City Traffic Engineer. The plan shall also address construction
worker parking demand in the area during construction.

AIR QUALITY: The applicant shall prepare and implement a dust abatement
program subject to review and approval by the Public Works Department. The
applicant shall locate kitchen exhaust vents in accordance with accepted engineering
practice and shall install filtration systems or other accepted methods of odor

- reduction subject to review and approval by the Building Department.

31.

32.

33.

© 34,

NOISE: In addition to adhering to all applicable Building and Fire Code requirements,
the applicant shall provide mechanical ventilation for the residential uses to allow
residents to close doors and windows as desired to achieve additional acoustic
isolation. The applicant shall prepare and implement a Noise Mitigation Plan subject
to the review and approval of the Building Department to mitigate construction noise .

impacts.
BLASTING: Blasting is prohibite.d for any reason on this site.

POLICE: Pricr to occupancy, the applicant shall submit a security program for review
and approval by the Police Department. The applicant shall also design parking area
driveways to minimize vehicular/pedestrian conflicts as reviewed and approved by

the Police Departrnent_
VESTING TENTATIVE MAP: The Vesting Tentative Map is approved substantxally

~ as shown on the February 2000 map, subject to:

385.

All appropriate conditions of Use Permit 00-019 shall be fulfilled prior fo filing the final
map.

Prepare for review and approval by the City Attorney, CC&Rs for fhe project prior to
filing the final map.

Prepare for review and approval by the City, an easement agreement for the public
access areas, which, at a minimum, will address 1) maintenance, 2) hours of use,
and 3) use restrictions.

Prior to filing the final map, the subdivider must prove to the City's satisfaction that
clear title to the project site is held by the fee owner.

EXPIRATION: This permit shall become null and void if not exercised or extended

within two (2) years of the date of granting by the City Council. It is the applicant's
responsibility to track the two-year expiration date and request permit approval

extensions prior to the permit expiration date. No renewal notice will be sent to the 5’

applicant. ‘¢CC Exhibit
(page L2 of N pages)
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36 REVOCATION AND TRANSFERABILITY This permit will be revoked if the applicant
does not meet the deadlines specified in these conditions including the deadlines '
and conditions for the Vesting Tentative Map. If ownership of this property is
transferred, the new owner(s) must comply with these conditions and their timetable

for implementation.

- 37. OCEAN OUTFALL: The applicant shall apply for an Encroachment Permit for the
ocean outfall pipes to support the on-site sea water desalination plant.

38. STRUCTURAL SUPPORTS: The applicant shall address to the satisfaction of the
City Engineer that the condominium owners will have adequate property rights for*
the support of their structures. This includes land rights as well as rights to the
supporting structure and utilities with the ability to operate all the necessary
supporting structures and utilities separately from the owners of the development or

their successors.

39. The applicant agrees to front the amount of $2,000,000 for traffic improvements to
the Lighthouse Corridor subject to a legally acceptable agreement that is reviewed
by the City Attorney and approved by the City Council. The legal agreement shall
specify when the $2,000,000 will be deposited to the City. Any unused funds from
the $2,000,000 may be applied to other required traffic improvements (Conditions

8a-m).

City Council
June 1, 2004

LCT Exhibit _“__ S
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OCEAN VIEW PLAZA
CITY COUNCIL

STATEMENT OF OVERRIDING CONSIDERATIONS

THE CITY COUNCIL OF THE CITY OF MONTEREY adopts and makes this statement
of overriding considerations conceming the Project’s unavoidable significant impacts to explain
why the Project’s benefits override and outweigh its unavoidable impacts.

WHEREAS the San Xavier Warehouse is being reconstructed consistent with the HABS
drawings of the original San Xavier Warehouse except for the Cannery Row street elevation at
. 435 Cannery Row. The proposed use of the first floor is Commercial Retail, which was not the
historic use. The Project provides for Commercial Retail, which requires display windows and
multiple access for multiple retailers. This is consistent with other retail buildings on Cannery

Row.

WHEREAS it is not feasible to fully preserve the San Xavier Warehouse foundation
because it does not meet structural and seismic standards for the proposed replication of the
San Xavier Warehouse, the adaptive reuse of commercial retail and the provision of thirteen
affordable housing units. Portions will also be removed because underground parking will be

constructed beneath it.

WHEREAS it is not feasible to preserve the Pacific Fish Company Foundation as it
cannot be preserved, stabilized and maintained in its current ruinous state. The foundation does
not meet structurat and seismic standards for the Pro;ect’s proposed uses and as a result must

be removed.

WHEREAS it is not feasible to fully preserve the Tevis Murray Wall, as the Project must
provide automobile access to Building B.

WHEREAS it is not feasible to preserve the four Fish Holding Tanks because Building B
will be constructed in this location. However, the tanks will be documented consistent with the

Secretary of the Interior's Standards.

WHEREAS the Cyilindrical Steel Tank next to the San Xavier Reduction Plant, the Large
Steel Tank adjoining San Xavier Warehouse and Partially Buried Railroad Tank Car may not be
fully preserved due to their deteriorated condition. However, these resources will be treated
subject to the Secretary of the Interior Standards for Preservation. If preservation is not
feasible, Secretary of the Interior Standards for Reconstruction shall be used.

WHEREAS the cumulative historic impacts (identified in the EIR as impact F.8) cannot
be fully mitigated because the mitigations set forth in the EIR ( F.1.b, F.3.b and F.6.b) do not
allow full mitigation of the identified historic impacts. However these impacts are mitigated to
the maximum extent feasible with the project as proposed.

WHEREAS the Cannery Row/Prescott Avenue Intersection will operate at LOS D during
the Saturday peak hour and the addition of Project traffic would cause the intersection
operations to incrementally degrade. Although, LOS F is acceptable for this Intersection since it

cce Exhibit B Page 1 of3
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serves significant tourist destination traffic in Cannery Row, traffic speeds are low and few
accidents are experienced.

Seven project alternatives were analyzed in the Supplemental EIR. One of the
alternative projects, Alternative 4: Reduced Density and Redesign “A” is approved as it reduces
impacts while providing significant social and economic benefits. Any of the above stated
significant impacts are overridden by the unprecedented substantlal benefits this Project brings

to the City of Monterey, as set forth below.

Social Benefits

. The Project's impacts are outweighed by the social benefits the City will receive in the
form of historic preservation and rehabilitation on the Project site of the San Xavier Reduction
Plant and reconstruction of the San Xavier Warehouse on the site. The San Xavier foundation
will be replicated using Secretary of Interior Standards for Reconstruction. That is, the
" foundation will replicate the existing board formed concrete foundation and retain a section,
including the imbedded granite rock. These resources significantly contribute to the Cannery
Row Conservation Disfrict and satisfies a primary interest of the City in preservation of the one
potentially historic building on the site and reconstrucﬂon of the San Xavier Warehouse, that

otherwise might not be reconstructed.

Further, a significant portion of the Tevis Murray wall (at least fifteen feet) will be
preserved by the Project. The Stohans Building will be made available and used as the
Cannery Row Museum and will be run by private funds, which will contribute to the preservation
and enhancement of Cannery Row’s history as well as the history of the Project site and the
resources which were impossible to salvage. The nonsalvaged foundation, fish tanks and
portion of the wall will be recorded to HABS standards. Interpretive markers explaining the
- former use will be installed. Historic Resources and their historical context will be preserved by
the Project yet Bay views and access to the Bay will be preserved for public use and enjoyment
through the creation of a public park in the former location of proposed Building D and through
the public plaza surrounding the Stohans Building.

With its preservation of the San Xavier Reduction Plant, preservation of a significant
portion of the Tevis Murray Wall, reconstruction of the San Xavier Warehouse and construction
of a new Cannery Row Bridge across Cannery Row Street, the project has contributed to the
preservation and enhancement of Cannery Row's history. The resources identified in these
impacts have primary value for information’ potential and thie information potential for these
resources is preserved by the proposed mitigation measures. The balance of all and partial
mitigations preserves the historic context of the Conservation District, provides a continuity of
resources for interpretation from Monterey Bay to the Recreation Trail, and provides a strong
connection to the Wave Street portion of the District. Further, this treatment is consistent with
the response from the State Historic Preservation Office, which indicates that a combination of
partial retention, recordation and interpretation of resources such as foundations is an
appropriate treatment for such resources.

Economic Benefits

The Project will provide traffic and parking benefits to the City of Monterey. No traffic
signal nor traffic control officer will be required to mitigate the impact caused by the Project at
the Cannery Row/Prescott Avenue Intersection. This intersection serves Cannery Row, a

tourist destination that is typified by narrow local streets, tourist commercial traffic volumes and

cec Exhibit _6 Page 2 of 3
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a low level of szrvice in contrast to collectors and arterials that convey traffic to and through an
area. The project complies with the Zoning Ordinance parking requirements. Economic
benefits are unprecedented in that the Project has offered to front the amount of $2,000,000 for:
traffic improvements to the Lighthouse Corridor, traffic improvements in the City of Pacific
Grove, other traffic improvements in the City of Monterey and expansion and operation of the

WAVE shuttle service.

The City of Monterey receives further economic benefits by the Project providing both
market rate and thirteen units of affordable housing, which will address Monterey’s fair share
contribution to regional housing needs and provide market and affordable housing to Monterey

‘citizens,

The City will also obtain economic benefits in the form of property tax and sales tax that
have been foregone by the non-use of the site for many years.

Conclusion

ACCORDINGLY, based on the economical and social benefits set forth above, a
statement of overriding consideration is appropriate pursuant to CEQA Guidelines Section
15093. Each benefit constitutes an overriding consideration warranting approval of the Project,
independent of other benefits, despite each and every unavoidable impact. .

CCC Exhibit _ ‘ _
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LA.F C O of 1'\/10ntcrcy County

LOCAT._ AGENCY FORMATION COMMISSION

P.O. Box 1369 132 W. Gabilan Street, Suite 102
Salinas, CA 93902 Salinas, CA 93901
Telephone (831) 754-5838 Fax (831) 754-5831

KATE McKENNA, AICP
Executive Officer

CERTIFICATE OF COMPLETION

Pursuant to Government Code Section 57200, this Certificate of Completion is issued by
the Executive Officer of the Local Agency Formation Commission of Monterey County,
California.

1. The short term designation, as determined by LAFCO, is “Ocean View

Community Services District.”

2. The name of each district or city involved in this change of organization or
reorganization and the kind or type of change of organization ordered for each city
or district are as follows:

City or District Type of Change of Organization
Ocean View Community Services District Formation

3. The above listed district is located entirely within the City of Monterey in
Monterey County.

4. A description of the boundaries of the above cited change of organization or
reorganization is shown on the attached map and legal description, marked Exhibit
A and B by this reference incorporated herein.

5. The territory is uninhabited.

6. This change of organization/reorganization has been approved subject to the
following terms and conditions, if any: See attached Resolution 05-27.

7. The resolution ordering this change of organization/reorganization without
election was adopted by Resolution No. 05-27 on December 27, 2005 by the
Local Agency Formation Commission of Monterey County.

