TRACY CITY COUNCIL REGULAR MEETING AGENDA

Tuesday, November 1, 2016, 7:00 p.m.

City Council Chambers, 333 Civic Center Plaza Web Site: www.ci.tracy.ca.us

Americans With Disabilities Act - The City of Tracy complies with the Americans with Disabilities Act and makes all
reasonable accommodations for the disabled to participate in Council meetings. Persons requiring assistance or
auxiliary aids should call City Hall (209/831-6000) 24 hours prior to the meeting.

Addressing the Council on Iltems on the Agenda - The Brown Act provides that every regular Council meeting
shall provide an opportunity for the public to address the Council on any item within its jurisdiction before or during
the Council's consideration of the item, provided no action shall be taken on any item not on the agenda. Each
citizen will be allowed a maximum of five minutes for input or testimony. At the Mayor’s discretion, additional time
may be granted. The City Clerk shall be the timekeeper.

Consent Calendar - All items listed on the Consent Calendar are considered routine and/or consistent with previous
Council direction. A motion and roll call vote may enact the entire Consent Calendar. No separate discussion of
Consent Calendar items will occur unless members of the City Council, City staff or the public request discussion on
a specific item at the beginning of the meeting.

Addressing the Council on Items not on the Agenda — The Brown Act prohibits discussion or action on items not
on the posted agenda. Members of the public addressing the Council should state their names and addresses for the
record, and for contact information. The City Council's Procedures for the Conduct of Public Meetings provide that
“Items from the Audience” following the Consent Calendar will be limited to 15 minutes. “ltems from the Audience”
listed near the end of the agenda will not have a maximum time limit. Each member of the public will be allowed a
maximum of five minutes for public input or testimony. However, a maximum time limit of less than five minutes for
public input or testimony may be set for “Iltems from the Audience” depending upon the number of members of the
public wishing to provide public input or testimony. The five minute maximum time limit for each member of the public
applies to all "Items from the Audience." Any item not on the agenda, brought up by a member of the public shall
automatically be referred to staff. In accordance with Council policy, if staff is not able to resolve the matter
satisfactorily, the member of the public may request a Council Member to sponsor the item for discussion at a future
meeting. When members of the public address the Council, they should be as specific as possible about their
concerns. If several members of the public comment on the same issue an effort should be made to avoid repetition
of views already expressed.

Presentations to Council - Persons who wish to make presentations which may exceed the time limits are
encouraged to submit comments in writing at the earliest possible time to ensure distribution to Council and other
interested parties. Requests for letters to be read into the record will be granted only upon approval of the majority of
the Council. Power Point (or similar) presentations need to be provided to the City Clerk’s office at least 24 hours
prior to the meeting. All presentations must comply with the applicable time limits. Prior to the presentation, a hard
copy of the Power Point (or similar) presentation will be provided to the City Clerk’s office for inclusion in the record of
the meeting and copies shall be provided to the Council. Failure to comply will result in the presentation being
rejected. Any materials distributed, including those distributed within 72 hours of a regular City Council meeting, to a
majority of the Council regarding an item on the agenda shall be made available for public inspection at the City
Clerk’s office (address above) during regular business hours.

Notice - A 90 day limit is set by law for filing challenges in the Superior Court to certain City administrative decisions
and orders when those decisions or orders require: (1) a hearing by law, (2) the receipt of evidence, and (3) the
exercise of discretion. The 90 day limit begins on the date the decision is final (Code of Civil Procedure Section
1094.6). Further, if you challenge a City Council action in court, you may be limited, by California law, including but
not limited to Government Code Section 65009, to raising only those issues you or someone else raised during the
public hearing, or raised in written correspondence delivered to the City Council prior to or at the public hearing.

Full copies of the agenda are available at City Hall, 333 Civic Center Plaza, and the Tracy Public
Library, 20 East Eaton Avenue, and on the City's website: www.ci.tracy.ca.us
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City Council Agenda 2 November 1, 2016

CALL TO ORDER
PLEDGE OF ALLEGIANCE
INVOCATION

ROLL CALL

PRESENTATIONS -

1.

2.
3.
4.

Employee of the Month

D.A.R.E. Presentation

World Pancreatic Cancer Day

National Homeless Youth Awareness Month

1. CONSENT CALENDAR

A.

Adopt Council Minutes — Closed Session Minutes for October 24, 2016 and
October 18, 2016.

Award a Construction Contract to the Lowest Responsive and Responsible Bidder
for the Support Services Building ADA Modifications, CIP 71076, and Authorize the
Mayor to Execute the Contract

Approve an Off-Site Improvement Agreement for Roadway, Sewer, and Storm
Drainage Improvements for the DCT Industrial Building on Arbor Avenue, and
Authorize the Mayor to Execute the Agreement

Approve an Off-Site Improvement Agreement for Water Line Improvements on Arbor
Avenue and MacArthur Drive for the DCT Industrial Distribution Facility, and
Authorize the Mayor to Execute the Agreement

Approval of Professional Services Agreement with NBS Government Group to
Perform Analyses of Finance Division Processes, Authorization for the Mayor to
Execute the Agreement, and Appropriation of $64,388

Approve the Memorandum of Understanding Between the City of Tracy and Tracy
Friends for Parks, Recreation and Community Services Foundation

Nullify the October 4, 2016 Second Reading and Adoption of Ordinance 1225
Authorizing the Amendment to the California Public Employees’ Retirement System
Plan to Provide Section 20516 (Employees Sharing Additional Cost) of 3% for All
Local Police Members in the Tracy Police Officers Association Due to an
Administrative Error and to Comply with Government Code Section 20471

Waive Second Reading and Adopt an Ordinance of the City Council of the City of
Tracy Authorizing an Amendment to the Contract Between the City Council of the
City of Tracy and the Board of Administration of the California Public Employees’
Retirement System

ITEMS FROM THE AUDIENCE



City Council Agenda 3 November 1, 2016

RECEIVE AND DISCUSS THE GRAND THEATRE CENTER FOR THE ARTS ANNUAL
REPORT, ACCEPT THE GRAND FOUNDATION'S FISCAL YEAR 2016-2017 ANNUAL
UNDERWRITING SUPPORT IN THE AMOUNT OF $20,000 AND APPROVE A
SUPPLEMENTAL APPROPRIATION IN THE AMOUNT OF $20,000 FOR
PROGRAMMING AND TECHNICAL SUPPORT AT THE GRAND THEATRE CENTER
FOR THE ARTS

ACCEPT REPORT REGARDING PUBLIC SAFETY EFFORTS IN ADDRESSING ILLEGAL
FIREWORKS ON THE 4TH OF JULY OF 2016

PUBLIC HEARING TO APPROVE AN AMENDMENT TO THE SAN JOAQUIN COUNTY
MULTI-SPECIES HABITAT CONSERVATION AND OPEN SPACE PLAN (SIJMSCP)
DEVELOPMENT FEE, RESULTING IN AN INCREASE IN FEES FOR 2017

ITEMS FROM THE AUDIENCE
COUNCIL ITEMS

ADJOURNMENT



TRACY CITY COUNCIL - SPECIAL MEETING MINUTES
October 18, 2016, 6:15 p.m.

Council Chambers, 333 Civic Center Plaza, Tracy

1. CALL TO ORDER — Mayor Maciel called the meeting to order at 6:15 p.m. for the
purpose of a closed session to discuss the items outlined below.

2. ROLL CALL - Roll call found Council Members Mitracos, Vargas, Young, Mayor Pro
Tem Rickman and Mayor Maciel present.

3. ITEMS FROM THE AUDIENCE —There were no speakers.
4. CLOSED SESSION

Pending Litigation (Gov. Code, § 54956.9(d)(4))

Based on existing facts and circumstances, the City Council of the City of Tracy has
decided to initiate or is deciding whether to initiate litigation. One matter.

Pending Litigation (Gov. Code, 8§ 54956.9(d)(1))

Successor Agency v. California Department of Finance
(Court of Appeal Case No. C077440)
(San Joaquin Superior Court Case No. 34-2013-80001570)

5. MOTION TO RECESS TO CLOSED SESSION — Mayor Pro Tem Rickman motioned to
recess the meeting to closed session at 6:15 p.m. Council Member Vargas seconded
the motion. Voice vote found all in favor; passed and so ordered.

6. RECONVENE TO OPEN SESSION — Mayor Maciel reconvened the meeting into open
session at 7:12 p.m.

7. REPORT OF FINAL ACTION — There was no report of action.
8. ADJOURNMENT - Council Member Young motioned to adjourn the meeting; Mayor
Pro Tem Rickman seconded the motion. Voice vote found all in favor; passed and so

ordered. Time 7:12 p.m.

The agenda was posted at City Hall on October 11, 2016. The above are action minutes.

Mayor
ATTEST:

City Clerk



TRACY CITY COUNCIL - SPECIAL MEETING MINUTES
October 24, 2016, 5:00 p.m.

Council Chambers, 333 Civic Center Plaza, Tracy

1. CALL TO ORDER — Mayor Maciel called the meeting to order at 5:00 p.m. for the
purpose of a closed session to discuss the items outlined below.

2. ROLL CALL — Roll call found Council Members Mitracos, Young, Mayor Pro Tem
Rickman and Mayor Maciel present. Council Member Vargas arrived at 5:06 p.m.

3. ITEMS FROM THE AUDIENCE —There were no speakers.
4. CLOSED SESSION
Personnel Matter (Gov. Code, 8§ 54957)

Public Employee Appointment, Employment, Evaluation of Performance, Discipline, or
Dismissal

Position Title: City Manager

5. MOTION TO RECESS TO CLOSED SESSION — Council Member Young motioned to
recess the meeting to closed session at 5:00 p.m. Mayor Pro Tem Rickman seconded
the motion. Voice vote found Council Members Mitracos, Young, Mayor Pro Tem
Rickman and Mayor Maciel in favor; Council Member Vargas was absent; passed and

so ordered.

6. RECQNVENE TO OPEN SESSION — Mayor Maciel reconvened the meeting into open
session at 5:42 p.m.

7. REPORT OF FINAL ACTION — There was no report of action.

8. ADJOURNMENT - Council Member Mitracos motioned to adjourn the meeting;

Council Member Vargas seconded the motion. Voice vote found all in favor; passed
and so ordered. Time 5:42 p.m.

The agenda was posted at City Hall on October 21, 2016. The above are action minutes.

Mayor
ATTEST:

City Clerk



November 1, 2016
AGENDA ITEM 1.B
REQUEST
AWARD A CONSTRUCTION CONTRACT TO THE LOWEST RESPONSIVE AND
RESPONSIBLE BIDDER FOR THE SUPPORT SERVICES BUILDING ADA
MODIFICATIONS, CIP 71076, AND AUTHORIZE THE MAYOR TO EXECUTE THE
CONTRACT

EXECUTIVE SUMMARY

City staff requests that City Council award a construction contract for the Support
Services Building ADA Modifications.

DISCUSSION

City Council previously allocated Community Development Block Grant (CDBG) funds
for improvement projects at City facilities that remove barriers to accessibility for the
general public. The City recently completed a CDBG funded project to improve access
to the Civic Center and staff is now recommending to proceed using CDBG funds for the
Support Services Building ADA Modifications.

The project consists of modifying doors, handrails, signs and other work in the Support
Services Building to comply with American Disabilities Act (ADA) requirements.

Engineering staff prepared the plans and specifications and advertised the project for
competitive bids on August 25, and September 1, 2016.

One bid was received and publicly opened at 2:00 p.m. on Thursday, September 22,
2016, with the following results:

Contractor Base Bid
D.M. Alegre Construction, Tracy $58,620

Bid analysis indicates that the bid is responsive and the bidder, D.M. Alegre
Construction, of Tracy, California, is responsible. The bidder has the appropriate active
California contractor’s license, and has completed similar projects for the City.

The total estimated cost of this project, if awarded to the bidder, is as follows:

Construction Contract $58,620
Contingency 10% $6,000
Total Construction Cost $64,620
Total Design and Construction Management Cost $10,000
Total Project Cost $74,620

Tracy Municipal Code Section 2.20.090(b) authorizes the City Manager to approve
change orders up to the contingency amount approved by Council. City staff
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recommends the contingency amount for this project to be $6,000, which is 10% of the
construction cost.

STRATEGIC PLAN

The agenda item is a routine operational item and is not related to the Council’s
Strategic Plans.

FISCAL IMPACT

There is no impact to the General Fund. The project will be funded by existing
appropriations from the Community Development Block Grant (CDBG) program.

RECOMMENDATION

That City Council, by resolution, award a construction contract to D.M. Alegre
Construction Company, of Tracy, California, for the Support Services Building ADA
Modifications CIP 71076 in the amount of $58,620, authorize the Development Services
Director to approve change orders up to the specified project contingency amount of
$6,000, if needed, and authorize the Mayor to execute the construction contract.

Prepared by: Binh Nguyen, Senior Civil Engineer

Reviewed by: Robert Armijo, City Engineer
Andrew Malik, Development Services Director
Martha Garcia, Interim Administrative Services Director
Stephanie Garrabrant-Sierra, Assistant City Manager

Approved by: Troy Brown, City Manager

ATTACHMENTS

Attachment A — Location Map
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RESOLUTION 2016-

AWARDING A CONSTRUCTION CONTRACT TO D.M. ALEGRE CONSTRUCTION
COMPANY, OF TRACY, CALIFORNIA, FOR THE SUPPORT SERVICES BUILDING ADA
MODIFICATIONS CIP 71076, AUTHORIZING A CONTINGENCY AMOUNT OF $6,000 AND
AUTHORIZING THE MAYOR TO EXECUTE THE CONTRACT

WHEREAS, The Support Services Building does not comply with American Disabilities
Act (ADA) requirements, and

WHEREAS, The project includes modifications of doors, handrails and signs to comply
with ADA requirements, and

WHEREAS, The project was advertised for competitive bids on August 25, and
September 1, 2016, and one bid was received and publicly opened on September 22, 2016, and

WHEREAS, D.M. Alegre Construction Company was the only bidder, bid analysis
indicates their bid is responsive and the bidder is responsible, and

WHEREAS, Tracy Municipal Code Section 2.20.090(b) authorizes the City Manager to
approve change orders up to the contingency amount approved by City Council, and

WHEREAS, The recommended contingency amount for this project is $6,000, and

WHEREAS, This is an approved Capital Improvement Project. There is no impact to the
General Fund;

NOW, THEREFORE BE IT RESOLVED, That City Council awards a construction
contract to D. M. Alegre Construction of Tracy, California, for the Support Services Building ADA
Modifications CIP 71076, in the amount of $58,620, authorizes a contingency amount of $6,000,
authorizes the Development Services Director to approve change orders up to the specified
project contingency amount of $6,000, if needed, and authorizes the Mayor to execute the
construction contract.