1 hereby certify that I have examined the resolution cited above including any terms and

conditions, and the map and legal description and have found these dogagegt (% it ﬂ
compliance with LAFCO Resolution No. 05-27, adopted on Decemb(er 27,2 ‘.
o

pages)
Date: T/Z rombee 1 Lect Signature: a@—é M‘L@U}&h—

Kate McKenna AICP, Executive Officer




THE LOCAL AGENCY FORMATION COMMISSION
OF MONTEREY COUNTY

RESOLUTION NO. 05-27

RESOLUTION OF THE LOCAL AGENCY FORMATION COMMISSION OF
MONTEREY COUNTY MAKING DETERMINATIONS AND APPROVING THE
PROPOSED OCEAN VIEW COMMUNITY SERVICES DISTRICT FORMATION

RESOLVED, by the Local Agcncy Formation Commission of the County of Monterey,
State of California, that

WHEREAS, a Resolution of Application of the City Council of the City of Monterey
requesting the Local Formation Commission of Monterey County to take proceedings for the
formation of the Ocean View Community Services District, was heretofore filed and accepted for
filing by the Executive Officer of this Local Agency Formation Commission, on December 1, 2005,
pursuant to Title 6, Division 1, commencing with Section 56000, et seg. of the Government Code; and

WHEREAS, the affected territory is uninhabited, and the property owners have consented to
the proposed formation and a waiver of protest proceedings; and

WHEREAS, the Executive Officer, pursnant to Government Code Section 56828, set
December 27, 2005 as the hearing date for this proposal and gave the required notice of hearing per
Govemment Code Section 56157; and '

WHEREAS, the public hearing by this Commission was held upon the date and at the time
and place specified in said notice of hearing and in any order or orders continuing such hearing; and

WHEREAS, the Executive Officer, pursuant to Government Code Section 56833, has
reviewed this proposal and prepared a report, including recommendations thereon, and has furnished a
copy of this report to each person entitled to a copy; and

WHEREAS, this Commission, on December 27, 2005, heard from interested parties,
considered the proposal and the report of the Executive Officer and considered the factors determined
by the Commission to be relevant to this proposal, including, but not limited to, factors specified in
Government Code Section 56841; and

WHEREAS, the City of Monterey certified a Final Environmental Impact Report and
approved the Ocean View Plaza project in June 2004 with conditions, and an on-site desalination
plant to provide water service was considered in the project scope; and :

WHEREAS, the City of Monterey filed a Notice of Exemption with the State Office of
Planning and Research and the Monterey County Clerk on, or around July 28, 2005, for purposes of
forming a Community Services District to own and operate a desalination plant and related water
distribution infrastructure, which states that the City’s action to initiate proceedings for the formation
of a Community Services District will not result in any change to the physical environment that was
not previously evaluated in the Ocean View Plaza environmental documents; and

CCC Exhibit
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WHEREAS, pursuant to the California Environmental Quality Act, the Commission, acting
as a responsible agency under the law, and based on its independent judgment of the environmental
information, agrees and finds that the environmental impacts of the Desalination Plant were fully
evaluated in the Ocean View Plaza Environmental Impact Report (Clearinghouse #2000041035)
(this includes the April 2001 Draft, August 2001 Final, December 2001 Supplement, March 1, 2002
Final Recirculated EIR, March 2004 Alternatives Analysis Supplement, and May 2004 Response to
Comments), and certified by the City Council in June 2004; and

WHEREAS, the Commission, acting as a responsible agency under the law, and based on its
independent judgment of the environmental information, agrees and finds that the formation of the
Community Services District will not create a need for facilities or activities outside of the scope of
the Ocean View Plaza Environmental Impact Report, or otherwise result, either directly or indirectly,
in any potentially significant adverse environmental impacts, and that the formation of the
Community Services District does not have the potential to result in any physical change in the
environment, either directly or indirectly, beyond those potential impacts that have already been
analyzed and mitigated as necessary in the Ocean View Plaza Environmental Impact Report, it is
considered exempt from further CEQA evaluation (CEQA Guidelines Section 15060(c)(3) and
15061(b)(3)); and

WHEREAS, the developer for the proposed project shall construct the desalination plant in
accordance with all applicable federal, state, and local laws and regulations, which the developer shall
dedicate to the Community Services District at no cost to the Community Services District pursuant to
such terms and conditions set forth in Section 5 below; and

WHEREAS, the operation of the Community Services District shall be financed through the
collection of rates from the residents and tenants of the proposed project; and

WHEREAS, the purpose of the formation of the Community Services District is as follows:

1. To create a public agency that will own and operate the desalination plant and to
provide residential and commercial water service to the proposed project; and

2. To provide a reliable water source for the future residents and tenants of the proposed
project because existing agencies cannot feasibly provide the needed service or
services in a more efficient and accountable manner; and

WHEREAS, the subject territory is uninhabited as defined in Government Code Section
56046, and all owners of real property within the proposed boundaries of the proposed Community
Services District have consented to the formation of the proposed Community Services District; and

WHEREAS, pursuant to Government Code Section 56301, no existing agency can feasibly
provide the needed water service in a more efficient or accountable manner; and

WHEREAS, pursuant to Government Code Section 56001, the proposed Community Services
District would provide for the orderly growth and development that the City has recognized is so
important to its social, fiscal and economic well-being; and

WHEREAS, the Terms and Conditions contained in the City of Monterey Resolution 05-189
are incorporated herein by reference and included in the LAFCO staff report associated with this
Resolution as Terms and Conditions; and CCC Exhibit

{page D _of ﬂ__ pages]
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WHEREAS, the Community Services District, rather than Cannery Row Marketplace LLC
(the project applicant), will own and operate the desalination plant to provide water service to the
Ocean View Plaza project, and

WHEREAS, the regular County assessment roll will be used to carry taxes and assessments
that may be levied within the Community Services District; and

WHEREAS, the Commission will adopt a Resolution of Intent to adopt a Sphere of
Influence for the proposed Community Services District.

NOW, THEREFORE, the Local Agency Formation Commission of the County of Monterey
does HEREBY RESOLVE, DETERMINE, AND ORDER as follows:

Section 1. The affected territory contains no reglstered voters and the landowners have
consented in writing to the proposal.

Section 2. The Commission, acting as a responsible agency under the law, and based on
its independent judgment of the environmental information, agrees with the conclusions in the
environmental documents prepared for the Ocean View Plaza pmJect (Clearinghouse #2000041035)
and the Community Services District Notice of Exemption.

Section 3. The boundaries of the territory proposed to be formed are hereby approved as
described in Exhibit "B" of the December 27, 2005 staff report attached hereto and made a part
hereof. Said territory is said to be uninhabited, and is assigned the following distinctive short form
designation: "Ocean View Community Services District".

. Sectiond. Population and population density; land area and land use; per capita
assessed valuation; topography, natural boundaries, and drainage basins; proximity to other
populated areas; the likelihood of significant growth in the area, and in adjacent incorporated and
unincorporated areas, during the next 10 years (Gov. Code § 56668(a).)

This proposal supports and is consistent with the City’s zoning and land use plans. The
proposal will allow for a valuable infill development project for the City, ensuring appropriate
population density without creating growth-inducing impacts. The project will restore to productive
use approximately 4.27 acres of blighted property in the middle of Cannery Row, increasing the
value of the surrounding properties and furthering the region’s economic development goals.

Section 5. Need for organized community services; the present cost and adequacy of
governmental services and controls in the area; probable future needs for those services and
controls; probable effect of the proposed ... formation ... and of alternative courses of action on the
cost and adequacy of services and controls in the area and adjacent areas. (Gov. Code §

56668(b).)

The project as proposed will allow for the provision of water service where no other supply
of water is available. The project will allow an adequate and feasible supply of water to the area,
which already has available to it all other necessary governmental services. The water supply
provided by the Community Services District will remain available for as long as such service will
be necessary. Without the project no water will be available and the current, blighted conditign of

the area will continue indefinitely. .- cCC Exhibit
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Section 6. The effect of the proposed action and of alternative actions, on adjacent areas,
on mutual social and economic interests, and on the local governmental structure of the county.

(Gov. Code § 56668(c).)

The project will have a beneficial impact on and will support the economic development of
the project area and adjacent areas by restoring approximately 4.27 acres of currently blighted
territory to productive use. In addition to the mutual social benefits provided by restoring the
blighted area and the economic development benefits provided through the increased property and
sales tax base, the project will provide 13 new inclusionary housing units, $2,000,000 in additional
road improvement monies and public open space and plaza areas as well as a museum site.

The project will complete the current governmental structure by creating a water supplier
able to serve the project area. There are no feasible alternatives that would provide water to the
area, so any alternatives to the project would prevent development and maintain the blighted
condition of the area.

Section 7. The conformity of both the proposal and its anticipated effects with both the
adopted commission policies on providing planned, orderly, efficient patterns of urban
development, and the policies and priorities set forth in Section 56377. (Gov. Code § 56668(d).)

The project is essential to allowing for planned, orderly and efficient patterns of urban
development, by creating an alternative water supply in light of Cal-Am’s present inability to serve
the area. By creating a water supplier to the area, the project allows for valuable infill development,
restoring a blighted area and preventing urban sprawl, consistent with the policies and priorities set
forth in Government Code section 56377.

Section 8. The effect of the proposal on maintaining the physical and economic integrity of
agricultural lands, as defined in Section 56106. (Gov. Code § 56668(e).)

By creating a source of water which will allow infill development to take place, the project
maintains and supports the physical and economic integrity of the region’s agricultural lands.

Section 9. The definiteness and certainty of the boundaries of the territory, the
nonconformance of proposed boundaries with lines of assessment or ownership, the creation of
islands or corridors of unincorporated territory, and other similar matters affecting the proposed
boundaries. (Gov. Code § 56668(f).)

The boundaries are definite and certain and consistent with assessment lines and ownership.
The project creates no islands or corridors, nor does it create otherwise irregular boundaries.

Section_10. Consistency with city or county general and specific plans. (Gov. Code §
56668(g).) ‘

The project is consistent with the City’s general plan, zoning ordinance and the local coastal

program.
GCC Exhibit __L -
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Section 11. The sphere of influence of any local agency which may be applicable to the
proposal being reviewed, consistency with spheres of influence of the affected local agencies. (Gov.
Code §$ 56375.5, 56668(h).)

The project is consistent with all applicable spheres of influence. The Community Services
District, once formed, will need its own sphere of influence, which will be coterminous with the
Community Services District boundaries.

Section 12. The comments of any affected local agency. (Gov. Code § 56668(i).)
The City is the applican’i and strongly supports this project.

Section 13. The ability of the newly formed ... entity to provide the services which are the
subject of the application to the area, including the sufficiency of revenues for those services
following the proposed boundary change. (Gov. Code § 56668().)

The Community Services District will be able to provide water service through the
desalination plant and infrastructure, which is to be constructed by the project developer at the
developer’s cost and dedicated without charge to the Community Services District. Water service
costs will be recovered by the Community Services District through rates charged to water
customers and, as necessary or appropriate, through other financing mechanisms available to the
Community Services District. '

' Section 14. Timely availability of water supplies adequate for projected needs as specified
“in Section 65352.5. (Gov. Code § 56668(k).)

The project will create sufficient water for its service area. By so doing, the project will
have no adverse impact on existing or planned future demands on the regional water supply.

Section 15. The extent to which the proposal will affect a city or cities and the county in
achieving the Environmental Impact Report respective fair shares of the regional housing needs as

determined by the appropriate council of governments consistent with Article 10.6 (commencing
with Section 65580) of Chapter 3 of Division 1 of Title 7. (Gov. Code § 56668(1).)

By allowing the development project to go forward through the provision of water by the
Community Services District, this project will improve the City’s ability to achieve its fair share of
the regional housing supply by allowing for the housing component of this project to be completed,
which includes a total of 13 additional inclusionary housing units which otherwise could not be
built.

Section 16. Any information or comments from the landowner or owners. (Gov. Code §
56668(m).)

The project developer is the sole landowner within the Community Services District
boundaries. The project developer supports the project and has provided its written consent, which

has been provided to LAFCO. »
&CC Exhibit _ E
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Section 17. Any information relating to existing land use designations. (Gov. Code §
56668(n).)

The project is consistent with local land use designations, as set forth in the City’s
application for the Community Services District formation.

Section 18. Whether existing agencies can feasibly provide the needed service or services
in a more efficient and accountable manner, or reorganization with other single-purpose agencies

that provide related services. (Gov. Code §§ 56301, 56886.5.)

For the reasons set forth in the letter from the City’s Special Counsel, Tom Gibson of Best,
Best & Krieger LLP dated December 7, 2005, no existing agency can feasibly provide the needed
service for which the Community Services District is being formed, nor can a reorganization with
another single-purpose agency feasibly provide this service.

Section 19. The property tax to be exchanged by the affected local agency pursuant to this
section. (Gov. Code § 56810(a)(2).)

As described in the letter from the City of Monterey Special Counsel, Tom Gibson of Best,
Best & Krieger LLP dated December 2, 2005, there is no property tax to be exchanged as a part of
this project. -

Section20. The “Ocean View Community Services District” is approved subject to the
~ following terms and conditions:

a The following terms and conditions (the “Formation Terms and Conditions™) are
hereby included in and deemed an integral part of the approval for the formation of
the Community Services District. The City of Monterey (“City’’) has recommended
the Formation Terms and Conditions in order to provide appropriate guidelines for
the Community Services District’s provision of water to the Ocean View Plaza
project (the “Project”) and to address the City’s franchise agreement (“Franchise
Agreement”) with California-American Water (“CAW”) by creating an alternate
means of providing water service until such time as CAW is willing and able to
provide water service to the Project.