* k k hkk hk kkkk k%

The foregoing Resolution 2016-__ was adopted by the Tracy City Council on the 1** Day of
November 2016, by the following vote:

AYES: COUNCIL MEMBERS

NOES: COUNCIL MEMBERS

ABSENT: COUNCIL MEMBERS

ABSTAIN: COUNCIL MEMBERS

MAYOR
ATTEST:

CITY CLERK



November 1, 2016
AGENDA ITEM 1.C
REQUEST
APPROVE AN OFF-SITE IMPROVEMENT AGREEMENT FOR ROADWAY, SEWER,
AND STORM DRAINAGE IMPROVEMENTS FOR THE DCT INDUSTRIAL BUILDING
ON ARBOR AVENUE, AND AUTHORIZE THE MAYOR TO EXECUTE THE
AGREEMENT

EXECUTIVE SUMMARY

Approval of the Off-Site Improvement Agreement (OIA) will allow the Developer to
proceed with construction of off-site infrastructure improvements that are necessary to
serve and operate business at the DCT Industrial Building.

DISCUSSION

On November 17, 2015, the City Council approved the Preliminary and Final
Development Plan for the DCT Industrial Distribution Facility submitted by Arbor Avenue
LLC (Developer), for the construction of a 795,732 square foot industrial distribution
building which includes parking, private landscaping, and associated improvements.
DCT industrial building will be located on the south side of Arbor Avenue east of
MacArthur Drive.

Approval of the DCT Industrial Distribution Facility required the Developer to complete,
among other things, the construction of frontage roadway improvements on Arbor
Avenue, sewer line on Arbor Avenue and MacArthur Drive, and a permanent storm
drainage detention facility with a pump station road and force main on Arbor Avenue,
prior to occupancy of the building.

The frontage roadway improvements include concrete curb, gutter, asphalt concrete
pavement, parkway landscaping, driveway, street light, domestic and irrigation water
services, sewer lateral, storm drain line and inlets, fire hydrant, pavement marking and
striping, signing and striping, and other improvements. These frontage roadway
improvements described above are considered non-program roadway improvements
and are not subject to development impact fee credits.

The off-site sewer line is an oversized improvement and will have capacity to serve
properties along Arbor Avenue and MacArthur Drive. As part of installing the sewer line
and storm drainage force main, certain portions of the existing asphalt concrete
pavement on Arbor Avenue and MacArthur Drive will be replaced by the Developer. The
Developer has completed the design of the frontage roadway improvements, sewer line,
and storm drainage improvements and has submitted the Improvement Plans,
Specifications and Cost Estimates (PSE). City staff has reviewed the PSE and found
them to be complete.

To guarantee completion of the work by the Developer in an orderly manner under the
City’s inspections and directions, the Developer was required to execute an Off-Site
Improvement Agreement and post insurance and surety bonds. The Developer has
executed the Off-Site Improvement Agreement and submitted the required security to
guarantee completion of the frontage roadway improvements on Arbor Avenue, the
sewer line on Arbor Avenue and MacArthur Drive, and the storm drainage on Arbor
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Avenue. The Off-Site Improvement Agreement and Improvement Plans are on file with
the City Engineer and are available for review upon request.

If the Developer completes the construction of the sewer line and storm drainage
improvements, the Developer is entitled to receive reimbursement in accordance with

the OIA and Title 13 of the Tracy Municipal Code.

Upon completion of all improvements, the City will accept the improvements for
maintenance and will accept all offers of dedication of public right-of-way at that time.

FISCAL IMPACT

There will be no fiscal impact to the General Fund. The Developer will pay for the cost
of plan checking, engineering inspection, and processing the agreement.

STRATEGIC PLAN

This agenda item is consistent with the City Council’s Economic Development
Strategy, to ensure physical infrastructure necessary for development are constructed.

RECOMMENDATION

That City Council, by resolution, approve the Off-Site Improvement Agreement for the
construction of roadway frontage improvements on Arbor Avenue, sewer line on Arbor
Avenue and MacArthur Drive, and the storm drainage improvements on Arbor Avenue to
serve the DCT Industrial Distribution Facility, and authorize the Mayor to execute the
Off-Site Improvement Agreement.

Prepared by: Criseldo Mina, Senior Civil Engineer

Reviewed by: Robert Armijo, City Engineer
Andrew Malik, Development Services Director
Martha Garcia, Interim Administrative Services Director
Stephanie Garrabrant-Sierra, Assistant City Manager

Approved by: Troy Brown, City Manager

ATTACHMENTS

Attachment A — Location Map
Attachment B — Off-Site Improvement Agreement for roadway, sewer, and storm drainage
improvements for DCT Industrial Distribution Facility
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Attachment

CITY OF TRACY
OFFSITE IMPROVEMENT AGREEMENT
DCT INDUSTRIAL DISTRIBUTION FACILITY — OFFSITE ROADWAY, SEWER, AND
STORM DRAINAGE IMPROVEMENTS

This OFFSITE IMPROVEMENT AGREEMENT FOR DCT INDUSTRIAL
DISTRIBUTION FACILITY — OFFSITE ROADWAY, SEWER, AND STROM
DRAINAGE IMPROVEMENTS (hereinafter “Agreement’) is made and entered into by
and between the CITY OF TRACY, a municipal corporation (hereinafter “City”), and
DCT ARBOR AVENUE LLC, a Delaware Limited Liability Company (referred to as
“Developer’).

RECITALS

A. Developer is currently the owner of the real property with a site address of 8450
Arbor Avenue, generally located on the south side of Arbor Avenue and east of
MacArthur Drive (hereinafter “Property”), and more particularly described in
Exhibit “A”, attached and incorporated herein by its reference.

B. The Preliminary and Final Development Plan Application (D15-0014) for the
construction of a warehouse/distribution center with associated parking and
landscaping improvements, was approved by the City Council on November 17,
2015 (hereinafter “Project’), is on file with the Office of the City Engineer, and is
incorporated herein by reference.

C. The approval of the Project was subject to specified Conditions of Approval
(“Conditions”). The Conditions are attached hereto as Exhibit “B,” and
incorporated herein by reference.

D. The Conditions require Developer to construct certain improvements relating to
the construction and installation of streets and utilities improvements on Arbor
Avenue including but not limited to improvements to curb, gutter, sidewalk, street
fights, domestic and irrigation water service, fire water service, fire hydrant,
sanitary sewer main, storm drain main, catch basins, driveway, asphalt concrete
pavement with transition paving, signing, striping and other associated
improvements along the entire frontage of the Property on Arbor Avenue, and
installation of a sewer main within the MacArthur Drive right of way (“Offsite
Improvements’ or “Work”). Developer has accordingly caused to be prepared,
and the City Engineer has approved, certain Improvement Plans and
Specifications relating to the construction and instaliation of the Offsite
Improvements, which Developer intends to construct in accordance with the
Improvement Plans and Specifications.

E. As a component of the required Offsite Improvements, the Conditions require
Developer to fund (via the City’s Storm Drainage Fees) or construct certain public
improvements, including the initial phase of Detention Basin 13, a storm drain
pump station, a 10-inch storm drain force main and 30-inch storm drain pipe

1

B
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CITY OF TRACY - OFFSITE IMPROVEMENT AGREEMENT

DCT INDUSTRIAL DISTRIBUTION FACILITY — OFFSITE ROADWAY, SEWER, AND
STORM DRAINAGE IMPROVEMENTS

PAGE 2 of 38

discharging to Eastside Channel (the “Storm Drainage Improvements”).
Developer initially elected to pay, and actually paid, all required Storm Drainage
Fees, but has now elected to construct the Storm Drainage Improvements and is
therefore entitled to a refund of its Storm Drainage Fees following execution of
this Agreement and posting of security for the Offsite Improvements as provided
herein.

F. The Improvement Plans and Specifications, as approved by the City Engineer,
are on file with the City Engineer, and are incorporated herein by reference. The
term “Improvement Plans and Specifications” shall include: forty-nine (49)
sheets of street improvement plans entitled “Improvement Plan - Arbor Avenue”
prepared by Kier & Wright, Civil Engineers & Surveyors, Inc. of Livermore,
California, as approved by the City Engineer.

G. The Conditions require Developer to enter into an Improvement Agreement for
the Work prior to the issuance of the Project's encroachment permit and
therefore Developer has requested that the City execute this Agreement.

NOW THEREFORE, THE PARTIES MUTUALLY AGREE AS FOLLOWS:

1. SCOPE OF WORK. Developer shall perform, or cause to be performed, the Work to
the satisfaction of the City Engineer. The Work shall be performed, and all materials
and labor shall be provided, at Developer's expense, in the manner described in the
Improvement Plans and Specifications subject to credit and reimbursement as set
forth in the Conditions. No change shall be made to the scope of Work unless
‘authorized in writing by the City Engineer. Developer may submit a written request
to the City Engineer for a change in the scope of Work, as required by Tracy
Municipal Code Section 12.36.060(f). Any portion(s} of the Work that are within
City’s right(s)-of-way and/or easement(s) are to be performed by the Developer in
accordance with the requirements of the State prevailing wage laws, in the event
and to the extent applicable.

1.1. Storm Drainage Fee Refund. Upon execution of this Agreement and
posting of all required improvement security for the completion of the Offsite
improvements, the City shall refund Developer its Storm Drainage Fees in
accordance with this Agreement, the Conditions, the Finance Plan, and
Title 13 of the Tracy Municipal Code. The amount of the refund (“Storm
Drainage Fee Refund”) shall be One Million Seven Hundred Seventy Eight
Thousand Nine Hundred and One Dollars ($1,778,901.00). Such Storm
Drainage Fee Refund shall not impair Developer’s eligibility to any other
credits or reimbursements for infrastructure improvements as set forth in
the Conditions and applicable provisions of the City’'s Municipal Code.
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2. DEVELOPER’S AUTHORIZED REPRESENTATIVE. At all times during the progress
of the Work, Developer shall have a competent foreman or superintendent
(“Authorized Representative”) on site with authority to act on behalf of Developer.
Developer shall, at all times, keep the City Engineer informed in writing of the name
and telephone number of the Authorized Representative. Developer may designate
an employee of its general contractor or development manager as the Authorized
Representative. Developer shali, at all times, keep the City Engineer informed in
writing of the names and telephone numbers of all contractors and subcontractors
performing the Work, Exhibit “C” attached hereto includes the initial contact
information for the Authorized Representative.

3. LOCATION OF PERFORMANCE. Developer shall perform the Work at the
locations and grades shown on the Improvement Plans and Specifications or as
otherwise approved by the City Engineer. Developer shall use commercially
reasonable efforts to acquire all easements and/or rights-of-way necessary for the
performance of the Work, at Developer's expense, except as otherwise specified in
the Conditions.

4. IMPROVEMENT SECURITY. Concurrently with the execution of this Agreement by
Developer, and prior to the commencement of any Work, Developer shall furnish
contract security, in the form of a bond or other form authorized by the Subdivision
Map Act (including Government Code Sections 66499 et seq.) and Tracy Municipal
Code Section 12.36.080, in the following amounts:

4.1, Faithful Performance security in the amount of $2,031,327.80, to secure
faithful performance of this Agreement (until the date on which the City
Council accepts the Work as complete) pursuant to Government Code
Sections 66499, 66499.1, 66499.3, and 66499.4,

4.2. Labor and Material security in the amount of $2,031,327.80, to secure
payment by Developer to laborers and materialmen (until the date on
which claims are required to be made by laborers and materialmen)
pursuant to Government Code Seciions 66499, 66499.2, 66499.3, and
66499.4.

4.3. Warranty security in the amount of $203,132.78, to secure faithful
performance of this Agreement (from the date on which the City Council
accepts the Work as complete until one year thereafter) pursuant to
Government Code Sections 66499 and 66499 4.

5. INSURANCE. Concurrently with the execution of this Agreement by Developer,
and prior to the commencement of any Work, Developer shall furnish evidence to
the City that all of the following insurance requirements have been satisfied.
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5.1. General. Developer shall, throughout the duration of this Agreement,

maintain insurance to cover Developer, its agents, representatives,
contractors, subcontractors, and employees in connection with the
performance of services under this Agreement at the minimum levels set
forth herein.

5.2. Commercial General Liability (with coverage at least as broad as ISO

form CG 00 01 01 96) coverage shall be maintained in an amount not less
than $3,000,000 general aggregate and $1,000,000 per occurrence for
general liability, bodily injury, personal injury, and property damage.

5.3. Automobile Liabi[ify (with coverage at least as broad as ISO form CA 00

5.4.

5.5.

5.6.

5.7.

5.8.

01 07 97, for “any auto”) coverage shall be maintained in an amount not
less than $1,000,000 per accident for bodily injury and property damage.

Workers’ Compensation coverage shall be maintained as required by the
State of California.

Endorsements. Developer shall obtain endorsements to the automobile and
commercial general liability policies with the following provisions:

5.5.1. The City (including its elected and appointed officials, officers,
employees, agents, and volunteers) shall be named as an additional
“insured.”

5.5.2. For any claims related to this Agreement, Developer's coverage shall
be primary insurance with respect to the City. Any insurance
maintained by the City shall be excess of Developer's insurance and
shall not contribute with it.

Notice of Cancellation. Developer shall obtain endorsements to all
insurance policies by which each insurer is required to provide thirty (30) days
prior written notice to the City should the policy be canceled before the
expiration date. Forthe purpose of this notice requirement, any material
change in the policy prior to the expiration shall be considered a cancellation.

Authorized Insurers. All insurance companies providing coverage to
Developer shall be insurance organizations authorized by the [nsurance
Commissioner of the State of California o transact the business of insurance
in the State of California.

Insurance Certificate. Developer shall provide evidence of compliance with
the insurance requirements listed above by providing a certificate of insurance,
in a form satisfactory to the City Attorney.
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5.9. Substitute Certificates. No later than thirty (30) calendar days prior to the
policy expiration date of any insurance policy required by this Agreement,
Developer shall provide a substitute certificate of insurance.

5.10. Developer’s Obligation. Maintenance of insurance by Developer as
specified in this Agreement shall in no way be interpreted as relieving
Developer of any responsibility whatsoever (including indemnity obligations
under this Agreement), and Developer may carry, at ifs own expense, such
additional insurance as it deems necessary.

6. PERMITS, LICENSES, AND COMPLIANCE WITH LLAW. Developer shall, at
Developer’s expense; obtain and maintain all necessary permits and licenses for the
performance of the Work, subject to City’s reasonable cooperation. Prior to the
commencement of the Work, Developer shall obtain a City of Tracy Business
License. In its performance of the Work, Developer shall comply with all local, state,
and federal laws, whether or not said laws are expressly stated in this Agreement.

7. TIME OF PERFORMANCE. Time is of the essence in the performance of the Work,
and the timing requirements set forth herein shall be strictly adhered to unless
otherwise modified in writing in accordance with this Agreement. Developer shall
submit all requests for extensions of time to the City, in writing, no later than ten (10)
days after the start of the condition which purportedly caused the delay, and not later
than the date on which performance is due.

7.1. Commencement of Work. No later than fifteen (15) days prior to the
commencement of Work, Developer shall provide written notice to the City
Engineer of the date on which Developer shall commence Work. Developer
shall not commence Work until after the notice required by this section is
properly provided, and Developer shall not commence Work prior to the
date specified in the written notice.

7.2. Schedule of Work. Concurrently with the written notice of commencement
of Work, Developer shall provide the City with a written schedule of Work,
which shall be updated in writing as necessary to accurately reflect
Developer’s prosecution of the Work.

7.3. Completion of Work. Developer shall complete all Work prior to the
issuance of final certificate of occupancy on any of the buildings within the
Project.

8. INSPECTION BY THE CITY. In order to permit the City to inspect the Work,
Developer shall, at all reasonable times, provide to the City reasonable and safe
access to the Project site, and all portions of the Work, and to all shops wherein
portions of the Work are in preparation.
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8.1.

INSPECTION FEES. Concurrently with the execution of this Agreement by
Developer, and prior to the commencement of any Work, Developer shall
pay the City Inspection Fees in the amount of three and one-half percent (3-
1/2 %) of the estimated Project costs (as approved by the City Engineer).

In the event that the City determines that the City’s actual costs of
inspecting the Work (including all costs and expenses of inspection,
reviewing maps and plans, field checking, testing, and administrative and
overhead costs of fifteen percent (15%)) exceeds the amount of Inspection
Fees paid by Developer, Developer shall pay the City the actual costs of
inspecting the Work less Inspection Fees previously paid.

In the event that the City determines that the City's actual costs of inspecting
the Work (including alt costs and expenses of inspection, reviewing maps
and plans, field checking, testing and administrative and overhead costs of
fifteen (15%) is less than the amount of Inspection Fees paid by Developer,
the City shall reimburse Developer the cost difference between the
Inspection Fees previously paid and the actual costs of inspecting the Work.

In the event that the City requires an independent inspection, the City may
retain an independent inspector and Developer shall pay all costs associated
with the independent inspection, and the independent inspector shall provide
a report directly to the City.

Fifteen percent (15%) of the estimated construction cost of the Work shall be
allocated by Developer, for cost of materials and labor for public
improvements not explicitly described on the Improvement Plans and
Specifications, but intended fo be part of the Work or portion of the Work that
are determined by the City Engineer to be designed and constructed by
Developer, in order to complete the Work to the satisfaction of the City.

9. DEFAULT

9.1.

9.2.

Notice of Default. In the event that Developer is in default of this
Agreement, as defined in this section, the City Engineer shall provide
written notice to Developer and Developer’s surety (if any) in which the
default is described.

Developer shall be in default of this Agreement if the City Engineer
determines that any one of the following conditions exist:

9.2.1. Developer is insolvent, bankrupt, or makes a general assignment
for the benefit of its creditors.

9.2.2, Developer abandons the Project site.
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9.2.3. Developer fails to perform one or more requirements of this
Agreement or fails to cure any such non-performance pursuant o
section 9.3 below.

9.2.4. Developer fails to replace or repair any material damage caused by
Developer or its agents, representatives, contractors,
subcontractors, or employees in connection with performance of
the Work.

9.2.5. Developer violates any legal requirement related to the Work.

9.3. Cure of Default. In the event that Developer fails, within thirty (30)
calendar days after receipt of written notice, to either cure the default or
provide adequate written assurance to the reasonable satisfaction of the
City Engineer that the cure will be promptly commenced and diligently
prosecuted to its completion, the City may, in its discretion, take any or all
of the following actions:

9.3.1. Cure the default and charge Developer for the costs therefore,
including administrative costs and interest in an amount equal fo
seven percent (7%) per annum from date of the default.

9.3.2. Demand that Developer complete performance of the Work.

9.3.3. Demand that Developer's surety (if any) complete performance of
the Work.

9.3.4. Commence a legal action to enforce the terms of this Agreement.

10. REPAIR OF ANY DAMAGE. Inthe event and to the extent Developer or its

11.

agents, representatives, contractors, subcontractors, or employees, in connection
with performance of the Work, cause any damage fo property owned by City or
other property owners, then Developer shall commence, within five (5) calendar
days of becoming aware of such damage, and diligently continue to completion,
the repair or replacement (as necessary) of the damaged property; provided that,
Developer may defer such repairs or replacement of the damaged property
pursuant to the written agreement of the property owner.

ACCEPTANCE OF WORK. Prior to acceptance of the Work by the City Council,
Developer shall be solely responsible for maintaining the quality of the Work, and
maintaining safety at the Project site. Developer’s obligation to perform the Work
shall not be satisfied until after the City Engineer has made a written determination
that all obligations of the Agreement have been satisfied and all outstanding fees
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12

13.

14.

15.

16.

17.

and charges have been paid, and the City Council has accepted the Work as
complete.

WARRANTY PERIOD. Developer shall warrant the quality of the Work, in
accordance with the terms of the Plans and Specifications, for a period of one (1)
year after acceptance of the Work by the City Council. In the event that (during
said one-year warranty period) any portion of the Work is determined by the City
Engineer to be defective as a result of an obligation of Developer under this
Agreement, Developer shall be in default and shall cure such default as required
hereunder.

INDEPENDENT CONTRACTOR STATUS. Developer is an independent
contractor and is solely responsible for all acts of its employees, agents, or
subcontractors, including any negligent acts or omissions. Developer is not City's
employee and Developer shall have no authority, express or implied, to act on
behalf of the City as an agent, or to bind the City to any obligation whatsoever,
unless the City provides prior written authorization to Developer.

OWNERSHIP OF WORK. All original documents prepared by Developer for this
Agreement shall be given to City upon City's acceptance of the Work; provided,
however, ownership of said documents shall be determined in accordance with
applicable laws. Prior to acceptance of the Work, Developer shall submit the as-
built drawings in AutoCAD format Release-14 or higher.

ATTORNEY’S FEES. In the event any legal action is commenced to enforce this
Agreement, the prevailing party is entitled to reasonable attorney’s fees, costs,
and expenses incurred.

INDEMNIFICATION. Developer shall indemnify, defend, and hold harmless the City
(including its elected officials, officers, agents, and employees) from and against any
and all claims, demands, damages, liabilities, costs, and expenses (including court
costs and attorney’s fees) arising or resuiting, directly or indirectly, from the
performance of the Work by Developer or Developer’'s agents, representatives,
contractors, subcontractors, or employees except to the extent arising from the City’s
sole or active negligence or willful misconduct or defects in design provided by the
City.

ASSIGNMENT AND DELEGATION. This Agreement and any portion thereof
shall not be assigned or transferred, nor shall any of Developer’s duties be
delegated, without the written consent of the City. Any attempt to assign or
delegate this Agreement without the written consent of the City shall be void and
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of no force and effect. Consent by the City to one assignment shall not be
deemed to be consent to any subsequent assignment.

18. PREVAILING WAGES. For all work located within the public Right-of-Way,
Developer shall comply with regulations and pay prevailing wages

19. NOTICES.

19.1. Notice in Writing. All notices, demands, or other communications that this
Agreement contemplates, authorizes or requires shall be in writing and shall
be personally delivered or mailed to the respective party as follows:

City: City of Tracy
Attn: City Engineer
333 Civic Center Plaza
Tracy, CA 95376

Copy to: City Attorney’s Office
Attn: City Attorney
333 Civic Center Plaza
Tracy, CA 95376

Developer: DCT Arbor Avenue LLC
Attn: Rachel Hickenbottom
12 Corporate Plaza, Suite #150
Newport Beach, CA 92660

Tel: {949) 720-8000
Fax: (415) 733-2171
Copy to: DCT Arbor Avenue LLC

Attn: Legal Department
518 17% Street, Suite 800
Denver, CO 80207

Tel: (303) 597-2400

Fax: (303) 228-2201

19.2. Communications shall be deemed to have been given and received on the
first to occur of: (1) actual receipt at the address designated above, or (2)
two working days following the deposit in the United States Mail of
registered or certified mail, sent to the address designated above.

20. MODIFICATIONS. This Agreement may not be medified orally or in any manner
other than by an agreement in writing signed by both parties.
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21,

22,

23.

24.

WAIVERS. Waiver of a breach or default under this Agreement shall not
constitute a continuing waiver or a waiver of a subsequent breach of the same or
any other provision of this Agreement.

SEVERABILITY. In the event any term of this Agreement is held invalid by a court
of competent jurisdiction, the Agreement shall be construed as not containing that
term, and the remainder of this Agreement shall remain in full force and effect.

JURISDICTION AND VENUE. The interpretation, validity, and enforcement of the
Agreement shall be governed by and construed under the laws of the State of
California. Any suit, claim, or legal proceeding of any kind related to this
Agreement shall be filed and heard in a court of competent jurisdiction in the
County of San Joaguin.

ENTIRE AGREEMENT. This Agreement, including all documents incorporated by
reference, comprises the entire integrated understanding between the parties
concerning the Work. This Agreement supersedes all prior negotiations,
representations, or agreements.
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25. SIGNATURES. The individuals executing this Agreement represent and warrant
that they have the right, power, legal capacity, and authority to enter into and to
execute this Agreement on behalf of the respective legal entities of the Developer
and the City. This Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns.

IN WITNESS WHEREOF the parties do hereby agree to the full performance of the

terms set forth herein.

CITY OF TRACY,

a municipal corporation:

By. Michael Maciel
Title: CITY MAYOR
Date:

Atfest:

By: Nora Pimentel
Title: CITY CLERK
Date:

Approved As To Form:

By: Bill Sartor
Title: CITY ATTORNEY
Date:

02-082216cm

DEVELOPER;:
DCT Arbor Avenue LLC,
a Delaware limited liability company

By:  DCT Industrial Operating
Partnership LP,
a Delaware limited partnership,
its Sole Member

By:  DCT Industrial Trust Inc.,
a Maryland corporation,
its General Partner

By J[{}/_/Jﬂ/ L e

Name:_ fractie | Hikenlallyi
Title: Wt Canafrisiden
Date: S i \" L
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STATE OF CALIFORNIA )
}  ss:
COUNTY OF _ () #AanGE )
7/
On October &, 2016 before me, RYZ%:Y, Zﬁidiﬁ/—ﬁ/ﬂl
Notary Public (insert name and title of the officer),
personally appeared SR CH EL /A// CRER B O 37T , who proved to

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

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

WITNESS my hand and official seal.

Signature: //%/? ’ /,,\ég/:W4

[Seal] I~ G JUD) LOWENTHAL ¢
0Dy Comm.# 2085245

42| NOTARY PUBLIC - CALIFORNIA
e ORAHGE COUNTY

RS My G 8RR JaN. 26, 3013 F
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REAL PROFPERTY IN THE CiTY CF TRACY, COUNTY OF SAN JOAQUIN, STATE OF
CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

LOTS TWENTY-FOUR (24), AND THIRTY-SEVEN (37), AS BHOWN UPON MAP GF UNIT
NO. 1, PESCADERO COLONY, FILED NOVEMBER 10, 1821 IN VOLUME 10 OF MAPS AND
PLATS, PAGE 44, SAN JOAQUIN COUNTY RECCRDS.

EXCEPTING THEREFROM A ONE-HALF {1/2) INTEREST IN AND TO ALL MINERAL, OIL,
GAS OR OTHER HYDROCARBON SUBSTANCES NOW EXISTING OR HEREAFTER
DISCOVERED ON SAID LOTS, TOGETHER WITH THE RIGHT OF INGRESS OR EGRESS
FOR THE PURPOSE OF PROSPECTING, DISCOVERING, DRILLING, MINING AND
REMOVING THE SAME, AS RESERVED IN DEED RECORDED DECEMBER 5, 1951 IN
BOOK 1132, PAGE 448, OFFICIAL RECORDS, WHICH RIGHTS WERE CONVEYED BY
INDIVIDUAL QUITCLAIM DEED FROM WARREN DEBENHAM, JR., ET AL, TO GLORIA
BACCHETT!, TRUSTEE OF THE BERT A. BACCHETTI AND GLORIA BACCHETT]
REVOCABLE TRUST DATED JUNE 21, 1985, AS AMENDED, RECORDEL CN JUNE 13,
2001 A5 INSTRUMENT NUMBER 01090987, OFFICIAL RECORDS, BETWEEN THE
SURFACE AND A DEFTH OF 500 FEET BELOW THE SURFACE, INCLUDING THE RIGHT
OF ENTRY ON THE SURFACE, AND THE RIGHT TO SLANT DRILL OR OTHERWISE DRILE
WATHIN SA[D 500 FEET OF THE ABOVE DESCRIBED PROPERTY.

EXCEPTING UNTO THE GRANTOR AN UNDIVIDED ONE-HALF {1/2) INTEREST IN AND TO
ALL MINERAL, OIL OR GAS NOW EXISTING OR HEREAFTER DISCOVERED QN SAID
LOTS, SITUATED OR LOCATED IN ALL OR ANY PART OR PORTION OF THE LANDS
HEREIN DESCRIBED LYING MORE THAN FIVE HUNDRED FEET (500") BELOW THE
SURFACE THERECK; TOGETHER WITH THE RIGHT TO GRANT LEASES FOR ALL QR
ANY OF SAID PURPOSES; BUT WITHOUT ANY RIGHT WHATSOEVER TO ENTER UPON
THE SURFACE OF SAID LANDS WITHIN FIVE HUNDRED FEET (500"} VERTICAL
DISTANCE BELOW THE SURFACE THERECF.