(1) The Community Services District service area shall be restricted to the property
area described in the City’s resolution of application (“Property”), which is the
property area of the Project. There shall be no expansion of the Community Services
District service area within the CAW service area for any new development or to
otherwise serve any already existing CAW service.

(2) The Community Services District’s authorization and authority to provide water
service to the Project shall be expressly limited to the period of time commencing
with the date on which the Project developer (“Developer”) has completed
construction of, and dedicated to the Community Services District, the desalination
plant and related water system (the “Project Water System™) and continuing until

such time as CAW provides a “will serve” noﬁg@@mmﬁ( S«_ra’ces District
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and the Developer, plus such additional time as is necessary for CAW, to provide
hookups and commence water service to the Project on the same terms as CAW
provides service of potable water to the balance of the service area covered by the
Franchise Agreement (“CAW Water Service”). The authorization for the Community
Services District to provide water to the Project shall not be deemed to remove the
Project or the Property from the CAW service area. '

(3) The members of the City Council of the City shall be appointed as the board of
directors of the Community Services District.

(4) The Community Services District’s governing board shall apply to LAFCO for
dissolution of the Community Services District at such time as either of the following
conditions (“Dissolution Conditions™) has occurred:

(a) Within three months following the date of LAFCO’s determination of
formation of the Community Services District (the “Confirmation Period”)
LAFCO has received a copy of a written notice from CAW that CAW has not
obtained all internal and external approvals required of CAW for the waiver
of the CAW Exclusive Service Right for the limited purpose of permitting the
Community Services District to provide water to the Project on the terms and
conditions outlined in proposed conditions (1), (2) and (3) above; provided
however, that the Confirmation Period may be extended by agreement of
CAW, City and Developer; or

(b)  CAW has commenced CAW Water Service for the entire Project.

(5) The Community Services District shall (a) accept dedication of the Project Water
System from the Developer only pursuant to a dedication agreement that, among
other things, requires the Community Services District to apply to LAFCO for
dissolution of the Community Services District at such time as CAW has commenced
CAW Water Service for the entire Project, and (b) cause the desalination plant to be
decommissioned and the on-site equipment that is part of the Project Water System
to be removed by Developer within ninety (90) days following commencement of
CAW Water Service for the Project, unless the Community Services District,
Developer and CAW otherwise agree in writing to an alternate disposition of the
desalination plant and equipment.

All references in these conditions to CAW shall be deemed to mean and refer to Cal-
American Water Company and its successors and assigns under the Franchise
Agreement or under any franchise agreement subsequently entered into by the City
to replace the Franchise Agreement for the provision of water to the service area
currently covered by the Franchise Agreement.

b. The effective date of the formation of the Ocean View Community Services District
' will occur upon execution of the Certificate of Completion by the LAFCO Executive
Officer before December 31, 2005.

c. The Community Services District boundary is conditioned on review and approval of the -
Monterey County Surveyor prior to adoption of a Sphere of Influence for the District.

The affected territory includes 25 parcels consisting of %n%é( %4,%7 acri



Section21.  The District’s Initial Appropriations Limit is set at $150,000 for the first year
which can be adjusted in future years based on population and cost of living increases within the
District.

Section22. The Local Agency Formation Commission is authorizing waiver of its
conducting authority as the subject property is uninhabited.

Section23.  The Executive Officer is hereby authorized and directed to mail certified
copies of this resolution in the manner and as provided in Section 56853 of the Government Code.

Section 24. . The applicant agrees as a condition of the approval of this proposal to defend at
its sole expense any action brought against LAFCO, the Commission and its staff, because of the
approval of this application. The applicant will reimburse LAFCO for any court costs and attorneys’
fees which may be required by a court to pay as a result of such action. The LAFCO may, at its sole
discretion, participate in the defense of any such action; but such participation shall not relieve
applicant of its obligations under this condition. The obligation on the part of the applicant to
indemnify LAFCO is effective upon the adoption of this resolution and does not require any further
action.

UPON MOTION OF Commissioner Gourley, seconded by Commissioner Costello, the
foregoing resolution is adopted this 27™ day of December 2005 by the following vote:

AYES: Commissioners Gourley, Costello, Calcagno, McGowan, and Perkins
NOES: Commissioner DiMaggio

ABSENT: Commissioners Armenta, Caballero, and Smith

ABSTAIN: None

ATTEST: I certify that the within instrument is a true and complete
copy of the original resolution of said Commission on
file within this office.

<H .
Witness my hand this ;_%_ day of Vec., 2005
By: ' QQW\M>———-

Kate MoKenna—Fxecutive Officer
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Cal-Am Production (Acre-Feet), Carmel River
Production Data Source: PDP EIR Table G.4-1B

Total Production (Acre-Feet), Seaside Groundwater Basin
i Data Source: Yates et al, April 14, 2005, Table 4. Prepared for the MPWMD.
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*Estimated Safe Yield from Cal-Am Water v. City of Seaside, Montercy County Superior Court Case M66343



STATE OF CALIFORNIA
CALIFORNIA ENVIRONMENTAL PROTECTION AGENCY
STATE WATER RESOURCES CONTROL BOARD

DIVISION OF WATER RIGHTS

In the Matter of Unauthorized Diversioﬁ of Waterby the

California American Water Company DB_A'CaIi'fornia American Water

Cease and Desist Order WR 2008-00XX-DWR

SOURCE: Carmel River tributary to the Pacific Ocean
COUNTY: Monterey County |

YOU ARE HEREBY GIVEN NOTICE THAT

The State Water Resources Control Board (State Water Board) IS authorlzed under Water Code section
1831 to issue a Cease and Desist Order (CIO) requiring ‘California Amencan Water (Cal-Am) to make
further reductions in its unauthorized diversions from the Carmel Rlver The State Water Board issued
Order WR 95-10 (Order 95-10) in 1995, determnmng that a- substantlal port:on of the diversions made
from the Carmel River by Cal-Am is unauthorized. At that time, the State Water Board deferred
enforcement action and instead established:water conservation goals and other actions Cal-Am could
take to reduce the effects of its diversions as: it sought to obtam an adequate legal water supply. In the
twelve years since Order 95- 1OWas,adopted “Cal-Am: has not terminatéd its unlawful diversions from the
Carmel River. Therefore, the State’'Water Board is authorlzed to issue a CDO in accordance with Water
Code section 1831(d) which states ‘».‘i Y .

The State Water Board may issue a CDO |n response to a violation or threatened violation of any
of the following: - %

(1) The prohibition set torth in seotlon t0;52 agaln\st the unauthorized diversion
or use of water subject to D|V|s|on 2 (commencnng with section 1000) of the
Water Code. L ] .

(2) Any term or condition of a permlt license, certification, or registration issued

under D|V|ston 2 of the Water Code

(3) Any decision or order of the State Water Board issued under Part 2 (commencing
with section 1200) of Division 2 of the Water Code, section 275, or Article 7
(commencing with section 13550) of Chapter 7 of Division 7 of the Water Code,
in which decision or order the person to whom the cease and desist order will be
issued, or a predecessor in interest to that person, was named as a party directly
affected by the decision or order.

On {ADD DATE]}, and in accordance with the provisions of section 1834 of the California Water Code, the

State Water Board, Division of Water Rights (Division) provided notice of the proposed CDO against
Cal-Am for the violation and threatened violation of the prohibition against unauthorized diversion and use

of water.
CCC Exh“bit _‘ﬂ
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California American Water Company Page 2
Cease and Desist Order WR 2008-00XX-DWR

FACTS AND INFORMATION

The facts and information upon which this CDQ is based are as follows:

1.

The Carmel River is a central coast California stream that drains a watershed area of 255 square
miles and flows into the Monterey Bay. Cal-Am owns: and operates the San Clemente Dam and
the Los Padres Dam and 21 downstream extraction wells on the Carmel River.

San Clemente Dam had an original storage capacity of 2,140.acre-feet (af). Water is stored in
this facility under pre-1914 appropriative water rights. Los Padres Dam is operated pursuant to
License 11866 (Application 11674A), and authorizes a maximum withdrawal of 2,950 acre-feet
per annum (afa). Historically, stored water has.been released from Los Padres Dam to the river
and re-diverted for use at San Clemente Dam. Cal-Am also has Iegal rights for 60 acres of
riparian land adjacent to the Carmel Rlver : . _,

Due to extensive sedimentation in San Clemente and Los Padres reservoirs; the primary source
of water supply for Cal-Am’s customers is the 21 wells situated downstream of San Clemente Dam
on the lower Carmel River. The wells pump subterranean water from:the Carmel River for
customer use. The wells supply about elghty-nme percent of water needs for Cal-Am customers.
The balance of water is suppl|ed by pumps drawmg water from the Seasrde Groundwater Aquifer.
On July 6, 1995, the State Water Board adopted Demsron 1632 (D- 1632) that approved Monterey
Peninsula Water Management District's, (MPWMD) Apphcatlon 27614. Decision 1632 approved
water rights for development of the proposed 24 000 af New Los Padres Dam Project.

On July 6, 1995, the State Water Board also adopted Order WR 95-10 regarding four complaints
filed against Cal-Am. The Order requured ‘Cal-Am to termlnate unlawful diversions from the
Carmel River and to comply with specrf ed; condltlons The\State Water Board found that Cal-Am
has legal rights to divert 3,376 afa of water from' the Carmel Rlver after taking into consideration
the reduced capacrty of Los Padres Reserv0|r due to sedlmentatlon (Order 95-10, p. 25.)
Cal-Am’s rights to divert 3, 376 afa from the Carmel River consist of 1,137 afa of pre-1914
appropriative + 60 afa of npanan + 2 179 afa under Llcense 11866 (Application 11674A).

Order 95-10 and D- 1632 were both later amended by Orders 98-04 and 2002-02 to allow:

1) direct diversion and diversion to storage throughout the year from the Carmel River at times
when flows were physically avallable over and above fish flow requirements; 2) that the total
quantity of water originating in the Carmel River diverted to beneficial use by Cal-Am and
MPWMD could not exceed'16,000 af .and 3) that Cal-Am would cease withdrawals of water from
the San Clemente Dam and:reduce dwersrons from production well facilities located in Subunit 2
of the Carme! River during low flow periods of the year, except during an emergency. The 16,000
af identified by Order 98-04 includes rights established by License 11866, Permit 7130B,
Application 27614, Appllcatlon 30215 pre-1914 appropriative and riparian rights.

In 1995, Cal-Am was dlvertmg about 14 106 afa of water from the Carmel River to supply water to
approximately 100,000 people in the greater Monterey Peninsula area. (Order 95-10, p. 1)

In Order WR 95-10, the State Water Board found that Cal-Am'’s diversions were having an
adverse effect on: (a) the riparian corridor downstream of river mile 18.5; (b) wildlife dependent
upon the corridor; and (c) steelhead and other fish that inhabited the river. (Order WR 95-10,

pp. 25-8, 33-34.) There continues to be an annual drawdown or drying of the Carmel River in the
area upstream of the Highway 1 bridge. Because Cal-Am is the largest diverter of water on the
river, this drawdown of the river is attributable, at least in part, to Cal-Am's illegal diversions from
the Carmel River. Cal-Am'’s pumping from the subterranean stream contributes to the reduction of
surface flow. This reduction of flows creates segregated small pools of water that trap and strand
steelhead and other fish which inhabit the river. The potential for substantially higher steelhead
mortality is mitigated by volunteers from the local community who make two sweeps of the river
annually to rescue stranded steelhead. Nevertheless, there are adverse effects on steelhead and

other fish caused by the river drawdown. {,cc Exhlblt
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California American Water Company Page 3
Cease and Desist Order WR 2008-00XX-DWR

10.

1.

12.

Order 95-10 imposed several conditions on Cal-Am’s continued unauthorized diversion from the
Carmel River. (Order 95-10, p. 40) Condition number 2 of Order 95-10 states:

Cal-Am shall diligently implement one or more of the following actions to terminate
its unlawful diversions from the Carmel River: (1) obtain appropriative permits for
water being unlawfully diverted from the Carmel River; (2) obtain water from other
sources of supply and make one-for-one reductions in unlawful diversions from the
Carmel River, provided that water pumped from the Seaside aquifer shall be
governed by condition 4 of the Order which was to maximize production from the
Seaside wells to honor servicing the existing connections and honoring existing
commitments and to reduce diversions from the Carmel River. (Emphasis added)

Since before 1996 Cal-Am and MPWMD have been attempting to develop other projects to obtain
additional water to serve Cal-Am's customers These projects have consisted of:

« Development and construction of a new Los Padres Dam (1995-1997) The New Los Padres
Dam Project was presented to voters in the area in 1997. The project was not approved
because of apparent growth inducing’ concerns in Carrnel and the. Carmel Valley area of
Monterey County. L LY

o LY

¢ Development of the Aguifer Storage and Recovery (ASR) project (2002 to present). Flows of
the Carmel River in excess of the National Marine Fisheries Service fishery bypass
requirements are proposed to be’ diverted from the river to underground storage in the
Seaside Groundwater Aquifer. The State. Water Board, in issuing water right Permit 20808A
(Application 27614A) for the ASR project, aIIows the dlversnon of up to 2,426 afa of water
from the Carmel River whemflows exceed the bypass ﬂows necessary for protection of
endangered steelhead. Water is to be lnjected and: stored underground in the Seaside
Groundwater Aqurfer before w1thdrawn for use \ \

\ H H

¢ Development of the Coastal Water PrOJect (2005-2013) ThlS project proposes a 10,370 afa
desalination plant.’ Three Iocatrons are currently being considered for development of the
facility. CON

Condition 3(b) |mposed by Order 95 10 states*

Urban and /rngat/on conservatlon measures sha/l remain in effect until Cal-Am
ceases unlawful diversions from the:Carmel River. Conservation measures required
by the District shall have the goal of achieving 15 percent conservation in the 1996
water year and 20 percent conservation in each subsequent year. To the extent that
the requirement conflicts with prior commitments (allocations) by the District, the
Chief, Division of Water Rights shall have the authority to modify the conservation
requirement. The base for measuring conservation savings shall be 14,106 afa.
Water conservation measures required by this Order shall not supersede any more
stringent water conservation requirements imposed by other agencies.

In 1996-1997, Cal-Am failed to meet the reduction in diversions from the Carmel River required

by Order 95-10 and an Administrative Civil Liability complaint (ACL) was issued. Cal-AM entered
into a settlement agreement with the Division in response to that ACL complaint in which Cal-Am
agreed to implement additional water conservation measures. In 1998, Cal-Am reduced its
diversion of water from the Carmel River from 14,106 afa to 11,285 afa. Since 1998 Cal-Am has
submitted quarterly monitoring reports of its monthly water use showing diversions between 9,538
af and 11,178 af of water annually from the Carmel River. During the same period, MPWMD
reports Cal-Am's production from the Carmel River between 10,133 afa and 11,179 afa.
(MPWMD's Technical Memorandum 2006-02, Table 1) Both of these reported amounts exclude
the water diverted from the Carmel River to the Seaside Groundwater Aquifer. g
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13.

14.

15.

186.

- MPWMD'’s Regulation 15, adopted in 1999 and amended_irt 2005, calls for conservation and

rationing of water within the MPWMD/Cal-Am service area in drier years. Since Regulation 15
was adopted, Cal-Am has been operating under Stage 1 Water Conservation guidelines.
Regulation 15, as shown below, identifies a plan that can be implemented to reduce water
diversion and consumption. ; S

e Stage 1 Water Conservation guidelines call for;Cal-Am to maintain its annual production
of water from the Carmel River to less than 11 285 afa.

e Stage 2 Water Conservation guidelines call for. Cal-Am to maintain water use under
regulatory constraints by implementing Landscape Water Budgets for large irrigators of
-three acres or more. This conservation Ievel is triggered if Cal Am fails to meet the end
of month target amounts. -‘

o Stage 3 Water Conservation gmdehnes call for an immediate addmonal 7% reduction in water
use if Cal-Am’s current year to date end of month productlon amount exceeds the histarical
average year to date end of month productlon amount /1) twice during the November to
March period of each year; or 2) once durmg the Aprll fo September period
of each year. VAN / LY

e Stage 4 Water Rationing gurdehnes calt for an addmonal 15% reductlon in water use
beginning June 1 or earlier,; if on May 1° ‘the total usable storage available to Cal-Am is less
than 27,807 af but not less than 21\802 af N N\ A

‘z Y kN Ky

e Stage 5 Water Ratlonlng gu1delmes call for an addltlonat 20% reductlon in water use
beginning June 1 or earlier;, if on May 1 the total usable storage available to Cal-Am is less
than 21,802 af but not Iess than 15,615 af’, if total: usabte storage is equal to or greater than

27,807 af on May 1 no water rat|onlng is rmposed

x

\

s Stage 6 Water Ratlomng gurdellnes call for an addrtronat 35% reduction in water use
beginning June;1 or earlier, if.on May1 the total usable storage available to Cal-Am is less
than 15,615 af'but not less’ than ‘9,610 af. If total usable storage is equal to or greater than
27,807 af on May 1 no ratronmg shalt be |mposed

e Stage 7 Water Ratlonmg gurdehnes call for an addltlonal 50% reduction in water use
beginning June 1 or:earlier, if on May 1 the. total usable storage available to Cal-Am is less
than 9,610 af. If total usable storage is equal to sor greater than 27,807 af on May 1, no water
rationing shall be rmposed MR ;

\ kS

Since 1995, the populatron of the Monterey Peninsula area has increased from 100,000 to the
current population figure of, 142,000.. In water year 2006 Cal-Am reportedly diverted 10,540 af from
the Carmel River for consumptrve use. The record of water diverted from the Carmel River during
water year 2007 is incomplete because as of the date of this action, Cal-Am has failed to file the
2007 fourth quarter report as requured by condition 13a of Order 95-10.

On May 18, 2007, MPWMD met to drscuss the future water needs for the Monterey Peninsula
area including Carmel, Monterey and Seaside, The Presidio (Department of Army), Del Rey Oaks,
Pacific Grove, Sand City, and the Monterey Peninsula Airport District. Based on the general plans
provided by each entity within the service area, MPWMD estimates the total amount of water
needed for future development to be an additional 4,545 afa.

On November 30, 2007, the State Water Board amended Permit 20808 (Application 27614) with
the issuance of Permit 20808A that allows for the diversion of up to 2,426 af of water from the
Carmel River for injection into wells located in the Seaside Aquifer as part of the ASR project.
Permit 20808A requires that for the protection of the steelhead fishery in the Carmel River,
minimum instream bypass flow requirements must be met before diversions from the

Carmel River may occur.
66 Exhibit §__
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17. Order 95-10 condition 2 intended that Cal-Am would make one-for-one reductions in the unlawful
diversions from the Carme! River for water obtained from other sources, such as conservation.
The current water management strategy used by Cal-Am/MPWMD, however, has not resulted in
any significant reduction of unlawful diversions from the Carmel River since 1998. Instead, it
appears that water savings resulting from conservatlon efforts have been redirected to support
marginal increases in deveiopment. :

THE STATE WATER BOARD FINDS:

1. Since 2000, Cal-Am has illegally diverted at least 7,164 afa from the Carmel River. Even with the
approval of amended Permit 20808A, Cal-Am will still need to illegally divert between 4,738 afa
and 7,164 afa (depending on the type of water year) to meet its current level of water use unless
additional conservation measures are mandated and/or alternative sources are utilized. This
continued diversion is considered a trespass under Water Code sectlon 1052.

2. Cal-Am'’s unauthorized diversions continue to have adverse ‘effects on the public trust resources
on the Carmel River and should be reduced v

3. Inthe 12 years since Order 95-10 was adopted CaI-Am has not complled with condition 2 of that
Order which requires Cal-Am to terminate its, unlawful dlver5|ons from the Carmel River. In fact,
Cal-Am received an ACL in 1996-1997 for failure to reduce diversion from the Carmel River and in

subsequent years has not made any\srgnn" cant reductlons in its diversions beyond the initial 20%
reduction required by COﬂdlthn 3(b) of Order 95 10. \ \\\

4, Cal-Am's failure to reduce |tsrunauthor|zed dwersron along wuth the continued increase in demand
for water within the Cal-Am/MPWMD serwce area, due to populatlon growth and continued
development, demonstrates a substantlal rlsk that Cal-Am wdl contlnue its unauthorized
diversions unless the State Waten Board takes further actlon

AN
\

«f
\

Y i ‘. % \
A \ K I L N
’ K

IT IS HEREBY ORDERED! pursuant to sectlons 1831 through 1836 of the Water Code, Cal-Am shall
cease and desist from dlvertmg water from the Carmel Rlver in excess of its legal rights in accordance
with the following corrective actxons \ e

1. Commencing on October 1 of the water year (October 1 through September 30) following the
date of this Order, Cal-Am shall reduce its unauthorized diversions from the Carmel River in
accordance with the foIIowrng reductlon schedule until all unlawful diversions of water fram the
Carmel River have been curtalled VLo

Water 2} iy Max. End of Year

Year* . Percent Reduction** Diversion Amount
2008-09 .\ 15percent 9,592 afa
2009-10 ‘.‘ 15 percent 9,592 afa
2010-11 20 percent 9,028 afa
2011-12 .20 percent 9,028 afa

"2012-13 ‘. 35 percent 7,335 afa
2013-14 35 percent 7,335 afa
2014-- 50 percent 5,642 afa

* A water year is defined as October 1 of each year to September 30 of the succeeding year.
**The base line for measuring the percent reduction shall be 11,285 afa.

Water diversion reduction measures required by this Order shall not supersede any more
stringent water conservation requirements imposed by other agencies.
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2. The State Water Board Deputy Director for Water Rights (D‘eﬂ'puty Director) shall have the
authority to modify the above reduction diversion schedule upon a showing by Cal-Am or
MPWMD that such a reduction would have adverse impacts:’on public health and safety.

3. Within 90 days of the date of this Order, Cal-Am shall submlt a work plan detailing how Cal-Am
will comply with the above schedule for reducing water dlversron from the Carmel River while
developing alternative sources of supply to bring CaI-Am into’ comphance with its legal water right
entittements. The work plan shall consider all practrcal measures to reduce Carmel River
demand or increase supplies and shall have a time line for achlevmg these measures. Cal-Am
shall modify the plan in accordance with dlrectron from the Deputy Director and shall implement

the final work plan after its approval by the Deputy Director.

Upon the failure of any person or entity to comply with a CDO issued by the State Water Board pursuant

to chapter 12 of the Water Code (commencing with section 1825),.and upon the request of the State

Water Board, the Attorney General shall petition the supenor court for the rssuance of prohibitory or

mandatory injunctive relief as appropriate, rncludlng a temporary restralnlng order preliminary injunction,

or permanent injunction. (Water Code,§ 1845, sub (a)) Sectlon 1845, subdivision (b) of the Water

Code provides: " / \\ Y

(1)  Any person or entity that VIOTates a cease and des{tst order issued pursuant
to this chapter may be llable for.a sum not to exceed one thousand dollars ($1,000)
for each day in which thé vrolatlon occurs
YA \ A
(2) Civil liability may be lmposed by the supenor court The Attomey General, upon
request of the [board]), shall petltlon the ' supenor court\ toi impose, assess, and

recover those sums. \\ } a‘t -\! A :\\ \ E
I \ v
(3)  Civil liability may be\iropo’s\e‘(g admiinistratively by the. [board] pursuant to section 1055.
4 r4 ] ¥ \l AN
. // ) ,,.\ \\ -.\ \ //' 5 \ i\‘ \\\//.
. .
STATE WATER RESOURCES CONTROL BOAB[J\ [
\ ¢ A N
\ “‘ \ \\. \\ % \‘\
x 3 kY A TR
\ ‘X\ YOvy \\\\ \\‘i‘\‘;}
Uy ‘.\“ Vo N Y
James W. Kassel \ \ \ \/

Assistant Deputy Director for' Water Rzgiits
\ \ gx i\ \‘\ "\

Dated:
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California Department of Fish & Game, Marine Life Protection Act Initiative : Page 1 of 1

Edward F. Ricketts State Marine
Conservation Area

JPEG Chart | JPEG Image | PDF Chart | PDF Image

Boundary: This area is bounded by the mean high tide line and straight lines connecting the following points in the order listed:
36° 36.50' N. Iét. 121° 53.37' W. long.;

36° 37.25' N. fat. 121° §3.78' W. long.; and

36° 37.10' N. lat. 121° 54.09' W. long.

Permitted/Prohibited Uses: Take of all living marine resources is prohibited except:

% The recreational take of finfish by hook-and-line is allowed.