APN: 213-060-030-C00
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RESOLUTION 2015-18S

APPROVING THE PRELIMINARY AND FINAL DEVELOPMENT PLAN FOR A 795,732
SQUARE FOOT INDUSTRIAL DISTRIBUTION FACILITY
LOCATED ON A 30.58-ACRE SITE, LOCATED AT 8450 ARBOR AVENUE -
ASSESSOR'S PARCEL NUMBER 213-C80-03
APPLICATION NUMBER D15-0014

WHEREAS, The subject proparty was annexed fo the City of Tracy in 1890, received a
zoning designation of Planned Unit Development; is designated Light Industrial in the 1-205
Corridor Spacific Plan, and s consistent with the Genatal Plan designation of Indusirial, and

WHEREAS, DCT Industrial Operating LLG, submitied an appiication for a Planned Unit
Development Praliminary and Final Development Plan raview (Application Number D15-0014)
for a 788,732 sguare foot industiial building en July 17, 2815, and revised {he application on
Ogtobar 7, 2015, and

- WHEREAS, The subject property is located within the -205 Corridor Specific Plan area,
with & land use designation of Light Industrial, within which industrial land uses are permitied,
and

WHEREAS, The Planning Commission conducted a public hearing to revisw and
consider the application on October 28, 2015 and has determined that the application conforms
toand is consistent with the General Plan and the (-205 Corridor Specific Plan {which alsc
serves as the concept development plan for the subject property) and recammended City
Gouncll approval of the project;

NOW, THEREFORE BE [T RESQLVED, That the Tracy City Council does hereby
approva the PUD Prefiminaty and Final Development Plan for a 795,732 sguare foot industrial
building, Application No. B15-0014, subject to the conditions contained in Exhibit 1 to this
Resalution, and with the addifional condifion that the project install landscaping along the 1-208
frantage fo creafe a soft {ransition to the development through nlaniings that graduate in height
and density from east {o west.

R AR R EREEEEEEEEEES]

The foregeing Resclution 2015-18% was adopted by the Tracy City Council cn the 17%
day of November, 2015, by the following vole:

AYES: COUNCIL MEMBERS: MITRACOS, VARGAS, YOUNG, MACIEL
NOES: COUNCIL MEMBERS: NONE
ABSENT: COUNCIL MEMBERS: NONE

ABSTAIN: COUNCIL MEMBERS: RICKMAN /N’\@

MAYOR.
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EYHIBIT " D
Page 2.3

. Exhplt *1"

" Development Sewicéa Dspariment, Gandltions of Approval
"‘Canditions of Appfcval for DCT Industrial
795,732 Square Foot Industrial Distribuiion Building
#450 Arbor Avenue

) Apphcatlc-n Nuriib&r D16 0{!14
’ November 17 2015 T

A. ’i These Conditions of Approvel shall apply fo the real property descnbed as DCT
[ndusmal a 795,752 syuare foot ndustrial diséribution building located at 8450 Arbar
“Avenue, Appl%catlon Number D15-0014 (heremaﬁer “F’mJect"), Iocated on a 38.58-
'acre stte Assessor’s F'arcei Number 713»060 03 A

A2, The fo!lowmg defmtlons shall apply tn these Cancﬂtlans of Apprwa[
a} "Applicant’ means any person or other legal ent!ty, defined as a ”Developer"

by "Cliy Engineer” means the City Engmeer of the City of Tracy, or any other duly
licensed engineer designated by the Gty Manager, or the Developrnent Services
Directar, of the City Engineer to perform the duties set forih hersin.

c) “City Reguiations” means ali written laws, rules and pollc;es establzshed hy the
" “City, Ineluding these set farth in the City of Tfacy General Plan, ihe Tracy
“Municipal Code, 1205 Spec!ﬁc Plan, ordinarces, resolutions, pblicies,
“pracedures, and the Cily's Design Documents {mcludlng the Standard Pians,
Standard Spacific cations Desrgn Standards and relevani Puhllc Famhty Master -
Plans). .

dj "Development Services Ditactor” means the Daueiépment Services Diractor of
the City of Tracy, or any other person designated by the Gity Manager or the
Development Services Direc_:toriu perform the duties 'set fc)rth hersin. ’

&) "Conditions of Approval’ shall mean the conditions of appraval apphcable to DCT
indusirial, & 795,732 square foot industrial diskibutien facility located at 8450
Arbor Aveniug, Applncat!oﬂ Mumber 5-0014. The Conditions of Approval shail
spetifically include all Development Sewmes ananment lnciudmg Planning
Division and Engmeenng Dlvlslon condmons set forth herein.

) “Project’ means the real ;Jroper_ty consisting of :zppraxlmatefy 39,58 acres
located at 8450 Arbor Avenue, Assessor’s Parcel Number 213-060-03,

A3, The Developer shall comply with all laws (federal, state, and local) related to the
development of real property within the Project, Including, but not limited to: the
Planning and Zoning Law (Government Code sectlons 65000, et seq.), the
Subdivision Map Aet (Govarnment Code seclions 68410, et saq.), the Caiifornia
Envirormental Quality Act (Public Resources Cede sections 21000, et seq,,
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"CEQA"), and the Guidelines for Calfornia Environmental Quality Act (California
Admim‘streﬁye Code, t_it_le,1_4, sections 1500, ef seq., "CEQA Gu_ideiines”).

8.1. Uniess specifically modified by these Cond} trone of Apprevai the Developer shalt
comply with all Gity Regu}atmns A, )

B.2. Unless specifically modified by these Condrtmns of Appraval, the Developer shali
comply with all mitigation measures |den'ﬁf1ed in the General Plan Eﬁvuunmental
impact Report, dated Fehruary‘l 2014, .

B.3. Pursuant to Government Code section 86020, including section Gﬁﬂzﬂ(d}(‘l}, he City
. BERERY NOTIFIES the Developer that the 80-day approvai penod (In which the
: Developer may protest the lmposmon of ariy fees dedications, reservations, or other
exactions Imposad on this Project hy these Conditfans of Appmval) has bagun on the
ttate of the conditional approval of this Project. ifthe Devéloper fails to fite & profest
within this 90-day period, complying with aEl of the requirerments of Governmeant Cede
section 56020, the Developer will be legally barred from Eater chal!engmg any such
fees dedrcations reserva’fmns or ather exactions. .
B.4, DBxcapt as otherwise modified herein, all construcion shall be consistent with the site
‘plan and archltectural rendermgs receweti by the Developmeﬂt Services Department
on October? 2015_ o . . o o .

B.5. Prior to the issyance of a building permit, the applicant shall provide a detalled
Eendsnape and |rrigatlon pian consistent with City landscape and irrigation standards,
ncluding, but hot Nmited to Tracy iunicipal Code Section 10.08.3580 1-205 Specific
.Plan, and Water Efficlent Landscape Guldelines an private property‘ and the Parks

. and Parkways Deslgn Marual for public property, to the satisfaction of the
Dsvelopment Services Director. ‘Said landscape pians shall inciude documentatior
which demonsirates that there is no less than 10 percent of the parking area In
iandscaping, and 48 percent canopy free coverage at ree maturity.

B.8. \Nhere Iandscape planters are paraliel and ad}acem to Veh!cular perkmg spaces, the
planter areas shall incorporate & 12-inch wide concrete b along thelr petimetar
that is adiacent to the parking spacein order fo allow sccess to vehicles without
sreppmg into [andscape p]antels . .

B.7. F‘ri{)r fo the |esuance of a buﬁding permlt an Agreemen‘c for Maintenarce of
Lantlscape and Irrrgatron impravements shall be exscuted and fi nancrai security
submitted to the Development Services Department. The Agreement shall ensure
maintenancs of the an-site landscape and irrigation improvements for a petiod of two
vears, Sald secur:ty shall be équal to the actual material and laber costs for
installation of the on-sife landscape and irigation :mprovameﬁts or $2.50 par square
foot of on- sﬁe ]andscape area, .

B.8. ND roof mounted equipmen’c mc]udmg but not limited io, HVAC unlts \zents fans,
anterinas, sky lights and dishes whether proposed s part of this applicatmn potentlal
futire equipment, or any portien thereot, sheil be visible from Arhor Avenue, Mac

5y
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DET Industrial .7 < 'Page 8
Application No, D15-0014 R
November 17, 2015

Arthur Drive, [-205, or any other public right-of-way. All roef-mounfed eguipment
shall be screened fram view from the public right-of-way with a continuous parapet
wall at least equai in helght fo the height of ary equipment instalied, to the
satisfaction of the Development Services Director.

B.B. Al vents, gutters, downspouts, flashing, electrical condult, and ether wall-mounted or
buliding-attached utiiities shall be painted to match the color of the adjacent surface
or atherwise designed in harmony with the building exterior to the satisfaction of the
Development Services Director,

B.10. Prior to final mspection or certificate of occupancy, on-site circulation sigos shall be
installed to the satisfaction of the Development Services Director.

B.11. Priar to final inspection or certificate of occupancy, all exterior and parking area
lighting shall be direcfed downward or shielded, to prevent glare or spray of light into
the public rights-of-way, to the satisfastion of the Development Services Director.

8,12, Prior to the issuance of & bullding permit, bicycle parking spaces shall be provided in
accordance with Tracy Municipal Code Sectien 10. 08 3510 1o the satisfaction of the
Development Services Directar,

B.13, All PG&E transformears, phone ¢omipany boxes, Fire Department connections,
backflow preventers irrigation controllers, and other on-site utilities, shail be vaulted
! ar soreened from view from any public right-of-way, behind structures or landscaping,
to the safisfaction ofthe Deve!apment Services Director,

B.14. The applicant shall pay zll applicable fees for the project, including, but not imited to,
development impact fees, building permit fees, plan check fees, grading permit fees,
encroachment permit fees, inspection fees, school fees, of any other City or ather
agency fees or deposits that may be applicable to the project.

B.15. Allimprovements shall be sonslstent with the Tracy Municipat Code, Standard Plans,
and other applicable City Regulations, .

B.16. No signs are approved as a part of thie development applicafion. Prior to the
Installation of any signs, the applicant shafi submit 2 sign permit application and
racelve approval from the Development Services Director, and alt signs shall be
designed in compiiance with the |-205 Specific Plan and Tracy Municipal Code
Chapter 10.08, Article 35, Signs.

B.17. Prior to the lssuance of a building permit, a detailed plan of the frash encloslres, at
least eight feet in height, shall be submitted, showing solld metat doors, a salid roof,
an intertor concrete curb, and exterior materials and solors compatible with the
adjacent building exterior.

B.18. Prior to the issuiance of a building permit, a detalled plan of the screen walis shall be
submitted, showing colors and details such as score lines, compatible with the
adjasent building exterior.
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8.19, The archliectura! elevat:ons for all of the area cantamed within the PDP/FOP shall ba
consistent with the elevations recewed by the Development Ser\i;ces Departmenf on
Cctober 7, 2015.

Engineering Division Conditions of Approval
C.1. General Conditions ‘

ci1 Deve!o;ﬁer shall comply with thé appiicaﬁle recommendations of the technical
ahalyses/ reports prepared for the Project listed as follaws:

a)- DCT industrial Profeét :I'réfﬁa fmpacf Sfudja in the City of Tracy, prepared
hy TJKM Transportation Consultants dated May 20, 2014 (“Traffic
Analysis"y.

i) Wastewater Syétem Ana}ysis fer Propsrties af Arbor Road and MacArthur
Drive, prepared by Ch2MHil, dated May 2014 ("Wastewater Analysis'}.

&) Hydradlic Evaluation of 1-205 Parcels M1 and M2 and Infill Parcels 7 and
73, prepared by West Yost Assoczates dated July 7, 2014 ("Water
Analysis").

d} M2 Parcel Storm Drainage and Fload Profestion Evaluation, prepared by
Storm Water Consulting Inc., dated March 20, 2014 ("Storm Drainage
Analysid"), and as upda_\ted per the Memurandurn‘ dated April 18, 2015.

C.1.2 Developer shall comply with the requirements of the Finance Plan for M2
Parcel {38.58 Gross Acres), [-205 Industrial, approved by City Council.

C.1.3 Developer shall comply with the applicable requiremments of Annexation and
Development Agreement {"Devalopment Agreement”) dated Cctober 29,
1980, recarded in the offlce of the San Joaquin Ceunty Recorder on
November 5, 1990, Official Recorder Na. 90108507

C.2. Grading Permif

The City will not accept grading psrmit application for the Project as complete until
the Develeper has provided all relevant documents related to said grading permit
required by the applicabie City Regulations and these Canditions of Approval, to the
satisfaction of the City Enginser, including, hut not limited to, the following:

C.2.1. Grading and Drainage Plans prepared on a 24" x 38" size polyester fim
(mylar). Grading and Drainage Plans shali be prepared under the
supervision of, and stamped and signed by a Registered Civii Enginesr.
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.2.2. Payment of the applicable Grading Perimit fees which include grading plan
checking and inspection fees, and ﬁther appllcab!e fees as reguired by
: these Cenditions of Approval :

c.2.3. Three (3) sefs of the Storm Water Po!lutlon Pravention P!an {(SWEPPP) for
the Project with a copy of the Notice of intent (NO!) submitted to the State
Water Quality Control Beard (SWQCE) and any relevant documentation ar
written approvals from the SWQCB mcluding the Wastewater Discharge
|dentifleation Number (WDID#). -

a) After the completion of the Preject, the Developer is responsible for
fiing the Notice of Termination (NOT) required by SWQCE. The
Developer shall prowde the Clty with a copy of the compieted Nofice of
,Termmatlon

by The cost of preparing the SWPP?’ NOI and NOT, mcludmg the filing
foe of the NOl and NOT, shall be paid by the Devaloper.

¢} The Developer shall cﬁmp!y with ail the requiremen{s of the SWPPH
and applicable Best Management Practices (BMPs) and the applicable
provisfons of the City's Storm Water Management Program.

C.2.4. Two (2) sets of the Projact’s Geotechnical Report signed and stamped by a
lfeensed Geo-technical Engineer licensed to praclice in the State of
California. The technical report must include relevant information related to
soil types and characteristics, soil bearing capacity, percolation rate, and
elavation of the highest observed groundwater Ievei

C.2.5. A copy of the Appraved Fugitive Dust and Emissions Gantrol Pian that
mesfs San Joaguin Valley Alr Pellution Control District (SIVAPCO).