-» The commercial take of giant kelp (Macrocystis pyrifera) and buil kelp (Nereocystis spp.) is allowed by hand in the area def ned by
subsection 165(c)(4)(D) under the following conditions:

-*» Any individual kelp harvester with a valid permit issued pursuant to Section 165 may take no more than 12 tons of kelp from

the portion of Administrative Keip Bed 220 within the Edward F. Ricketts State Marine Conservation Area in any calendar
month.

% Duplicate landing records must be_kept on board the harvest vessel in accordance with the requirements of Section 165.

S CC Exhibit ‘ '
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AGREEMENT CONCERNING OCEAN VIEW PLAZA PROJECT

This AGREEMENT (*Agreement”) is made by and between the City of Monterey, a
California municipal corporation (*“City”), California-American Water Company, a California
corporation (“CAW'™) and Cannery Row Marketplace LLC, a California limited liability
company (“Developer”) as of December 1, 2005. City, CAW and Developer are collectwe]y
referred to as the “Parties.”

Recitals

A. CAW is a California public water utility regulated by a number of public agencies
including the California Public Utilities Commission (“CPUC”) and the State
Water Resources Control Board (“SWRCB"). The City of Monterey, including
the location of the Project described below, is within CAW'’s certificated service
area under the rules of the CPUC.

B. Developer is developing Ocean View Plaza Project, a multi-use commercial and
residential project within the City (“Project™), which is defined by certain project
area boundaries set forth on the attathed Exhibit “A". Due to regulatory
limitations imposed upon CAW under the terms of SWRCB Order WR 95-10, as
amended, CAW is currently not allowed to expand its water service, including
providing water service to the Project. CAW is working to develop a major water
supply project to address SWRCB Order WR 95-10 but such project will not be
on line soon enough to meet the deadlines faced by Developer. In the meantime
the Project needs an interim, alternative water supply.

C. City and Developer desire to have CAW provide water service to the Project.
However, because CAW is not now able to serve the Project, Developer, CAW
and the City have agreed that the City should form or cause to be formed a limited
purpose community services district (“CSD”) to provide water service to the
Project only until such time as CAW is able to do so.

D. Timely development of the Project is in the public interest.

E. Nothing in this Agreement is intended to reduce or in any way limit or change the
service area of CAW. CAW?’s service area will continue to include the Project
site to allow for future water service when CAW provides written notice (the
“Will Serve Notice”) to the CSD and Developer that CAW is ready, willing and
able to provide water service to the Project on the same terms and conditions that
CAW provides water service to the remainder of its service area within the City.

F. Nothing in this Agreement is intended to reduce or in any way limit CAW’s rights

PA\10437004 9
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under its existing franchise agreement with the City, except to the extent
expressly provided herein. '

NOW, THEREFORE, the Parties agree as follows:
1. Recitals. Each of the foregoing Recitals is a part of this Agreement.
2. Formation of CSD.

(a)  To address the specific issue of providing water to the Project, City will
take all steps necessary to form a CSD for that limited purpose. The CSD shall be created in a
fashion that expressly permits the CSD to provide water (i) solely to the Project and within the
Project area boundaries and (ii) solely for the time period (the “CSD Water Service Period”)
commencing with the date on which Developer has completed construction of, and dedicated to
the CSD, the desalination plant and related water system (the “Project Water System”) until the
time that CAW has provided the Will Serve Notice to the CSD and Developer (and such
additional period as is necessary for CAW to provide hookups and commence water service to
the Project). The formation documents for the CSD shall also expressly include language that
will (x) facilitate and allow its dissolution upon the occurrence of any of the dissolution events
described in Sections 3 or 5 of this Agreement and (y) require the decommissioning of the
desalination plant and the removal by Developer of the on-site equipment that is part of the
Project Water System within ninety (90) days following CAW’s commencement of water service
to the Project, subject to any extensions that may be reasonably required to facilitate the orderly
removal of the equipment (the “Equipment Removal Obligation”). The foregoing conditions of
formation (the “Formation Conditions™) shall be limited to what is permitted by applicable law,
and Developer shall provide CAW within ten days of the date hereof with an opinion of legal
counsel that the Formation Conditions in the formation documents approved by LAFCO would
be enforceable under applicable law, subject to such qualifications and limitations as are
typically included in such legal opinions. '

(b)  In connection with the formation of the CSD and subject to the terms and
conditions set forth in this Agreement, CAW agrees:

(i) Not to oppose such action and to support the City’s efforts to form
the CSD;

(i)  Solong as CAW is not able to serve water to the Project, to waive
its rights under Chapter 8.5 [Service Duplication], commencing with Section 1501, of the
California Public Utilities Code. CAW also agrees that the formation of the CSD by the City for
such limited purposes will not be treated by CAW as a basis for any claims against the City,
including without limitation any claim based upon violation of CAW’s franchise agreement with
the City or for inverse condemnation;

(iii)  To release the City and the CSD and their respective directors,
officers, managers, employees, contractors, agents and representatives from any and all actions,
proceedings, claims, damages, losses, obligations, liabilities and expenses, including attorneys’

PA\I0437004 9 2
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fees, known or unknown, existing or contingent, based upon, arising out of or relating to (x) the
formation of the CSD for the purposes and on the terms and conditions described in this
Agreement, (y) the CSD’s provision of water to the Project for the CSD Water Service Period on
the terms set forth in this Agreement or (z) a claim that matters permitted by this Agreement
constitute inverse condemnation and/or an exercise of the power of eminent domain by the City
or the CSD or a breach of the franchise agreement between the City and CAW.

3 LAFCO Conditions of Approval. City covenants and agrees with CAW that City
will recommend to LAFCO that LAFCO include each of the following conditions in its approval
of the formation of the CSD:

(a) That any water service ever provided by the CSD will be limited to the
Project and only within the Project area boundaries set forth on Exhibit A;

(b)  That the CSD shall provide water service to the Project only during the
CSD Water Service Period and shall cooperate with CAW to transition the water service to
CAW promptly upon expiration of the CSD Water Service Period;

(c) That the CSD’s governing board will be required to apply to LAFCO for
dissolution of the CSD at such time as required by Sections 5(a) or 5(b) below; and

(d)  That the members of the City Council of City will be appointed as the
board of directors of the CSD.

In the event that LAFCO fails to include each of such conditions, or altemative language
acceptable to CAW accomplishing the same purpose of such conditions, in its approval of the
CSD, or in the event that LAFCO adds other conditions or provisions in connection with the
formation of the CSD that are inconsistent with CAW’s rights provided in this Agreement, then
CAW shall have the right to give notice to dissolve pursuant to Section 5(a) within thirty (30)
days of LAFCO approval in the same manner as if a required approval has not been obtained.

4, Developer Covenants. Developer covenants and agrees with CAW that:

(a) Developer shall not dedicate the Project Water System to the CSD in the
event that a triggering event for dissolution of the CSD has occurred prior to the date when such
dedication would otherwise occur;

(b) Developer shall require in the dedication agreement between Developer
and the CSD (the “Dedication Agreement”) that conditions to its dedication of the Project Water
System to the CSD shall be that (i) CSD shall agree to dissolve in accordance with Section 5(b),
(i) Developer shall be responsible for satisfying the Equipment Removal Obligation in
accordance with Section 2(a), and (iii) CSD shall agree that its right to provide water to the
Project shall not be assignable to any third party, and the form of the Dedication Agreement shall
be provided to CAW at least thirty (30) days prior to its effective date to provide CAW with an
opportunity to review and provide input as to the form of the Dedication Agreement in order to
provide the protections to CAW contemplated by this Section 4(b).

PA\0437004 9 3

340011900000 SCC Exhibit lz-
, Ipage 2 of [0 _ pages;




(c) Developer shall indemnify, defend and hold CAW harmless from and
against any actions, proceedings, claims, damages, losses, obligations, liabilities and expenses,
including attomneys’ fees, known or unknown, existing or contingent, based upon, arising out of
or relating to (i) any challenge to CAW’s exercise of its rights to provide water service to the
Project under the franchise agreement currently in effect between the City of Monterey (“City™)
and CAW, (ii) any revenue loss to CAW due to the failure of the CSD formed as contemplated
- by the Agreement to turn over water service for the Project to CAW at such time as a triggering
event described in Section 5 below has occurred, or (iii) any claims by water customers in the
Project area that they have been required to bear excessive water service fees or costs prior to
CAW'’s commencement of water service to the Project or any duplicative fees or costs of water
service resulting from the transition of water service from the CSD to CAW.

(d) As a condition to the sale or transfer of the commercial component of the
Project, Developer shall require the buyer or transferee (“Commercial Buyer”) and any
successors or assigns of the Commercial Buyer to assume the obligations of Developer under this
Agreement. No buyer of the residential component or the individual buyers of residential units
shall be required to assume the obligations of Developer under this Agreement. At CAW's
request, Developer shall execute and record a memorandum to evidence the obligations of
Developer and to confirm that such obligations shall run with the land as to the commercial
component of the Project and bind any Commercial Buyer or its successors or assigns under this
Agreement.

In the event that Developer fails to perform any of its obligations under this Agreecment at
or prior to the dedication of the Project Water System to the CSD, then CAW shall have the right
to give notice to dissolve pursuant to Section 5(a) within thirty (30) days following Developer’s
failure to cure such breach in the same manner as if a required approval has not been obtained.

5. Triggering Events for Dissolutionv of CSD.

(a)  If, within three months from the date of LAFCQ’s determination of
formation of CSD (the “Confirmation Period”) CAW advises City and Developer in writing that
(i) any required approvals required by law from the CPUC, the SWRCB or other agency for
CAW to be authorized to executed and perform this Agreement have not been obtained, or (ii)
any required approvals from CAW'’s Board of Directors or shareholders have not been obtained,
then the City covenants that it shall promptly cause the CSD to apply to LAFCO for the
dissolution of the CSD and the City and Developer shall fully support such application, unless
the City, Developer and CAW have agreed in writing to extend the Confirmation Period. In the
event CAW gives written notice to the City and Developer that (x) CAW’s Board of Directors
has provided all required approvals (subject to any govemmental approvals that may be
required), (y) CAW has applied for any governmental approvals deemed by CAW to be required
and (z) such application for approval is still pending before the governmental agency, the
Confirmation Period shall be deemed automatically extended for an additional ninety (90) day
period to obtain such governmental approval. Failure by the City and/or the CSD to take action
to dissolve as required herein shall result in the termination of CAW obligations to the City and
the CSD pursuant to Sections 2(b)(ii) and 2(b)(iii) and CAW shall have the right to exercise any
and all remedies available to it under the law.
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(b) At such time as the CSD Water Service Period has expired and CAW is
providing water service to the Project, the CSD shall take all steps necessary to apply to LAFCO
for permission to dissolve the CSD in accordance with the conditions imposed by LAFCO and in
accordance with its contractual obligations under the Dedication Agreement. The CSD shall
commence the process to undertake that dissolution within one month of expiration of the CSD
Water Service Period, provided that CAW has commenced to provide water to the Project on the
same terms and conditions as CAW'’s service of potable water to the balance of City. Such
dissolution shall be undertaken by the CSD as a priority matter and shall be completed within six
months, if possible. The City shall support the application to LAFCO to dissolve the CSD.
Failure by the CSD to take action to dissolve as required herein, or by the City to support such
application, shall be deemed a material breach of this Agreement and shall result in the
termination of CAW’s obligations to the CSD and/or the City, as applicable, pursuant to Sections
2(b)(ii) and 2(b)(iii) and CAW shall have the right to exercise any and all remedies available to it
under the law against the non-performing party or parties, including but not limited to an action
for inverse condemnation.

6. Obligations Independent. The rights and obligations of City and Developer with
respect to CAW are separate and independent and any breach of this Agreement by Developer
shall not result in any termination of City’s rights under Section 2.

7. Binding Effect. Without limiting any other provision hereof, the obligations and
rights in this Agreement shall be binding upon, extend to, and inure to the benefit of the
undersigned Parties and to the benefit of any and all of their respective employees, officers,
directors, shareholders, servants, successors, predecessors, assignees, transferees and any and all
. other persons and entities acting or purporting to act on their respective behalf, and any and all
firms, corporations, associations, partnerships, limited liability companies and other entities
affiliated with, controlled by or otherwise related to any of the undersigned Parties.