C.2.8. Documentation of any necessary dutharizatlons from Reglonal Water
Quality Cortrol Board (RWQCB) such as NGl and WD!D and dacuments
such as SWPPP.

C.2.7. Two (2} sets of Hydrologic and Storm Drainage Galoulations for the design of
the on-site storm drainage system and for determining the size of the project's
storm drainage connectlon, as required in Condition C.4.2.3(h) below,

G.2.8. Executed hold-harmless agreement relieving the City of liability associated with
floading of pertions of the parking areas as raquired In Condition C.11.3 below.

C.3. Ensroashment Permit - No applications for encroachment permit wifl be aceepted by
the City as complete untii the Developer provides all relevani documents related fo
said enerogehment permit required by the applicable City Regulations and these
Conditions of Approvai, to the saiisfaction of the City Engineer, including, but not
limitad to, the following:
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G.3.2,

G.3.3.

C.3.4.

G.3.5.

C.3.6.

Improvemant Plans prepared on a 24" x 36" size 4-mil thick polyaster film
{mylar} that incorpprate all the requirements described In these Cenditions of
Approval. Improvement Plans shali be prepared under the supenvision of,
and stamped and signed by a Registered Civl, Traffic, Electrical, Mechanical
Engmaer and Reglstered Landscape Archltact for the refevant work,

Two {2) sets of stmclural catculatxons as appllcabia sigried and stamped hy
& Structural Engineer ficensed in the State of California, as required in
Condition C.4.1.(b), below. -

Sighed and stamped Engineers Estimate that summarzes the cost of
consirycting all the public improvements shown on the Improvement Plans,

Signed and noferized Offsite Improvement  Agreemsnt (CIA) and
Improvement Securlty, to guarantee compietion of the identified public
improvements that are necessary to serve the Project as required by these
Conditicns of Approval. The form and amount of Impravement Security shall
be in. accordance with Section 12.35.080 of the Tracy Municipal Code
{TMC), and the OlA. The Developer's obligations in the OIA shall be
deermmed to be safisfled upon City Council's acceptance of the public
improvements and release of the Improvement Security.

Signed and notarized Deferred Improvement Agresment (DIA) and
Improvement Security, to allow deferment of complstion of improvements as
reguired by these Conditians of Approval. The form and amount of
Improvernent Secuwrity shall he in accordance with the DIA and Section
12.36.080 of the TMGC, ar pursuant to the terms of the Development
Agreetrnient, as appropriate. The Developear's obligations in the DIA shall be
deemed to be satisfled upon the release of the Improvement Security,

Check payment for the applicable engineering review fees which include
plan checking, permit and agreement prooessing, testing, construction
inspection, and other applicable fees as required by these Condifions of
Appraval. The engineering review fees will be calculated based on the fes
rate adopted by the City Ceuncil on April 15, 2014, per Resalution 2014-059,

C.4.  Traffic Control Plan signed and stamped by a Registered Civil Engineer or Traffic
Engineer licensed In the State of Califarnia.

C.5.  lmpravement Plans - Improvement Plans shall contain the design, construction
details and specifications of public improvements #hat are necessary to serve the
Project. The Impravement Plans shall be drawn on a 24" x 38" size 4-mil thick
polyester film (mylar) and shall ba prepared under the supervision of, and stamped
and signed by a Registersd Civil, Traffic, Electrical, Mechanical Engineer, and
Registerad Landscape Architect for the relevant wark. The Improvement Plans shall
be completed fo comply with City Regulations, these Conditions of Approval, and the
following requirements:

G5,

Site Gradin

%ﬂ

=

v
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EXHIBT m_E@

Page B

"Exhibit “1°
“Page 7

Irclude all proposed arosfon cantrol methods and construction detalls {o

- be empioyed and specify materials to be used. All grading work shall be

performed and completed in accordanee with the-resommendation(s) of

-the Project’'s Geotechnical Engineer, A cepy of the Project's

Geotechnical Report must be submutted with the Grading and Storm

. ‘Draxnage Plans.

- B

%)

When tha grada af the F’mject Site is higher than the adjacent
property(s) by mare than 12 Inches, a feinforced concrete ar masonry

‘blogk, ‘or engingerad retaining wall is required for retaining sofl, The

Grading Plan shall show eonstruttion detall{s) of the retaining wall or
masonry wall. The antire retaining wall and footing shafl be constructed
within the Project Sife. A structural calculation shall be submitted with
the Gradmg and Storm Dramage Plans.

AN engmeered fill may be acuspted as a substitute of a retaining wall,

_ subject to approval by the City Engineer, The Grading and Storm

Dratnage Plans must show the extent of the slope easement(s) The
Developer shall be responsipls for obtaining permissian from owner(s)
of the adjacent and affected property(s). The siope sasement must be
recorded, ptior fo the isauance of the fibal building cerlificate of

oGeUpaney.

Grﬂdmg far the sita shall he designed such that the Projects storm
waler can overland release to a public street that has a functional storm
drainage system with adeguate capacity to draln storm water from the
Project Site, in the event that the on-site storm drainage system fails ar
it is clogged. The storm drainage release point is recommended to be at
least 0.70 foot lower than the building finish flocr elevation and shall be
improved to the satisfaction of the City Engineer,

C.h.2, Storm Dramage

C4.21 Permanent Dralnage System

a) The development shall construct an initial phase of DET 13 fo
include 4.7 AF of storags within the Project boundaries, a pumgy
station having a capacity of 1 efs, and a force main cutfall along
Arbor Avenue to discharge to the Eastside Channel, DET 13 shal
be a fully funstioning initial phase of completien with the only
refrofit needed being itz expansion in area and volume in
conjunstlon with adfacent new development in the future.

The Developer shail design and insteil Detentlon Basin DET13 in
accordance with the Cilywide Storm Drainage Master Pfan
("8torm Drainage Master Plan”), Storm Dralhage Analysis, and
the City of Tracy's Engineering Design & Consiruction Standards.
The Developer shall submit improvement plans and obtain
appraval of the plans by the City Engineer prior to beginning work.
The improvement plans for DET13 shall include coneept level

¥
of O
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d)

f

G422

ExHIT B

Page Qt: ol

- Exhibit 1"
< Page 8

-plans for the utimate configuration {build-cut condition) of DET13.
- ‘The developer shali receive fee cradits for the dedication of land,
*instalistion of pump station, and all costs associated with
: constructlng DET"3 as cutlined in the Firance Plan,

"In grder for the above storage Volumes requlremants to be valig, it

will be necessary fo construct a 24" siorm -drain force main
extending wast in Arbar Avenue from DET13 fa the Clty's existing

. Easlslde Channal west of MacArifur Drive outfall to the Eastside

Channel. The Deve%oper shall be eligible to receive fae credits
and/or reimbursements for the oost of this force main per the
Flnance Plan :

'Fee Credits andfor relmbursements for desngn and construction of

DET13 and Downstream Improvamants shall be as determined by
ihe Finance Plan, and Included iny the OIA.

The DETI3 Emprovefher\ts will he accepted by the Gy upon
completion of construction, of the storm drainage faclliies from

DET13to Eaststde Channel

Ali Layout and design of Access Easements and maintenance
access roads required io access DET13 and all off-site storm

_ dralns and structures to be dedicated to the City shall be per the
requirements of Public Warks Department and City Regulations.

Parcel maps, Grant Deed documents or other instruments for
dedization of the storm drainage basin parcel to fhe Clty shall be
prepared and execuled by the Developer. Acoepiance of the
basin parcel by the Gity will be upon completion of the
downstream facilities as listad in Condition 4.2.1 {a) above, and
upon the determination by the City Endineer thal the basin is
constructed and eperational per-the Master Plan and City
Standards,

The public street system serving the project site will need fo
include storm water quality freatment provisions that conform to
the City's Manual of Stormwater Quality Confrol (“‘SWQCT™
Standards for New Development and Redevelopment. Design of
DET13 shall include measurss te provide measures for storm
water quality treaiment for the public streets.

Temporary Retention ("interim Drainags")

If Developer does not construct DET13 and Down Stream
limpravements as listed in Condition 421 {a) then, the
Developer may consiruct ag Interim Drainage as follows:

Per requiremnents cited in the Storm Prainage Analysis, DET13
may need to function as a Temporary Retention Basin (“Interim
Drainage”) serving this development untl such time as the

SV
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. components of the Eastside Channel System that will uftimately

. discharge storm runoff from the Project to the Easiside Channel

{"Downstrearn Improvements”™) “are completed and opsrational,

For the interim Drainage, at & minimum, the basin shall be

~ designed to retain storm water rin-off from the Project resulting

- from 2060% of the 10-yesr, 48-hour storm event in compliance with
Sectluns 5.06 and 5.07 of Ci’iy of Tracy Design Standards

by The Deveioper shall provide a geotechnical investigation with

- respect to the Temporary Retention Basin that validates that
percaiatlon rates for the subsurface solis that exist at and below
the buﬁom Gf the basln are accaptabla

o) Developer shall be responmble for conceptua{ design of the

medifications needed to bring the configuration and design of the

~ basin to the ultimate configuration per the Master Plan, Daveloper

'shal t be oligible for réimbursements far basin improvements that

comply with the ultimate configuration per the Master Plan,

.Reimbursement of cosis shall be in accordance with Chapier
13.08 of Tracy Munsc;pal Code, . S

dy Deveiopar shall be responsmle for mamtenanc:e of DET13 45 a
. Retenfion Basin unfil ihe downsiream drainage facilities are
",‘Installed and accepted by the Clty Tha Develaper shall sign an
improvement agresment (Deferred Improvernent Agreament), to
“amssure gcompletion of ine Developer's ‘obfigation te repair and
malntaln sald Easin(s) while the sform drainage retention basin s
in service and then to modify storm drainage retention basin to
wonform to Master Plan requiremants at such tme they ara ne
longer nesded due to the construction of the above-referencad
permanent faciities,

e} The Develaper shali record a temporary storm drainage sasement
to grant righis to the City to accass the temporary storm drainage
-retentlon  basin(s) for any necessary emergency fepair or
maintenance work the City may have to perform within the basin
site. Said temporary access easement shall include a sunset
clause that such easement will automatically be ferminated at
such time as the above-referenced permanent storm drainage
improvenients are completed,

C.4.23 Onsite Drainage

a} The design and construction details of the Projects storm
drainage system and freatment facilites shall meet City
Regulations in affect at the fime of this approval and shall comply
with the applicable requirements of the City's Storm Water Quality
Control Standards and storm water ragulations thaf were adopted
hy the City Gouncll in 2008 and any subsequent amendments.
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Catch basm Fitter inserts shal{ be permitted as an accep‘:able
-methed of storm water quality due to the high groundwater
present af the szte

- b) Ca!culatians related tc the deagn and sizing of on-site storm water

treatment facilifies must be submitted with the Grading and Storm

. Drainage Plans, ‘and approved by City's Stormwater Coordinator
prior to |ssuance of the Gradlng Permlt for the Project.

. ¢y Prior to the ﬁnal {nspectlon of the bulldlng the Developer shall
" submit a stgned and natarlzad Stormwater Treatment Facilities
,Mamtenance Agreement (STFMA} as a guarantee for the
performance of Developar's responsibility towards the repalr and
malntsnaﬂce of on- S|te stcrm water treatment facilities.

C 5.3. The Develr}per sha!] arrange for a s;te sub-surface investigation for
‘determining the presence af irrigefion and dralnags tile drains within and
around the Project Site, If any, and submit a report prepared and signed by
a Geotechnical Engineer. In tho svent that tile draing exst within and
around the Project Site, the Developer has the option to aither rejocate ar
abandon the on-site tile draing as required for the proposed development.
All ex;simg tile drairs and prcpased improvements for the relocation or
removal of tlle draine must be shown on the Grading and Storm Drainage

" Plans, "Any tue drains under the propcsed buildings shall be abandened cr

" relosated as may be required, to the saflsfaction of the Clty, The Developer
‘or the propsriy owner(s) will be’ respaﬂssble for maintenance of file drains to
Temain of the reiecated tile drains and asscciated Improvements.
Addltlonal[y, ‘the ‘Developer will be responsibie for monitoring the
groundwater levels, and for the mitigations, if any, that may be required, by
any applicable laws and regisations.

C.5.4. Santtar\r Sewer Improuement Pfans

a} As rocommended in the Wastewater Analysis, the Developer shall
deskyn and install an 8-inch sewer line from the Project in Arbor Avenue
to MacArthur Drive, a 10" Iine in MacArthur Drlve to & rew manhole on
MacAsthur Drive west of the existing MacArthur pump statlon, and a
small section of 21-inch sewer lina between the new mantcle and
existing manhole.

b} Since the proposed 8-nch and 10-inch diameter sawer lines are not part
of the Clty's Wastewater Master Plan, thess Improvements are
considered part of the Project's off-site sewer improvermenis and no fee
credits will be issued. However, these fines do serve adjacent parcels
and the developer wili be eligible for reimbursement per the Finance
Plan frorm the M1 Parcel as well as [1fill Parce! Numbers 7 and 13 when
these parcels davelop.




CITY OF TRACY — OFFSITE IMPROVEMENT AGREEMENT
DCT INDUSTRIAL DISTRIBUTION FACILITY —- OFFSITE ROADWAY, SEWER, AND
STORM DRAINAGE IMPROVEMENTS

PAGE 27 of 38
Conditions of Approval ' ce e Exhibit e

DCT industrial L F’age «;1
Application No, D15-0014 . . oL
November 17, 2015

c) All new seWer Ilnes and assacxated appurtenances shall meet the Ciiy of
Tracy Des;gn Standards ncludmg mmlmum ﬂmw velocity requirement. i

d) The Develaper is responstb]e for the cost of mstal?mg the Project's
permanent sewer connaction(s) including but not fimited to, replacing
asphalt concrete pavement, application of 2" thick asphalf concrete

*. overlay (25 fest on both sides of the Utility french} where required,

- restoring pavement marking and striping, and-other improvements that
are disturbed as = fesult of installing the Projedt’s sewer connection.
This pavement repalr requirement is applicable when connections are
perpandlcular o the street direction, when the new sewer linae is placed :
in the 'street parallel o the street dwection the wsdth of overlay to be the ;

“width of the affected !ane R - :

e} The Develeper is hareby net;ﬂed that the Clty has imited wastewster
" ‘trestment capaciy In the Cuty s Wastéwater Treatment Plant untl
surrent and future expansion capital improvement projects are
completed and operational, As of January 2015, the City had an
urused capacity of approximately 4200 EDU's WIthm its wastewater
treatmeni plant available to new deveiopment within the City on a first :
tome-first served basm These EDLi's ars currently available to serve {
" +the proposed projact, But as other development projects within the City i
_ come forward and buﬂding nerrmts ara lssueé this remaining capacity :
vill be reduced - -

C.5.5. Water Dlstrsbuﬂon Svstem

a) Off- SIte Water Llne lm;}rovements The developer shall design
and install & 12-inch line in MacArthur Drive from the terminus of the
existing 12-inch water line just north of 1-205 to Arbar Ave, and 12-inch
water line in Arbar Avenue from MacArthur Drive o the eastern property
boundary of the Project. The deveiepar is also responsible for
construstioy a 16-inch water line from the exisfing water line in
‘Pascadero Avenuz north, crossing under the fresway and cantinuing
along the eastern edge of the Project and connecting fo the new 12-
inch ling an Arbor Avenue, Alternatively, the 18" line may cross under
the freeway on the western side of the Project and continue along the
westarn edge cof the Project. The actual location of the new line may be

. a \fanaticm of these, or any other location as approved by the City. The
improvements are required fo be complete, In place and operational,
prior io the issuanee of the final certificate of ocoupancy for the Project.

b) Sinoe ths proposed water lines are not considered master plan
improvements, no fee credils will be issued. However, the develeper
will be elipible from reimbursement per the finance plan from the M1
parcel, Infill Parcel Numbers 7 and 13, the Eastside Industrial
davelopment, the Chrisman Road property and ali NE! Phase 3
properties at such time as these propertiss develtap.
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G} Durmg the construgtion phase af the Pm;ect the Developer is :
.; fesponsible-for providing water infrastructure (femporary ar permanent) J
- capable of delivering adequate fite flows and pressure appropriate to ]

-+, the valous stages of construcﬂon aﬂd as requ:red by the City of Tracy
’ 'Flre Code Ofﬂcial ' :

h V-V'Ad) Pnor tc: Issuance of bu!ldlng perrm’z ‘the Developer shall submit
.. -galsulations and plans as required by the Fire Gepatmert and obtaln
- approvals for the pmposed fire system :

) _In order “to guarantee Gomp{etion of the Oftsite Water Line }
C [mprovements. the Developer shall snfer Info sn  Impravement ;
" agreemant (Offsite Improvement Agreement or OlA) and post an ‘
improvement security in the amounts and form in accordance with
. -sectjon 12.36.080 of the TMC, and as required by these Conditions of
-.Approval, The Developsr shall submit the stgned and notarized O}A with ~
the necessary lmprovement secun{y prxor to the issuance of the
. Gradmg Permlt R :

iy All pubhc !mpravements to be mstal ed wnthm the jurisdiction of the
Caltrans and San Joaqum County (Counfy) wll require encroachment
T permit; and a mamtenance agreement w:th the respactive agensies,

- The Developer Is reqmred to coordinate thh Caltrans and obtain
approval of the design of the water line crossing under the |-205
freeway. The Developer shalf comp[y with all the appicable
requirements of Calfrans and County In connection therewith, obtain
any necessary encroachment permit(s), and pay appilcable permit

- .process{ng, plag checkmg and mspechan fees, pnorto starting worl,

o) A!I casts assomaiad W|th the mstalla’uon of the Project’s permanant’
‘water connectlan(s) as identified in the Water Analysis including
acquisition of right-of-way andfor easements, the cost of removing and
replacing asphalt concrete pavement, paverent marking and striping,
such as crosswalk lnes and fane lne markings, replacing traffic
datecting loops, conduits, and wires, relocating existing ulilities that may

“be in conflict with the water connection(s), and ather improvements shall
.. be paid by the Developer subject to ferms of the Finance Plan,

h) The porfion of the new City water fines that run through existing
agricultural properties may be run beneath exigling dirl access roads.
The City shall be granted a 15 easement far these pipelines even

' though the sccess roads may be as narrow as 10’ fo accommedate
- those existing agriculiural activities. The access. roads to have an all-
weather surface, -

© D) City Wil use its power of eminent domain, i necessary, to secure an
easement for the Cliy water line described herein across the smali
parcel situated between the Project and the Caltrans freeway property,
or between. Caltrans and the parcels fmmediately to the east or west of
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-:the Project. All casts of the eminent demain procedures shall be pald for

by the Developer, However, the developer will be eligible from
Teimbursement per the Finance Plan from the M1 parcel, infill Parcel

-Numbers 7 and 13, the Eastside Industial develeprent, the Chrisman

k)

Road property and all NEL Phase 3 propertles at such time as these
pmpemes c!evalup ‘ .

lnterruptmn ta the water supply to the exuatlng husinesses and other
users shall be kept to 8 minimum to facilifate construction of off-site

‘improvements related to the Projsct.  Prior fo slarding the work

desaribed in this seclion, the Devsloper shall submit a Work Plan
acceptable to the Clty that demensirates no Interruptions {o the water
supply, and Traffic Control Plan to be used during the installation of the

‘pffsite water mains and cennecfions,  The Developar shall be

respons{ble for naofifying business owner(s) and users, regarding
tonstruction werk. The written notice, as approved by the City Enginear,

“shall be dellvered to the affected residents or business owner(s) at least

72 hours bejore start of work,

Domestic and irmoation Water Seryiges — The Developer shall design
and install domestic and jrrigation water service connection, iheluding
a remote-read master water meter (the water meter to be Jocated
within City's right-of-way) and a Reduced Pressure Type back-flow
prolection device in ascardance with City Regulations. The domestle
and irrigation water service connection{s) must be complated before
the final inspaction of the bullding, Sub-mefearing will be allowed within
private property, The City will not perferm water consumption reading
oy sub-meters. The Daveloper will be responsible for relocating or
reinstalling water sub-meters. The City shall maintain water lines from
the master water meater to the peint of connection with the water
distribution main {inclusive] only. Repair and maintenance of all on-
site water Hnes, laterals, sub-meters, valves, fittings, fire hydrant and
appurtenances shall be the responsibiity of the Develeper.

Tire Servige Line - The Developer shall design and install fire hydrants
at the locations approved by the Cily's Fire Safety Officer and Chief
Building Offidial. Prior to the appreval of the Improvement Plans, the
Develaper shall obtain written approval from the Cily's Fite Safety
Officer and Chief Building Official, for the design, locaiion and
construction detalls of the fire service cennection to the Prelect, and
for the focation and spacing of fire hydrants that are to be instalied to
serve the Projest,

C.4.8, Street Improvements:

2)

Prior to fssuance of the final certificate of ocoupancy, the Daveloper
shall complete construction of improvements identified In the Traffic
Analysis, and salisfy all applicable requirements spegified In these
Conditions of Approval, 1-205 Specific Plan and Gity Regulations.

T
@“
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.b) The Develeper shall be responsible for design and construction of
Frontage improvements on the sauth side of Arbor Avetue for the fuil ‘
- length of frontage of the Preject. If any of the. Frontage {mprovements i
are nat constructed prior fo approval of the temporary certificate of |
oceupancy, the Developer shall enter nto a DIA with securily fo \
guaraniee completion of such improvements. Scope of work and iming ;
of completion of Fronfage [mprovements shali be subject to the
appro\:ai of the Crty Engmeer :

¢} The Developer shall design and instali improvements to widen Arbor

Avenue for the full frantage of the Project. The ultimate rosdway section

per the Roadway Master Plan will include one eastbound and one

. westhaund travel lanes with 2 16-foct wide raised median and a 10
wide Class 1 bieycla path on the north side of Arbor Avenue.

The roadway improvements to be consiructed with this Project shall
“inclide, but are not imited to, concrete curh, gutter and sidewalk,
aoeessible ramps, asphall cnncrete pavement signing and striping,
storm drains, catch hasins, fire hydrants, LED sireet lights, street troes

» with autﬁmatm imrigation system, barricade and guardraill, and other
improvements as determined by the City Engmaer that are necessary
for a safe transition from a newly improved streef to existing street
sections on the east and wast ends. The Projest obligation will be to
build the southern side of Arbor Avenue, a siriped 11" median and one
westboeund lans to edge of pavsment‘ condition. The Arbor Avenue lane
Transitions to the west and east of the Project will be paved to an edge
of pavement condition with appropriate striping. Other impravements wil!
be provided by the appropriate fand owner on which thoss
improvemants front. .

d) The Developer shall submit geotechnical recommendations and
pavement design caleulations to the City te demonstrate adeguacy and
integrity of the existing structural sireet section on Arbor Avenue, and
construct improvements as reguired to support STAA, friuck traffic, Ata
minimum, i addition to the widening, the Developer shall completa
grinding and overlay of existing Arbor Street paverent with a 2° asphalt
concrete overlay for the enfire street width for the-project frontage.

e} Prior to approval of Grading or Encroachment Permits, the Devesloper
shall submit improvemant plans for Arbor Avenue with the locations of
all utifities Including water, recycled water, sanitary sewer, storm
drainage lines that will be installed within the rght-of-way,

) All underground facilities within the southerly half street section
proposed to be built with the Project shall be completed pricr ta
issuance final certificale of oocupancy,

g) For Asbor Avenus and the intersection improvemenis at Arber
AvenueiMacArthur Drive improvements, structural saction of the
readway, turning radius and fravel iane storage requirements for STAA
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Trucke are fo be' considered [n the design of thess roadway
improvements. Adequste Acc:eEeratlen and deceieratmn lanes shall be
prowded wnere requlred :

h} lntersectlon |mprovements at MacArthur Drrve and Arbor Avenue shall i
- include the Installation of four-way stop signs, stop bars, and legend, :
pavement transition, lane line marking{s), pavement markings, traffic
sign(s) and other improvements are necessary for the safe operation of
a fourway stop intersection as recemmended in the fraffic study
prepared by TJiKM Transportation Cansultants, dated May 20, 2014.

iy Right~ol-Way on Arbor Avenue; The Developer shall dedicate 7-foot
wide right-of-way along the entire frontage of the Properiy -on Arbor
Avenue to conform to the street seclions shown on the Cily of Tracy
Citywide Roadway and Transportation Master Plan prepared by RBF
Consulting, November 2012 ("“TMP"). Par the TMP, Arbor Avenue is
designated as ‘two-lane Arerdal with Two-Way Leff-Tum Lanes
(TWLTL), (Figure 4.15(c} of TMP), and Right-of-way width of 84 feet.
Additional right-of-way dadication may be required for tumn lahes as
identified in the Traffic Analysis and TMP and as shown on the Revised
Preliminary Sita Plan prépared hy Kier & Wright Engineers, titled DCT
Industrial Warehouse for DCT Industiial, dated April, 2014, “Interfin &
Ultimate Styiping Plan of Arbar Ave®, prepared by Kier & Wright, daled
March 24, 2015, “N. MacArthur Drive at Arbar Ave Right Lane 5TAA
turning Exhibit”, prepared by Kiar & Wright, dated February 11, 2015,
“Potaile Water Line Exhibit®, preparad by Kier & Wright, dated March
24, 2016, Design of the improvements on Arbor Avenue shall be
approved by the City Engmeer

I} Right-cf-Way at Arbor Avenus and N. MacArthur Drive Intersecfion: As
recommended in the Traffic Analysis, the Developer shall acguire and
dedicate reguired right-of-way at the intersection of Arbor Avenus and
M. MacArthur Drive to aceommodate STAA trucks, Final cenfiguration of
tha right-cf-way dedication shall be as approved by the Clty Engineer.

k) The Developer shail exsoute a Grant Deed w0 convey the land in fee title
and submit legal description and plat map that describes the area to be
dedicated, prior to City Councils acceptance of the publis
improvements. The cost of right-of-way dedication including the cost of
preparing the legal description and plat map will be paid by the
Develapar. The City will use its right of eminent domain, if necessary, to
cbiain the dght of way dedications along Arbor Avenue and MacArthur
Drive that are required to satisfy the interim and uliimate build-out of
those streets to serve this Project as anticipated by the 1-205 SpecHic
Plan and the Clty's Master Plan. All costs of the sminent demain
procedures shall be paid for by the Developer. However the develeper
wil be aligibfe for reimbursament pursuant to the Finance Plan.
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C47.

C.4.8

- ) The roadway improvemenis described In this sub-section (Qffsite

Roadway [mprovements) must be designed and oconsiructed by the

Developer to meet the applicable requirements of the [atest edition of

the Californla Department of Transpertafion Highway Dasign Manual

- (HDM) and the California Manual ef Uniform Traffic Gontrol Devices

- (MUTCD), ithe applicable City Regulations, and these Conditions of

Approval, Design and eonstruction details of the Oifsite Roadway
Improvements must be shown on the Improvement Pians.

rT) In order to guarantee completion of the Offsite Roadway Improvements,

the Developsr le required to enter into an Offsite Improvemnent

Agreement (GlA) with the City and post Improvement secutity in the

- amounts approved by the Clly Engineer, prior to the Encroachment

- Permit. The OIA requires authorization frem the Clty Cauncil, The

- Developer shall pay applicable engineering réview fass such as plan

shecking, agreement and parmit processing, testing, and construciioh

inspscticn fees based on eurrent charge rate and as required by these

Conditions of Approval and shall be reimbursed in actcordance with the
Finance Plan. S - Cn

ny Tha‘bCitﬁ/ will assume responsibilify to maintain the public improvemants
and accept the offer of dedigation for Hght-ofway on Arbor Avenue after
e Clty Council accepts the public improvements,

o} Arbor Avenue is net an 205 Specific Plan program-funded street.
Hence, all improvements required for the Project as identified in the
Traffic Analysis and these Conditions of Approval shall be completed by
the Developer, and no fee credits shall be given. Per the Finance Plan,
the developer shall be efigible for reimbursemants from Parsel M1 and
Infill Parcal Numbers 7 and 13 at the fime these parcels develop for
improvements constructed at the intersectian of Arbor Avenue ang M.
MacArthur Drive. ‘ .

Proisct Drivewsays: Developer shall eenstruct drivewsys to comply with
the recommendations of the Traffic Analysis and City Regulations. Project
driveways shall be designed for STAA truck access and provids adequate
deceleration fanes an Arbor Avenue and safe site distances.