8. Parties in Interest. Except as expressly stated in this Agreement, nothing in this
Agreement, whether express or implied, is intended to confer third-party beneficiary status or to
confer otherwise any rights or remedies on any third person or entity (hereinafter collectively
“third party™); nor is anything in this Agreement intended to relieve or discharge the obligation
or liability of any third party to any undersigned Party to this Agreement; nor shall any provision
of this Agreement afford any third party any right of subrogation, indemnity, contribution, or set-
off.

9. Full Authority. Each of the Parties to this Agreement hereby reprcsents,
covenants, and warrants that said Party, and the signatory of said Party, has the full right, power
and authority to execute this Agreement on behalf of said Party, and to execute any and all
documents as may be necessary to effectuate the terms of this Agreement, and that neither Party,
nor any signatory for said Party has sold, assigned, transferred, conveyed, hypothecated,
encumbered or otherwise disposed of any rights, titles, interests causes of action or other claims
which said Party may have or have had in relation to the transactions or other matters described
in this Agreement. CAW further represents to City that notwithstanding the rights reserved to
CAW in the event of a triggering event as described in Section 5(a) above, the obligations of
CAW pursuant to Sections 2(b)(i), 2(b)(ii) and 2(b)(iii) of this Agreement are enforceable against
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CAW, so long as City complies with its obligations under Section 5(a) in the event that any
requited approvals are not obtained.

10.  Informed Consent. Each undersigned Party hereby declares that said Party has
received, or had the opportunity to receive, sufficient information, either through said Party’s
own legal counsel or other sources of said Party’s own selection, so as to be able to make an
intelligent and informed judgment whether to enter into this Agreement, subject, however, to
CAW’s right to review of the legal opinion to be provided to CAW pursuant to Section 2(a)
above. Each undersigned Party further states that each has read this Agreement in its entirety
prior to executing this document, and that each has executed this Agreement voluntarily, with
competence and capacity to contract and with knowledge of the terms, significance and legal
effect of this Agreement. By executing this Agreement, it is understood by each Party that
substantial rights may be compromised and/or waived in their entirety.

11.  Attorneys’ Fees. If any action, motion or proceeding at law or in equity is
instituted to enforce or interpret the terms of this Agreement, the undersigned Parties agree that
the prevailing Party therein shall be entitled to an award of reasonable attorneys’ fees, costs, and
necessary disbursements, as determined by a court of competent jurisdiction, in addition {o any
other relief to which said Party may be entitled.

12.  Further Assurances. The undersigned Parties each agree to execute all documents
and perform all acts necessary or appropriate to effectuate the performance of the terms of this
Agreement.

13.  Severability. It is intended that each portion of this Agreement shall be treated as
a separate and divisible covenant, and in the event that any portion is deemed unenforceable, the
remainder shall continue to be in full force and effect so long as the primary purpose of this
Agreement is unaffected. Provided however, that for the purposes of this Section 13, the Parties
agree that any material alteration or deletion of the conditions set forth in this Agreement that
would impair the ability of Cal-Am to enforce such conditions would materially and
fundamentally frustrate the purpose of this Agreement and that in such event the entire
Agreement will become null and void and Cal-Am shall have the right to pursue any rights or
remedies it may have under applicable law with respect to water service to the Project, including
without limitation, an action under Section 1503 of the California Public Utilities Code.

14.  Complete Instrument. This Agreement contains the complete understanding made
between or among the Parties with respect to the matters contained in the Agreement. This
Agreement cannot be amended or modified in any manner except by a writing executed by each
of the undersigned Parties or by their valid successor(s). The undersigned Parties agree and
acknowledge that no representations, warranties, covenants, assurances or other promises not
specifically set forth in this Agreement have been made by any Party in connection with the
subject matter of this. Agreement, nor is any Party relying on any such conduct in entering into
this Agreement. Any negotiations or other communications between the Parties are superseded
by this Agreement and of no force or effect. This Agreement has been negotiated and prepared
by and for all undersigned Parties equally and shall not be construed as having been drafted by
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any particular Party.

15.  Goveming Law and Jurisdiction. The enforcement and interpretation of this
Agreement shall be governed exclusively by the laws of the State of California.

16.  Counterparts. This Agreement may be signed in counterparts and each
counterpart shall have the same force and effect as though the signatures were contained in a
single document. Counterparts may be executed by facsimile.

17. Notices. Written notices to be given pursuant to this Agreement shall be given in
accordance with the provisions of the franchise agreement, provided that any such notices to the
City shall include copies to the City Attorney of City at the City’s office address and any such
notices to CAW shall include copies to CAW'’s general counsel at its San Diego office address
and to its vice-president and general manager at its Monterey office address. Any notice to be
given to Developer shall be sent as follows (unless and until such address information is changed
by written notice from Developer to the other Parties hereto):

Cannery Row Market Place LLC
535 Cowper Street

Palo Alto, CA 94301

Attn: Philip R. Taylor

Phone: (650) 614-9203

Fax: (650) 833-6903

phil@prtaylor.com

18,  Assignment. This Agreement and the rights of City hereunder shall not be
assignable by City to any entity other than the CSD. Any rights under this Agreement assigned
to the CSD shall not be further assignable by the CSD to any other entity without the prior
written consent of CAW, which may be granted or withheld in its sole and absolute discretion.
No assignment of the City’s righis shall relieve the City of its obligations under this Agreement.
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IN WITNESS WHEREOF, each Party has executed this Agreement as of the date first above

writien.
cITY:
City of Monterey,
a Califarnia municipal corporation
/;___.” {
By 2 A L'I/v-bf/c‘u*ﬂ—\
Name: \’ rt& m ¢MW
e Cabg Manaeg—
ATTEST:
By: APPR%JED BY.

Name; RISK M@‘XGEMENT

- Tide:

APPROVED AS ORM:

BEST BEST & GE L&
By:
Name: 1N (P‘%\ Aty
[Signatures Continue on the Next Page]
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CAW:

California-American Water Company,
a California corporation.

: /
By: k‘/

Na;ne (’%m Lﬂo A« o< l
Its: // /J\'L”(’(

DEVELOPER:

Cannery Row Marketplace LLC,
a California limited liability company

By:

Name:

Its:
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CAW:

California-American Water Company,
a California corporation.

By:

Name:

Its:

DEVELOPER:

Cannery Row Marketplace LLC,
a California limited liability company

By:gg}_,'ﬂ.

7
Name: Bn:l.'{: R, lcs-‘ﬂavf'
Its: A\.n.“\”\*\.cm';eA QAJIMQMqa.A-u‘}'LA_
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INDEMNIFICATION AGREEMENT

THIS Indemnification Agreement (“Agreement) effective November __, 2005 is made by
and between the City of Monterey, a municipal corporation (“City” or “Indemnified Party™) and
Cannery Row Marketplace LLC, a California limited liability company (“Developer”). City and
Cannery Row Marketplace LLC are hereinafter sometimes referred to individually as “Party”
and collectively as “Parties.”

Recitals
A. The parties desire to form a community services district (“CSD”) to serve water to
the Ocean View Plaza project (“Project™).
B. The City and Developer desire to set forth the terms concerning the construction

of the water system which will service the Project and the dedication of such system to the CSD.

C. The City desires Developer to indemnify the City with respect to certain liabilities
associated with the formation and operation of the CSD, and to provide for certain cost
reimbursements.

D. Developer has obtained from California America Water Co. a waiver and release
of any rights that it may have to assert a taking of property by the City in connection with water
service provided by the CSD to the Project, a copy of which is attached hereto as Addendum “A”
- (“Cal-Am Waiver”).

E. Developer agrees to undertake the following covenants and obligations in
accordance with the terms and conditions of this Agreement

NOW, THEREFORE, in consideration of the foregoing recitals and the covenants and
promises set forth herein, the parties hereto agree as follows:

1. Water System. Developer shall provide City with certification from the
equipment manufacturers, contractors and providers for the components of the desalination
system that the desalination plant and related water distribution infrastructure proposed by
Developer to be dedicated to the CSD are sufficient to provide an adequate and reliable supply of
water to the Ocean View Plaza project in compliance with all applicable federal, state and local
laws and regulations (“Water System™). Prior to commencement of water service to the Project,
the Water System shall be dedicated to the CSD in exchange for the obligation of the CSD to
provide water service to the Project. The terms of the dedication of the Water System to the
CSD shall be as set forth on the attached Addendum “C”, unless otherwise agreed to in writing
between the Developer and the CSD.
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2. Indemnity by Developer. Developer and City hereby agree as follows:

(a) To the fullest extent permitted by law, Developer shall indemnify, defend,
protect and hold harmless City, its elected officials, officers, agents, employees, successors and
assigns (collectively, the “Indemnified Parties™) from and against any and all claims (including,
without limitation, claims for bodily injury, death or damage to property), demands, obligations,
damages, actions, causes of action, suits, losses, judgments, fines, penalties, liabilities, costs and
expenses (including, without limitation, attorneys’ fees, disbursements and court costs, and all
other professional, expert or consultants’ fees and costs) of every kind and nature whatsoever
(each a “Claim” and collectively, “Claims”) which may arise from or in any manner relate to:

(i)  .any action taken by the City in connection with the formation of
the CSD, the application to the local agency formation commission
in connection with same and any pre-operational activities of the
CSD prior to dedication of the Water System;

(ii) any action taken by the Developer in connection with the
formation of the CSD, including preparing materials for or
assisting the City with the application to the local agency
formation commission and any pre-operational activities of the
CSD undertaken by Developer prior to dedication of the Water
System;

(iii) any action taken by Developer (including without limitation, the
negligent and/or willful misconduct with respect to acts, errors
and/or omissions of Developer, its managers, members,
employees, agents, contractors, affiliates, successors and assigns)
with respect to the Project, including without limitation, the
construction, testing and operation of the Water System prior to
dedication of the Water System to the CSD;

(iv) any defects in the construction of the Water System, including
without limitation, any liability from claims by the CSD that the
Water System is incomplete, inadequate or insufficient for the
CSD to provide water service for the Project, provided, however,
that the indemnity of Developer under this section shall survive for
a period of twenty-four (24) months following the commencement
of regular water service to the Project by the CSD. For the
purposes of this agreement, “regular water service” shall mean the
date upon which the CSD undertakes daily operation of water
service to no less than fifty percent (50%) of the Project and shall
not include any testing or idle periods prior to occuparcy of the
Project. The CSD shall provide written notice to Developer of the
date upon which regular water service commences;

(v) any claims brought by California America Water Co.
(notwithstanding the Cal-Am Waiver) alleging a taking of property

xlxl\ﬁgssmwmsssmo 10 5 CCC Exhibit _I_L_
’ Ipage_¢ of _2° pages




by the CSD pursuant to the California Public Utility Code; or any '
other claim or cause of action alleging a breach of the franchise
agreement between California American Water Co. and the City;
and ~

(vi) any liability to the Indemnified Parties arising as a result of a
breach of Developer’s obligations under this Agreement.

Notwithstanding the foregoing, nothing herein shall be construed to require Developer to
indemnify City from any Claim arising from the gross negligence or willful misconduct of the
City or from damages or defects caused by abuse of the Water System, modifications of the
Water System not approved by Developer, improper operation or maintenance of the Water
System, or normal wear and tear and usage in the operation of the Water System by the CSD
following the CSD’s commencement of operation of the Water System.

(d) As a condition of sale, the successors in interest and/or assigns of
Developer of the commercial component of the Project shall assume the indemnity obligations of
Developer specified in paragraph 2 of this Agreement. Said indemnity obligations shall not
extend to any successors in interest or assigns of the residential component of the Project. At the
City’s request, Developer shall execute and record a memorandum of indemnity documenting.
the foregoing assumption requirement.