Joint UHility Trench Plans — Afl future utilities along the frontage of the

Project on Arbor Avenue shall be placed in an underground facility, if
required, the Developer shall refocate existing utility poles affer cbtaining
appraval of affected ulility companies and the Cify. No fee crediis or
reimbursemsnts shall be applicable for utility pole relocations.

a) City may form a Ufilfy Undergreund District and complete the
undergrounding of overhead utifities within Arbor Avenues right-of-way in
the future in accordance with the applicable section(s) of Tracy
Municipai Code.
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b) Devaloper shall prepare joint trench plans in compliance with utility
companies’ reguirements and City regukaticns, and obtain approval of
the plans. All private utility services fo serve Project such as electria,
telephone and cable TV to the building must be installed undergraund,
and io. be installed at the loca’r;an appmvad hy the respective owner(s)
of the utﬂltles '

t) The Developer shall submit Joint Utllity Trench Plans for the installation
of electric, gas, telephone and TV cable main and service lines that are
necessary to be installed to serve the Projsct. These utliifies shall be
installed within the 10-feet wide Public Utility Easement (PUE) that will :
be offered for dedicatioh te the. City. The Developer shall coardirate, as !
feasibie, with the respective owner{s) of the utiiities for the desigh of '
these undergraund utiittles to ensure they can be Instalied within the 10-
fest wide PUE to the extent feasble (and except in the event, (hat
additionaf space beyend the 10- feat PUE is requlred as determined by
the utilities owner(s)

C.49 Pavement culs or utlilty trench(s) on existing street(s) for the instaliation of
water distribution main, sterm drain, sewer line, electrlc, gas, cable TV, and
telephone will require the appfication of 2” asphalt conorete overlay and
repiacement of pavement etiping and marking that are disturbed during
construction. The lfimits of asphalt concrete averiay shall be 25 feet from
both sides of the trench, and shall extend over the entire width of the
adjacent travel lanae(s) f pavement excavation encroaches to the adjacent
travel fane or up to the strest centerline er the median curb. If the ufility
trench extends beyond the street centerline, the asphalt concrete overlay
shall be applied over the entire width of the street (fo the lip of guiter or edge
of pavement, whichever applizs). This pavement repair reguirement is
applicable when cuts or frenches are parpendloular to the strest direction;
when the new joint trench is piaced in the sireet parallel to the street
direction; the width of overlay is fo be the width af the affedted |ane.

G.6. Bullding Permit - Na building parmit will be approved by the City until the Developer
demonstrates, to the satisfaction of the City Engineer, compliance with all required
Conditions of Approval, including, but not limited to, the following:

C.8.1, Check payment of the applicable development impaci feas including City
Wide Roadway and Traffic, Water, Recycled Water, Wastewaisr, Storm
Drainage, Public Safety, Public Facilites, and Park Development Impact
Fees per the Finance Plag.

C.8,2. Checlk payment of any applicable Regional Transportation impact Fees (RTIF}

C.6.3. Check payment of any épplicab]e Agricuttural Cenversion or Mitigation Fee as
required in Chapter 13.28 of the Tracy Municlpal Coda.

C.5.4. Approval of the Finance Plan by the City Council.
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C.7. Acceptance of Public Improvements ~ Public improvements will not be accepled by
the City Councll until =fter the Developer campletes consiruction of the relevant
public improvements, and also demonstrates to ths Clty Engiheer satisfacicry
comvlation of the fol{awmg : . o i

C.7.1. Ccrrecfion cf all ifemne listed in 1he deficiency 7report prepared by the
assigned Engineering Inspactor relatmg ta pub!lc lmprovements subject to
-City Couneil's acceptance. .

Cr2. Certa‘ﬁed "Aszuilt” lmpmvement Plans (Gr Record Drawings). Upen .
.-compiefion of the censiruction by the Developer, the City shall tempararily ;
_-release the ariginals of the Improvement Plans fe the Developer so that the :

Deavelopar will bs able fo document revisions fo show the "As Built"
configuration of all improvemerds.

C.7.3. Sigh{ad and nutariz_ed Grant Deeds and for Grant ¢of Easement(s) including
legal deseription and plat map(s), refating te the offer of dedication for the
storm drainage defention basin, Arbor Avenue right-of-way, and utility
easements, as reruited jn these Conditiens of Approval,

C7.4. Reaﬁéhéble written p‘érmission from irrigation district or affected owner(s), if
" applicable. The cost ef relocating and/or removing irrigation faclities and/or
tile drains is the sols responsibiity of the Developer.

C.8. Temporary or Fi}ia% Bufldinc; Cerlificate of Occﬁpancy - No Final Bufiding Certificate
of Gecupancy will be issued by the Gity until after the Developer provides reasonable
documentation which demonstrates, to the salisfaction of the Cily Engineer, that:

G.8.1. The Developer has satlsfled all tha requirements set forth in Conditions C.58
and C.6 above. !

C.8.2. The Developer has completed construction of all reguired public facilitles for
tha building for which a cerlificate of occupancy iz requested and alt the
improvements required in these Conditions of Approval. Unless specifically
provided in these Conditions of Approval, or some other applicable City
Regulations, the Developer shall use diligent and good faith efferts In taking
all actions nesessaty to construct afl public facllitles requlred io serve the
Project, and the Developer shall bear all costs related to constriction of the
public facilffes (including all cests of design, construction, construction
management, plan  check, inspection, land aequisition, program
implementation, and contingsncy).

C.9. lmprevement Security ~ The Developer shall provide impravement sesurity for alf
pubiic facilities, as required by the OJA, DIA, and these Conditions of Approval. The
form of the improvement security may be a surety bond, letler of credit or other form
in accordance with section 12.38.080 of the TMC and the Development Agreement.
The amount of improvemeant security shall be as follows:
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: f@.9,1 Faxthfu| Perfarmanoe (105% of the estlmated cost of oonstructmg the public ;
LAY facllltaes) - . S . . |
|

: 092 ‘ Labor & Mater;als (100% of the estlmated cost of cons’tructlng the public
- -facilities), and . L

C.8.3. Warranty (10% of the estimated cost of cnnstruaiihg the public facilifies)

C.10. Release of Improvement Security - improvemertt Security(s) described hersin shalt
be relessed to the Developer after City Counoll's acceptance of public
improvements, and after ihe Developer demonstrates; to the satisfaction of the City
Englneer ‘compliance mf these Gandltrons af Approval and completion of the

.‘fol owmg '

C. 101 Impm\rement Securaty for Falthful Performaﬂce Labor & Materials, and
Warranty shall be released to the Developer in accordaﬂce with Section
12, 36 080 of the TMC. . ‘

‘C 10. 2 ertten request fmm the Developer and 2 ccpy of ihe recorded Notice of
L Completlon

C.11. Benefit Dls,trict - The Devstoper may make s written request to the City for the
- formation of a Benefit District, prier {o the approval of impravement plans for the
public facility{s) censidered to be ovessized that benefits other property(s)
development(s). Reimburssment request (8) Wll be prncassad in accordanca With
Chapter 12.60 of the TMC.

C.12, Speclal Conditions

C.12.1. All streets and utilifes improvemants within Glty's dght-of-way shall be
designed and constructed in accordance with City Regulations, and City's
Design documents including the City's Fasilites Master Plan for storin
drainage, roadway, wastewater and water adeptecx by the City, or as
otherwlse specifically appraved by the Gity.

C.t2.2. When street cuts are made for installation of ufifities, the Developer is
reguired o install 2 inches thick asphali concrele averlay with reinfereing
fabric at least 25 feet from all sides and for the entire length of the ntiiity
trench. A 2 inches deep grind on the existing asphalt concrete pavement
wiil be required whara the asphalt concrete overlay will be applied and shall
be uniform thickness in order to maintain current pavement grades, cross
and lengiiudinal slopes. If the utllity french extends beyond the median
island, the limit of asphalt concrete overlay shall be up to the lip of exdsting
gutter located along that side of the strset.  This pavement repair
requiremsnt is when cutsftrenches are perpendicular to the sirest direction;
when the sfreet cut is parallel to the street direction, the width of overiay to
be the width of the affected lane.
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C.12.3. The Developer shall execute a hold-harmless agreement with the City

relisving the City of any liabitity associated with flvoding of portions of the i
parking areas and other site improvements configuous fo the proposed |
building that will be constructed below the bais flood elavation of 22 feet for [
Old River depicted on the exisiing FEMA Food Ingurance Rate Map |

covering this area. . .-
G124, Al existing on-site wells, if any, shall be ahandonsd or removed in
- -acsordance with fhe City and San Jeaguin County requirements. The
Developer shall be responsible for sl cosis -mssociated with the
-abandonment or remaval of the existing well(s) Including the cost of
permii(s) and inspection. The Deveioper shall stbmit a capy of written
approval(s) or permit(s) abtained from San Joaguin County regarding the
remaval and ahandonment of any exisiing well(s), prior fo the issuance of

-the Grading Permit, e

G.12.5. The Developer shall abandon or remove all existing irrigation structures,
channals and pipes, ¥ any, as directed by the City after coordination with
the imgation district, if the facilities are no longer required for irrigation
purposes. If imigation facilities including tile drains, if any, are required to
remain to serve existihg adjacent agricuftural uses, the Developer will
design, coordinate and construct reguired nyodifications to the faclliies to
the safisfaction of ihe affected agency and the City, Written parmission
frem irrigation district or affected owner(s) will be required to be submitted
to the Clly prior fv the issuance of the Grading Permit. The cost of
refocating andfor removing irrgation faciliies and/or tile drains is the sale
responsibility of the Developer.

C.12.8. All improvemsnt plans shalf contaln a note stating that the Devefoper (or
Contracter) will be rasponsible to preserve and protect all existing survey
monuments and other survey markers.  Any damaged, displaced,
obliferated or lest monuments or survey markers shall be re-established or
replaced by a licensed Land Supveyor at the Déaveloper's (or Confractor's)
sale expense. A comer record must be filag in accordance with the State
law for any reset monuments (Calforniz Busingss and Professions Code
Section BET1). .

G.12.7. Nothing contained herein shall be construed to permit any viclation of
refevant ordinances and regulstions of the City of Tracy, or other publlc
agency having jurisdiction. This Cendition of Approval doss not preciude
the Clty from requiring pertinent revisiens and additional requirements ta
the Grading Permit, Encroachment Permiit, Bullding Permit, Improvement
Plans, QlA, and DIA, i the Gity Engineer finds it necessary due to public
health and safety reasons, and it is in the best interest of the City, The
Developer shall bear all the cost for the inclusion, design, and
imptementations  of such addifions and  requirements,  without
reimbursemant ar any payment from tha City.



Exhibit C

Initial Contact Information for the Authorized Representative




CITY OF TRACY
OFFSITE IMPROVEMENT AGREEMENT
DCT INDUSTRIAL DISTRIBUTION FACILITY — OFFSITE ROADWAY, SEWER,
AND STORM DRAINAGE IMPROVEMENTS

EXHIBIT “C” §
PAGE 1 OF 1 E
Jererny Keams | Superinfendent .
United Construction Company i
O: 775.858.8000 | '

M: 775.848.1546 | ikearns(@unitedconsiruction.com=<tmailto:email@unitedconstruction.com> f
Licensew: NV #0015417 AZ: #163263 CA. #553330 NM: #85070 ORC #203096 UT: #95- :
311769-5501 [

Tam Shanklin | Regional Managar

United Construction Company

5012 Luce Avenue, Suite 162, McCleflan, CA 95652

D:916.979.53351 | M: 949.422.1180 | toms@unitedeonstruction.com

Rachet Hickenboitom
Vlce President, Construciion

diRET

12 Corporate Plaza, Suite 150
Newport Beach, CA 92880

Direct: 949.219, 1247
Mabile: 849-433-3882

rhickenbottom@dctindustrial.com

01-100616cm




RESOLUTION 2016-

APPROVING AN OFF-SITE IMPROVEMENT AGREEMENT FOR ROADWAY, SEWER,
AND STORM DRAINAGE IMPROVEMENTS FOR THE DCT INDUSTRIAL DISTRIBUTION
FACILITY ON ARBOR AVENUE, AND AUTHORIZING THE MAYOR TO EXECUTE THE
AGREEMENT

WHEREAS, On November 17, 2015, the City Council approved the Preliminary and Final
Development Plan for the DCT Industrial Distribution Facility submitted by Arbor Avenue LLC
(Developer), for the construction of a 795,732 square foot industrial distribution building which
includes parking, private landscaping, and associated improvements, and

WHEREAS, Approval of the DCT Industrial Distribution Facility required the Developer to
complete, among other things, the construction of frontage roadway improvements on Arbor
Avenue, sewer line on Arbor Avenue and MacArthur Drive, and a permanent storm drainage
detention facility with a pump station Road and force main on Arbor Avenue, prior to occupancy of
the building, and

WHEREAS, As part of its approval of the DCT Industrial Distribution Facility, the City Council
found that the project, including all associated improvements, was consistent with the development
analyzed in the City’s General Plan EIR pursuant to Section 15183 of Title 14, Chapter 3 of the
California Code of Regulations (“CEQA Guidelines”), and

WHEREAS, There will be no on- or off-site environmental impacts associated with the
roadway, sewer, and storm drainage improvements that were not already analyzed in the General
Plan EIR, and

WHEREAS, The Developer has completed the design of the frontage roadway
improvements, sewer line, and storm drainage improvements and has submitted the Improvement
Plans, Specifications and Cost Estimates (PSE), and

WHEREAS, The Developer has executed the Off-Site Improvement Agreement and
submitted the required security to guarantee completion of the frontage roadway improvements on
Arbor Avenue, the sewer line on Arbor Avenue and MacArthur Drive, and the storm drainage
improvements on Arbor Avenue, and

WHEREAS, Upon completion of all improvements, the City will accept the improvements for
maintenance and will accept all offers of dedication of public right-of-way, and

WHEREAS, There will be no fiscal impact to the General Fund. The Developer will pay for
the cost of plan checking, engineering inspection, and processing the agreement;

NOW, THEREFORE, BE IT RESOLVED, That City Council approves the Off-Site
Improvement Agreement for the Roadway, Sewer, and Storm Drainage Improvements for the DCT
Industrial Distribution Facility, and authorizes the Mayor to execute the Off-Site Improvement
Agreement.