(c) The “costs” and “expenses” for which the Indemnified Parties are
indemnified and held harmless shall include reasonable attormeys’, accountants’, investigators’
and experts’ fees and expenses sustained or incurred in connection with the defense or
investigation of any claim or liability; and

(d)  The duty to defend hereunder is wholly independent of and separate from
the duty to indemnify and such duty to defend exists regardless of any ultimate liability of
Developer. Such defense obligation shall arise immediately upon presentation of written notice
to Developer of a Claim by any Indemnified Party. Developer’s indemnification obligation
hereunder shall survive the expiration or earlier termination of this Agreement until such time as
action against any Indemnified Party for such matter indemnified hereunder is fully and finally
barred by the applicable statute of limitations. Promptly following receipt of any written claim
or legal proceeding asserted by a person or entity which is not a party to this Agreement (“Third
Party Claim™), the Indemnified Parties shall notify Developer of such claim in writing.
Developer shall have a period of thirty (30) days (or such lesser period as may be required to
timely respond to a Third Party Claim) following the receipt of such notice to commence the
defense thereof. Developer thereafter shall undertake and diligently pursue the defense of the
Third Party Claim with counsel reasonably acceptable to the Indemnified Parties; provided,
however, that Developer shall not consent to entry of judgment or enter into any settlement
agreement without the consent of the City, which does not include a complete and unconditional
release of the Indemnified Parties or which imposes injunctive or other equitable relief against
the Indemnified Parties. Provided the Indemnified Parties provide timely notice of any Third
Party claim to Developer, Developer shall reimburse the Indemnified Parties for any legal
expense reasonably incurred by the Indemnified Parties to timely respond to a Third Party Claim
prior to Developer assuming the defense thereof. Developer shall keep the Indemnified Parties
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regularly informed as to the conduct of the defense of the Third Party Claim. Developer shall
include City’s attorney on all proofs of service and endeavor to ensure that all other parties to the
litigation do the same. Developer's counsel shall provide the City attorney with an advance draft
copy of all court filings to be submitted by Developer's counsel at least five days prior to the
filing date. If the procedural requirements of the court do not allow for the foregoing time
period, then defense counsel shall promptly give notice of the required filing to the City
Attorney and the City Attorney shall respond with any comments as soon as reasonably practical,
but in no event less than 24 hours prior to the due date for the filing. If there is an ex parte
motion requiring a response within 24 hours or less, then defense counsel shall, if reasonably
practical, notify the City attormey of the form, nature and substance of the motion and the
response. In the event that the City attomney has specific comments on any such filing (other
than ex parte motions as described above), then Developer's counsel shall reasonably cooperate
with the City attorney to address such comments to the City attorney's satisfaction prior to the
filing of the brief or other document. Furthermore, in the event that the City attorney on behalf
of the Indemnified Parties provides Developer with written notice of a proposed change in the
conduct of the defense or the legal strategy for such defense, Developer shall provide a written
response within five days of receipt of such notice of its intended action in response to such
request. If the Developer does not respond as required or the City attorney and the Developer's
counsel cannot agree on a course of action which is satisfactory to the Indemnified Parties within
five days of such written response by Developer, then the City shall be entitled to assume control
of the defense of the Third Party Claim. Notwithstanding the exercise by City of its right to take
control of the defense of the Third Party Claim, Developer shall continue to be responsible for
the timely payment when due of all fees and costs associated therewith In the event the City
assumes control of the defense, the City shall not consent to entry of judgment or enter into any
- settlement agreement without the consent of the Developer, which does not include a complete
and unconditional release of Developer or which imposes injunctive or other equitable relief
against Developer. If Developer fails to assume and diligently pursue the defense of a Third
Party Claim, the Indemnified Parties may defend against such Third Party Claim in such manner
as they may deem appropriate, including without limitation, settlement thereof on such terms as
the Indemnified Parties may deem appropriate, and to pursue such remedies as may be available
to the Indemnified Parties against Developer.

3. Covenants by Developer. Developer hereby covenants and agrees with City that
~ effective upon the adoption of a resolution of application by the City Council regarding the
formation of the CSD, Developer shall take the following actions to mitigate the risk of any
claims against the City and to secure its obligations under this Agreement:

(a) Developer shall secure extended warranties which are assignable to and
enforceable by the CSD that the materials and equipment used in the construction of the Water
System are of good quality and new, unless otherwise permitted or required under the
Agreement, and that the Water System will be free from construction defects in the quality or
workmanship of the work performed. The Developer shall also provide copies of all the permits
required for the construction and operation of the Water System. This Agreement shall not waive
any rights of Developer to challenge any requirements of any permitting agencies. Developer
hereby represents that the scope of these warranties includes any express warranty that
Developer has received from any desalination plant equipment manufacturers, suppliers or
distributors in connection with the construction of the subject desalination facility, but shall not
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‘include any remedy for damages or defects caused by abuse, modifications not approved by
Developer, improper operation or maintenance, or normal wear and tear and usage. Except as set
forth below, said warranties shall be valid for a period of twenty four (24) months (“Warranty
Period”) following the date of substantial completion of the desalination plant. Other than
described above, no other warrants, express or implied, are hereby required or given by
Developer.As to any warranties described in this Paragraph 3 for the construction of inflow and
outfall pipeline facilities or the vertical shaft that connects the pipelines to the desalination
equipment and storage tanks, in the event that the Developer cannot obtain warranty protection
for the full Warranty Period, then from the expiration of the actual warranty for such items until
the end of the Warranty Period, Developer shall fund a contingency reserve in the amount of
twenty percent (20%) of the replacement value of the items which no longer have warranty
coverage. The warranty reserve shall cover warranty claims as if the warranty was still in effect
and such claims shall be paid out of the warranty reserve prior to the CSD making any claim
against Developer under Paragraph 2(a)(iv). The warranty reserve shall be placed in an interest
bearing account requiring the signature of Developer and the CSD to make warranty related
disbursements. Any excess funds in the warranty reserve following the expiration of the
Warranty Period (except for pending warranty claims), shall be released to the Developer. Any
disputes concerning warranty coverage shall be resolved by arbitration before a single arbitrator
in the County of Monterey in accordance with the rules of the American Arbitration Association.

(b)  Developer shall comply with the insurance requirements that are attached
hereto as Addendum “B”. Notwithstanding the foregoing, this agreement does not require
duplicate coverage and to the extent that Developer and/or its contractors obtain or have
insurance that is equivalent or better than the requirements on Addendum “B” (including without
~ limitation OCIP or CCIP “wrap” coverage), and any such equivalent coverage shall fulfill

‘Developer’s obligations under Addendum “B”. In the event that there is an actual conflict
between the insurance requirements set forth on Addendum “B” and the insurance requirements
of Developer’s lender for the Project, that cannot reasonably be resolved without a material
increase in the cost of insurance coverage for the Project, then the City shall make a good faith
effort to cooperate with Developer to resolve such conflict.

4, "CSD Formation and Reimbursable Costs.

(a)  The City shall be responsible for the process of forming the CSD,
including without limitation, the submission and prosecution of the application to the local
agency formation commission and any pre-operational activities of the CSD. Notwithstanding
the foregoing, the Developer may take an active role in initiating, scheduling, and preparing
documentation for the formation of the CSD to the extent that such role has been approved in
writing by the City in advance. Developer and City shall coordinate their actions and each shall
cooperate with the other to ensure that the formation process occurs expeditiously, efficiently
and in full compliance with all laws, rules and regulations governing such formation. Developer
shall be responsible to reimburse City for its actual costs, including the time of City personnel,
spent in connection with the formation of the CSD. Time spent by City personnel shall be
reimbursed at an hourly rate derived by taking the weekly salary (which shall include an weekly
pro-rata allocation of employee benefits) of such personnel divided by the number of hours in a
work week. City shall submit monthly invoices to Developer with respect to such time, which
invoice shall be paid within thirty (30) days of the date thereof. Under no circumstances shall
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invoices be held by City longer than sixty days, which shall constitute a material breach of this
Agreement and shall relieve Developer of any reimbursement duties herein.

(b) It is further anticipated that City resources and personnel shall be
necessary for initial start-up activities for the CSD prior to the commencement of water service.
With respect to such activities, Developer shall cooperate with City personnel and/or personnel
selected by the City to operate the Water System for the CSD. At the request of the Developer,
the City may, but shall not be required to, agree in writing to allow Developer to undertake
certain initial start-up activities which do not require direct City involvement. Although the
Parties do not anticipate significant start-up costs during the period following formation of the
CSD to the commencement of water service, to the extent that there are such costs (including
without limitation, insurance premiums and the set up of billing and other operational
procedures), City staff shall submit a budget of anticipated start-up costs to Developer and
Developer shall fund such costs up front within thirty (30) days notification from the City. In the
event that such costs are expected to exceed the budget, City staff shall provide a revised budget
setting forth the excess items in reasonable detail and Developer shall fund such additional costs
up front within fifteen (15) days notification from the City. The City shall provide a monthly
accounting, with reasonable detail, to Developer of all actual costs applied to the funds on
deposit with the City. Staff time shall be calculated in the manner set forth in sub-section (a)
above. When all start-up activities have been completed, any excess funds shall be returned to
Developer. Start up costs paid by Developer pursuant to this Paragraph 4(b) will be reimbursed
to Developer to the extent that such costs are recoverable by the CSD from its ratepayers and the
CSD collects such costs. In the event that the Developer abandons or otherwise terminates the
Ocean View Plaza project after the formation of the CSD, but prior to the commencement of
- construction, then Developer shall further reimburse the City for all costs and attorneys fees
reasonably necessary to terminate proceedings for the formation of the CSD or dissolution of the
CSD.

5. Improvement Security.

(a)  Developer shall obtain a surety bond in the amount of one hundred percent
(100%) of the cost of completing that portion of the project that is at least sufficient to provide
for completion of the Water System (the “Water System Phase™), in such form as may be
required by and for the benefit of the lender for the Project. The proceeds of said surety bond
shall not be payable for any purpose other than completion of the Water System Phase and shall
provide for the City to receive notice of any claim against the bond or the termination or
modification of the bond. Developer shall provide City with a copy of the surety bond prior to
the commencement of construction of the Project and/or the Water System.

(b)  In the event that a bond is not required by the lender for construction of
the Water System Phase or the lender requires that the proceeds by available for any purpose
other than completion of the Water System, Developer shall provide a surety bond or other
alternate security as is reasonably acceptable to the City to ensure completion of at least the
Water System Phase, which surety bond or alternate security shall be released by the City as
such time as construction of the Water System Phase has been completed by Developer. Such
bond or alternate security shall be in place prior to the commencement of construction of the
Project and/or the Water System.
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: page_'2 of 22 pagee




6. Authorization. Developer shall provide City with documentation satisfactory to
City showing that all action necessary pursuant to Developer’s organization documents to
authorize the execution and performance of this Agreement by Developer has been duly taken.

7. Termination. This Agreement shall automatically terminate ten years from the
date of acceptance of the dedication of the Water System to the CSD.

8. Survival. The obligations of Developer for claims relating to occurrences .arising
prior to termination pursuant to Paragraph 7 of this Agreement shall survive the termination of
this Agreement for the applicable statute of limitations.

9. Incomdration of Exhibits. All exhibits, attachments and addenda attached to this
Agreement are hereby incorporated within this Agreement and made a part hereof.

[signature page follows]
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IN WITNESS WHEREOQF, Developer and City have executed this Agreement.

CANNERY ROW MARKETPLACELLC,
a California limited lability company

By: '
Philip'R. Taylor
Authorized Representative
CITY OF MONTEREY
By:
Name:
Title:
APPROVED AS TO FORM: _
Thomes Gibson of
Best Best & Krieger LLP
GCC Exhibit 13
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IN WITNESS WHEREOF, Developer and City have executed this Agreement.

APPROVED BY:

RISK MA MENT

RVBUS\GWP\686610 10
111705

CANNERY ROW MARKETPLACE LLC,
a California limited liability company

By: &g,o/lﬂ%

Philip®R. Taylor
Authorized Representative

CITY OF MONTEREY

J r)%LL/U'\

Name
Title:
APPROVED AS TO FORM:
By:
Thomas Gibson of
Best Best & Krieger LLP

CCC Exhibit _|3
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ADDENDUM “A”

CAL-AM WAIVER

Seekttached ,
SEE ExtizIT [f
FOR TH+IS5 DocumenyT

SCC Exhibit 13
'page 12 of 22 pages!
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EXHIBIT “A”
Map of Project Area Boundaries

(See attached page)

— . SCC Exhibit 13
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704020

Legal Description for
Ocean View Community Service District

In the City of Monterey, County of Monterey, State of California, and described as
follows

A portion of lot 1 and all of lots 2,3,4,5,6,7,8,9,10,11 of Waterfront lots; lots
5,7,9,11,13,15 of Block 2; McClellan Avenue (Abandoned); and lots 1,3,5,7 and a
portion of lots 6,8 and 10 of Block 20, and that portion of Cannery Row {formerly Ocean
View Avenue between the Waterfront lots and blocks 1 and 20 as shown on the map
entitled, “Little’s Survey of New Monterey", filed in Volume 1 of Maps, Cities and
Towns at page 12, of the Monterey County Records. -

The boundary of said area is described as follows:

BEGINNIN.G AT THE NORTH EAST CORNER OF LOT 7 WITHIN BLOCK 20
WHICH 1S INDENTIFIED AS A % IRON PIPE SET WITH A PLASTIC PLUG, RCE

15310,
1)  SOUTH 55°15°00" WEST, 145 29 FEET;

2)  SOUTH 3°21°05" WEST, 56.84 FEET;
3)  NORTH 6°22'05" WEST, 56 84 FEET;

4)  ALONG A CURVE WITH A CENTRAL ANGLE OF 23°56'08", A
RADIUS OF 503 0 FEET, AND A LENGTH OF 210 13 FEET,.

5)  NORTH 34°44'41" WEST, 30.00 FEET;
6) SOUTH 55°15'00" WEST, 1.25 FEET;
7)  NORTH 34°44'41" WEST, 329 91 FEET;
8) NORTH 55°15'00" EAST, 95 02 FEET,

9) NORTH 83°59°41™ EAST, 68.43 FEET (CROSSING CANNERY ROW
[FORMERLY OCEAN VIEW AVENUE]);

10) NORTH 55°15°00" EAST, 253 34 FEET,
11) NORTH 83°49°35" EAST, 19.97 FEET,

12) SOUTH 36°50°56" EAST, 13.97 FEET;

Page 1 of 4 July 19, 2005
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13)
14)
15.)
16)
17)
18)
19)
20.)
- 21)
22)
23)
24)
25)
26)
27.)
28)
29)
30)
31)
32)
33)
34)

35)

SOUTH 60°34°27" WEST, 12.96 FEET;
SOUTH 83°47'16" WEST 10.64 FEET;
NORTH 39°56'06" WEST, 9 48 FEET;
SOUTH 65°56'44” WEST, 10.56 FEET;
SOUTH 20°45'06" WEST, 16.59 FEET;
SOUTH 00°53'06" EAST, 13 38 FEET;
SOUTH 45°35'41" WEST, 797 FEET,
SOUTH 82°36'54™ WEST, 12 08 FEET,
SOUTH 30°14'06” WEST, 11.93 FEET;
SOUTH 61°02'12" EAST, 6 01 FEET,
SOUTH 01°56'58" WEST, 3 81 FEET;
SOUTH 25°21°25" WEST, 8 68 FEET;
SOUTH 30°02'40" EAST, 66 60 FEET;
SOUTH 70°20°14" EAST, 10 90 FEET;
NORTH 01°48'23" WEST, 9 59 FEET;
NORTH 50°55’43" EAST, 7 40 FEET,
SOUTH 89°25'12" EAST, 10.60 FEET,
NORTH 55°33'25" EAST, 10 88 FEET;
SOUTH 43°38'14" EAST, 9 67 FEET, |
SOUTH 42°35°48" WEST, 25 97 FEET,
SOUTH 41°49'35" EAST, 7 45 FEET;
NORTH 50°21°45" EAST, 29.22 FEET;
NORTH 84°02°44” EAST, 5 04 FEET,

Page 2 of 4
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36.)

37) .

33)
39)
40)
41)
42)
43)
44)
45)
46 )
47.)
48)

49.)

50.)

51.)
| 52)
53)
54))
55)
56)
57.)

58.)

SOUTH 36°15’03" EAST, 6.35 FEET;

SOUTH 41°57°17" WEST, 42 70 FEET,;
SOUTH 42°26'18" EAST, 36 42 FEET;
SOUTH 45°43'11" EAST, 12 43 FEET;
SOUTH 27°59'13" EAST, 25 80 FEET,
SOUTH 05°46'13™ WEST, 10:23 FEET;
SOUTH 31°54'28" EAST, B.74 FEET;

SOUTH 83°43’00" EAST, 11 48 FEET,;
SOUTH 11°05’09" WEST, 17 82 FEET;

SOUTH 34°06°02" WEST, 15 98 FEET;

SOUTH 09°39'31"” EAST, 4 77 FEET,
NORTH 78°20°10" EAST, 12.05 FEET;
SQUTH 84°16'36" EAST, 15.70 FEET,
SOUTH 48°46'45" EAST, 5.11 FEET,
SOUTH 28°01'57" WEST, 11 77 FEET,
SOUTH 61°22'23" WEST, 6.31 FEET;
NORTH 73°42'58" WEST, 7.64 FEET,
SOUTH 36°57°16" WEST, 14.79 FEET,
SOUTH 06°10°31™ EAST, 13.58 FEET,
SOUTH 31°46'04” EAST, 32 84 FEET,
NORTH 69°45°06™ EAST, 7 74 FEET;
SOUTH 36°49'00" EAST, 6 56 FEET,;

SOUTH 54°08'50" WEST, 8 16 FEET;
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59)
60)
61)
62)
63.)
64.)
65 )
66)
67)
68)
69)

70)

SOUTH 49°30°37" EAST, 1047 FEET;
NORTH 60°49°07" EAST, 2.53 FEET,

SOUTH 51°45°28" EAST, 11 81 FEET;

SOUTH 75°27°20" EAST, 20 14 FEET,

SOUTH 86°11'55” EAST, 24.94 FEET,

SOUTH 45°44'18" EAST, 16.27 FEET,

SOUTH 31°41'16" EAST, 20 89 FEET, :
SOUTH 38°34'5)" EAST, 32 78 FEET,

SOUTH 83°08°08™ EAST, 28 75 FEET;-

SOUTH 59°04'44™ EAST, 38 50 FEET,

SOUTH 55°15'00" WEST, 221.39 FEET,

SOUTH 55°15'00" WEST, 60 00 FEET (CROSSING CANNERY ROW
[OCEAN VIEW AVENUE]), TO THE TRUE POINT OF BEGINNING

CONTAINING 4 27 ACRES MORE OR LESS

Assessor Parcel Numbers:

001-021-010 001-022-023
011 -024
012 -025
013 -026
-014 027
;015 -028
016 -029
-017 -030
-018 -031
019 -032
-020 033
034
-035 '
036 | .
-037 - CC Exhibit 13_ _
(page ' ® of 22 pages)
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ADDENDUM “B”
INSURANCE REQUIREMENTS

1. Without limiting Developer's duty to indemnify, Developer shall maintain or
cause to be maintained, as required by the terms of this agreement, and at Developer’s and/or
contractors’ sole expense, a policy or policies of insurance (including primary or combinations of
primary and excess insurance, and/or OCIP/CCIP/wrap coverages that include the requisite
insurance) with the following minimum limits of liability:

(A) Commercial general liability insurance, including but not limited to bodily
injury, property damage, personal and products completed operations hazard coverage. If
Developer’s coverage includes claims for advertising injury, then the City shall further have the
benefit of that coverage. Such coverage shall have a combined single limit of not less than
$2,000,000 per occurrence, $2,000,000 for products completed operations aggregate, and a
$5,000,000 general aggregate. Such insurance shall be maintained until dedication of the Water
System and, in the case of completed operations coverage, until three years following dedication
of the Water System

(B) Commercial automobile liability insurance including owned, leased,
non-owned, and hired automobiles, with a combined single limit of not less than $1,000,000 per
occurrence and $2,000,000 in the aggregate. Such insurance shall be maintained until dedication
of the Water System.

(C) If Developer employs others in the performance of this Agreement,
Developer shall maintain/cause to be maintained workers’ compensation insurance in accordance
- with California Labor Code section 3700 and with a minimum of $1,000,000 per occurrence for
employer’s liability, for the duration of time that such workers are employed.

(D)  Professional liability insurance with limits of not less than $1,000,000 per
claim and $2,000,000 in the aggregate for the civil engineering work to be performed.
Developer will either maintain/cause to be maintained that coverage in full force or obtain
extended reporting (tail) coverage (with the same liability limits) for at least three years
following the dedication of the Water System. The retroactive date, if any, must be prior to the
commencement of the work.

(E)  Builder’s risk insurance and/or other property insurance insuring 100% of
the replacement cost of the improvements (subject to a maximum $5,000 deductible) under
construction. Such insurance shall be maintained until dedication of the Water System.

2. All insurance required by this Agreement shall be either:

(A)  placed with carriers authorized by law to transact insurance business in the
State of California and with a current A.M. Best rating of no less than A-:VI, OR

(B) placed with carriers with a current A.M. Best rating of no less than A:VII

?xsgf\owp\easmo.]o 10 CC Exhibit _Xl
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excepting the State Compensation Insurance Fund when not specifically rated.
3. Therequisite commercial general liability policy shall:

(A) Provide an endorsement naming the City of Monterey and the CSD as
additional insureds, under an ISO CG 20 10 07 04 and ISO 20 37 07 04 or their equivalent.

(B)  Provide that such insurance is primary and non-contributing insurance to
any insurance or self-insurance maintained by the City or the CSD. '

(C)  Contain a “Separation of Insureds” provision substantially equivalent to
that used in the ISO form CG 00 01 10 01. ~

(D)  Provide for a waiver of any subrogation rights against City or the CSD, via
an ISO CG 24 01 10 93 or its equivalent.

4. The workers’ compensation policy shall be endorsed with a waiver of subrogation
in favor of the City of Monterey and the CSD for all work performed and/or activities conducted
under this Agreement.

5. For the general liability, automobile liability, and errors and omissions insurance,
Developer shall cause the City to be a certificate holder under such policies. Developer shall
cause a certificate(s) of insurance under a standard ACORD certificate of insurance or its
equivalent, providing City with direct notice rights from the insurer and copies of required
~ endorsements showing City and CSD as additional insured and waiver of subrogation to be
issued to City. Neither the failure of the City to demand, nor the failure of the Developer to cause
such certificates to be furnished shall waive the obligation to procure and maintain liability
insurance as required by this Agreement.

6. Developer shall not commence work under this agreement until all insurance
requirements are met. Developer may, at its option, require that a third party or parties (such as a
general contractor) obtain and maintain the above insurance as long as it meets the requirements
of this Addendum. City may demand at any time that it be furnished with a copy of any of the
above insurance policies.

7. The insurance requirements hereunder, and whether any claim is covered under
any insurance, shall not alter Developer’s obligations under the indemnification provisions of
this Agreement.

8. In the event Developer fails to comply with the insurance requirements stated
herein, City may, at its option: (i) acquire and maintain in effect the required policies of
insurance, subject to reimbursement of all costs and expenses by Developer; or (ii) pursue any
rights and remedies it may have against Developer at law or in equity for the breach of this
Agreement. However, before any action by the City, City must provide Developer with 15 days
written notice of the claimed deficiency and an opportunity to cure.
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ADDENDUM “C”

TERMS OF DEDICATION OF WATER SYSTEM TO THE CSD

a. The Water System (as defined in paragraph 1 of the Agreement) shall be
permitted for construction and operation by any and all permitting and regulatory
- agencies necessary for the operation of a desalination plant and distribution of
water for the uses contemplated by the Ocean View Plaza Project, including but

not limited to the following permitting and regulatory agencies, as applicable:

1.

State Water Resources Quality Control Board / Regional Water Quality
Control Board (Central Coast)

2. Monterey County Environmental Health Department
3. National Oceanographic and Atmospheric Administration
4. Monterey Bay National Marine Sanctuary
5. U.S. Army Corps of Engineers
6. California Coastal Commission
7. City of Monterey
8. Monterey Peninsula Water Management District
9. U.S. Coast Guard
10.  U.S. Fish and Wildlife Service
11.  National Marine Fisheries Service
12.  California Department of Fish and Game
13.  California Department of Health Services
14, California State Lands Commission
b. Concurrenf with the dedication of the Water System, Cannery Row Marketplace

LLC shall transfer any and all applicable permits and approvals necessary for the
operation of the Water System for the uses contemplated by the Ocean View

RVBUS\GWP\686610.10
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Plaza Project as approved by the City of Monterey, without cost to the
Community Services District.

c. Cannery Row Marketplace LLC shall dedicate the Water System to the
Community Services District, without cost to the Community Services District.

d. Concurrent with the dedication of the Water System, Cannery Row Marketplace
LLC shall transfer all warranties described in Section 3(b) of the Indemnity
Agreement for the benefit of the Community Services District that the Water
System has been completed in accordance with the standards and specifications
set forth in the certification described in Section 1 of the Indemnity Agreement
and that the Water System shall be fully operational upon delivery to the
Community Services District.

e. The dedication of the Water System shall be made pursuant to a written
dedication instrument in recordable form which is reasonably satisfactory to the -
CSD and conforms to the terms of the Agreement and Addendum C.
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