* k k k ok k k k k k ok k Kk
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The foregoing Resolution 2016- was passed and adopted by the Tracy City Council on
the 1% day of November, 2016, by the following vote:
AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:

ABSENT: COUNCIL MEMBERS:
ABSTAIN: COUNCIL MEMBERS:

MAYOR
ATTEST

CITY CLERK



November 1, 2016
AGENDA ITEM 1.D
REQUEST
APPROVE AN OFF-SITE IMPROVEMENT AGREEMENT FOR WATER LINE
IMPROVEMENTS ON ARBOR AVENUE AND MACARTHUR DRIVE FOR THE DCT
INDUSTRIAL DISTRIBUTION FACILITY, AND AUTHORIZE THE MAYOR TO
EXECUTE THE AGREEMENT

EXECUTIVE SUMMARY

Approval of the Off-Site Improvement Agreement (OIA) will allow the Developer to
proceed with the installation of the water line improvements on Arbor Avenue and
MacArthur Drive which are necessary to be completed prior to occupancy of the DCT
Industrial Building.

DISCUSSION

On November 17, 2015, the City Council approved the Preliminary and Final
Development Plan for the DCT Industrial Distribution Facility submitted by Arbor Avenue
LLC (Developer), for the construction of a 795,732 square foot industrial distribution
building which includes parking, private landscaping, and associated improvements.
DCT industrial building will be located on the south side of Arbor Avenue, east of
MacArthur Drive.

Approval of the DCT Industrial Distribution Facility required the Developer to complete,
among other things, the installation of a water distribution line on Arbor Avenue from
Holly Drive to the project site and on MacArthur Drive from north of Highway 205 to
Arbor Avenue, prior to occupancy of the building. This water distribution line will provide
the necessary fire protection water main looping for this industrial project and also has
capacity to provide potable water to undeveloped properties along Arbor Avenue
between Holly Drive and MacArthur Drive and on MacArthur Drive between Highway
205 and Arbor Avenue.

The Developer has completed the design of the water distribution line on Arbor Avenue
and has submitted the Improvement Plans, Specifications and Cost Estimates (PSE).
City staff has reviewed the PSE and found them to be complete.

To guarantee completion of the work by the Developer in an orderly manner under the
City’s inspections and directions, the Developer was required to execute an Off-Site
Improvement Agreement and post insurance and surety bonds. The Developer has
executed the Off-Site Improvement Agreement and submitted the required security to
guarantee completion of the water distribution line on Arbor Avenue and MacArthur
Drive. The Off-Site Improvement Agreement and Improvement Plans are on file with the
City Engineer and are available for review upon request.

If the Developer completes the installation of the water distribution line on Arbor Avenue
and MacArthur Drive, the Developer can recover cost of the water distribution line
beyond the Developer’s responsibility through a benefit district. Upon completion and
City’s acceptance of the water distribution line, the City will form the benefit district to
determine cost responsibility of each benefitting property and will collect proportional
share of benefitting properties prior to connection.
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Upon completion of all improvements, the City will accept the improvements for
maintenance and will accept all offers of dedication of public right-of-way at that time.

FISCAL IMPACT

There will be no fiscal impact to the General Fund. The Developer will pay for the cost
of plan checking, engineering inspection, and processing the agreement.

STRATEGIC PLAN

This agenda item is consistent with the City Council’s Economic Development
Strategy, to ensure physical infrastructure necessary for development are constructed.

RECOMMENDATION

That City Council, by resolution, approves the Off-Site Improvement Agreement for the
water distribution line on Arbor Avenue to serve the DCT Industrial Distribution Facility,
and authorize the Mayor to execute the Off-Site Improvement Agreement.

Prepared by: Criseldo Mina, Senior Civil Engineer

Reviewed by: Robert Armijo, City Engineer
Andrew Malik, Development Services Director
Martha Garcia, Interim Administrative Services Director
Stephanie Garrabrant-Sierra, Assistant City Manager

Approved by: Troy Brown, City Manager

ATTACHMENTS

Attachment A — Location Map
Attachment B — Off-Site Improvement Agreement for the Water Distribution Line on Arbor
Avenue for the DCT Industrial Distribution Facility
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Attachment

CITY OF TRACY
OFFSITE IMPROVEMENT AGREEMENT
DCT INDUSTRIAL DISTRIBUTION FACILITY — OFFSITE WATERLINE
IMPROVEMENTS ON ARBOR AVENUE AND MACARTHUR DRIVE

This OFFSITE IMPROVEMENT AGREEMENT FOR DCT INDUSTRIAL
DISTRIBUTION FACILITY — OFFSITE WATERLINE IMPROVEMENTS ON ARBOR
AVENUE AND MACARTHUR DRIVE (“Agreement’) is made and entered into by and
between the CITY OF TRACY, a municipal corporation (hereinafter “City) and DCT
ARBOR AVENUE LLC, a Delaware Limited Liability Company (hereinafter -
“‘Developer’).

RECITALS

A. The Developer is currently the owner of the real property with a site address of
8450 Arbor Avenue, generally located on the south side of Arbor Avenue east of
MacArthur Drive (hereinafter “Property”), and more particularly described in
Exhibit “A”, attached and incorporated herein by its reference.

B. The Preliminary and Final Development Plan (Application Number D15-0014) for
the construction of a warehouse/distribution center with associated parking and
tandscaping improvements, as approved by the City Council on November 17,
2015 (hereinafter “Project”), is on file with the Office of the City Engineer, and is
incorporated herein by reference. '

C. The approval of the Project was subject to specified Conditions of Approval
' (“Conditions”). The Conditions are attached hereto as Exhibit “B,” and
incorporated herein by reference.

D. As required in the Conditions, City's Consultant, West Yost Associates, prepared
a water analysis report titled, Hydraulic Evaluation of [-205 Parcels M1 and M2
and Infill Parcels 7 and 18, dated July 7, 2014 and the water distribution analysis
titled “Water Distribution//ﬂ\nalysis of DCT Industrial Parcel”, dated August 22,
2016 (together the “Water System Evaluation Report).

E. In accordance with the Conditions, and the Citywide Water System Master Plan
("Master Plan”) and Water System Evaluation Report, Developer has caused to be
prepared, and the City Engineer has approved, certain Improvement Plans and
Specifications relating to the construction and installation of offsite water lines on
Arbor Avenue and MacArthur Drive, and associated improvements (collectively,
“Offsite Waterline Improvements” or “Work”), which Developer intends to
construct and install in accordance with the Improvement Plans and Specifications.
The Work is described more fully in the forty nine (49) sheets of improvement plans
entitted “Improvement Plan - Arbor Avenue” prepared by Kier & Wright Engineers of
Livermore, California ("Improvement Plans and Specifications”). The
Improvement Plans and Specifications are on file with the City Engineer, and are
incorporated herein by reference.

073703\8231501v3 -
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F. The Conditions require Developer to enter into an Offsite Improvement
Agreement prior to the issuance of the Project’'s encroachment permit and
therefore Developer has requested that the City execute this Agreement.

NOW THEREFORE, THE PARTIES MUTUALLY AGREE AS FOLLOWS:

1. SCOPE OF WORK. The Developer shall perform, or cause to be performed, the
Work to the satisfaction of the City Engineer. The Work shall be performed, and
all materials and labor shall be provided, at Developer’s expense, in the manner
described in the Improvement Plans and Specifications subject to credit and
reimbursement as set forth in the Conditions. No change shall be made to the
scope of Work unless authorized in writing by the City Engineer. Developer may
submit a written request to the City Engineer for a change in the scope of Work,
as required by Tracy Municipal Code Section 12.36.060(f). Any portion(s) of the
Work that are within City’s right(s)-of-way and/or easement(s) are fo be
performed by the Developer in accordance with the requirements of the State
prevailing wage laws, in the event and to the extent applicable.

2. DEVELOPER’S AUTHORIZED REPRESENTATIVE. At all times during the
progress of the Work, Developer shall have a competent foreman or
superintendent (“Authorized Representative”) on site with authority to act on
Developer's behalf. Developer shall, at all times, keep the City Engineer
reasonably informed in writing of the name and telephone number of the
Authorized Representative. The Authorized Representative shall be on site
approximately 60% of the time the Work is occurring. The Developer may
designate an employee of its general contractor or development manager as the
Authorized Representative. Developer shall, at all times, keep the City Engineer
reasonably informed in writing of the names and telephone numbers of all
contractors and subcontractors performing the Work. Exhibit C attached hereto
includes the initial contact information for the Authorized Representative.

3. LOCATION OF PERFORMANCE. Developer shall perform the Work at the
locations and grades shown on the Improvement Plans and Specifications or as
otherwise approved by the City Engineer. In the event and fo the extent required
for the Work, Developer shall use commercially reasonable efforts to acquire all
easements and/or rights-of-way necessary for the performance of the Work, at
Developer’s expense, except as otherwise specified in the Conditions.
Developer shall notify the City Engineer if such easements and/or rights-of-way
cannot be acquired so that the Improvement Plans and Specifications may be
modified, subject to the City Engineer’'s approval.

4, IMPROVEMENT SECURITY. Concurrently with the execution of this Agreement,
and prior to the commencement of any Work, Developer shall furnish contract
security, in a form of a bond or other form authorized by the Subdivision Map Act

073703\823 1501 v3
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(including Government Code Sections 66499 ef seq.} and Tracy Municipal Code
Section 12.36.080, in the following amounts:

4.1

4.2

4.3

Faithful Performance security in the amount of $965,540, to secure
faithful performance of this Agreement (until the date when the City Council
accepts the Work as complete) pursuant to Government Code Sections
66499, 66499.1, 66499.3, and 66499.4.

Labor and Material security in the amount of $965,540, to secure payment
by Developer to laborers and materialmen (until the date when any and all
claims in connection with the Work are required to be made by laborers
and materialmen in accordance with applicable laws) pursuant to
Government Code Sections 66499, 66499.2, 66499.3, and 66429.4,

Warranty security in the amount of $96,554, fo secure faithful
performance of this Agreement (from the date when the City Council
accepts the Work as complete until one (1) year thereafter) pursuant to
Government Code Sections 66499, and 66499.4.

5. INSURANCE. Concurrently with the execution of this Agreement, and prior to

the commencement of any Work, Developer shall fumish evidence to City that all
cof the following insurance requirements have been satisfied by the Developer or
its general contractor responsible for the Work.

5.1.

5.2.

5.3.

5.4.

073703\8231501v3

General. Developer shall, throughout the duration of this Agreement,
maintain or cause to be maintained insurance to cover Developer, its
agents, representatives, contractors, subcontractors, and employees in
connection with the performance of services for the Work covered by this
Agreement at the minimum levels set forth herein.

Commercial General Liability (with coverage at least as broad as ISO
form CG 00 01 01 96) coverage shall be maintained in an amount not less
than Three Million Dollars ($3,000,000) general aggregate and One Million
Dollars ($1,000,000) per occurrence for general liability, bodily injury,
personal injury, and property damage.

Automobile Liahility (with coverage at least as broad as [SO form CA 00
01 07 97, for “any auto”) coverage shall be maintained in an amount not
less than One Million Dollars ($1,000,000) per accident for bodily injury
and property damage.

Workers’ Compensation coverage shall be maintained as required by
the State of California.




CITY OF TRACY - OFFSITE IMPROVEMENT AGREEMENT

DCT INDUSTRIAL DISTRIBUTION FACILITY - OFFSITE WATERLINE IMPROVEMENTS
ON ARBOR ROAD AND MACARTHUR DRIVE

PAGE 4 of 38

5.5.

5.6.

5.7.

5.8.

5.9.

5.10.

Endorsements. Developer shall ensure the automobile and commercial
general liability provide the following provisions:

5.5.1. City (including its elected and appointed officials, officers,
employees, and agents) shall be named-as an additicnal “insured.”

5.5.2. For any claims related to this Agreement, Developer’'s coverage
shall be primary insurance with respect to City. Any insurance
maintained by City shall be excess of Developer’s insurance and
shall not contribute with it.

Notice of Cancellation. Developer shall obtain endorsements to all
insurance policies by which each insurer is required to provide thirty (30)
days’ prior written notice to City should the policy be canceled before the
expiration date. For the purpose of this notice requirement, any material
change in the policy prior to the expiration shall be considered a
cancellation.

Authorized Insurers. All insurance companies providing coverage to
Developer shall be insurance organizations authorized by the Insurance
Commissioner of the State of California to transact the business of
insurance in the State of California.

Insurance Certificate. Developer shall provide evidence of compliance
with the insurance requirements listed above by providing a certificate of
insurance, in a form reasonably satisfactory to the City Attorney.

Substitute Certificates. No later than thirty (30) calendar days prior to the
policy expiration date of any insurance policy required by this Agreement,
Developer shall provide a substitute certificate of insurance.

Developer’s Obligation. Maintenance of insurance by Developer as
specified in this Agreement shall in no way be interpreted as relieving
Developer of any of its obligations hereunder (including indemnity
obligations under this Agreement), and Developer may carry, at its own
expense, such additional insurance as it deems necessary or desirable.

6. PERMITS, LICENSES AND COMPLIANCE WITH LAW. Developer shall, at its

expense, obtain and maintain all necessary permits, approvals and licenses for
performance of the Work, subject to City’s reasonable cooperation. Prior {o the
commencement of the Work, the Developer shall obtain a City of Tracy Business
License. In its performance of the Work, Developer shall comply with all
applicable local, state, and federal laws, whether or not said laws are expressly
stated in this Agreement.

073703\8231501v3
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7. TIME OF PERFORMANCE. Time is of the essence in the performance of the

Work, and the timing requirements sef forth herein shall be strictly adhered to
unless otherwise modified in writing in accordance with this Agreement. The
Developer shall submit all requests for extensions of time to the City, in writing,
no later than ten (10) days after the start of the condition which purportedly
caused the delay, and not later than the date on which performance is due.

7.1.

7.2.

7.3.

Commencement of Work. No later than fifteen (15) days prior to the
commencement of Work, the Developer shall provide written notice fo the
City Engineer of the date on which the Developer shall commence Work.
The Developer shall not commence Work until after the notice required by
this section is properly provided, and the Developer shall not commence
Work prior to the date specified in the written notice.

Schedule of Work. Concurrently with the written notice of
commencement of Work, the Developer shall provide the City with a
written schedule of Wark, which shall be updated in writing as necessary
to accurately reflect the Developer’s prosecution of the Work.

Completion of Work. The Developer shall complete all Work prior to the
issuance of final certificate of occcupancy on any of the buildings within the
Project.

8. INSPECTION BY CITY. In order to permit City to inspect the Work, Developer

shall, at all reasonable times, provide to City reasonable and safe access to the
Work site, and all portions of the Work, and to all shops wherein portions of the
Work are in preparation.

8.1.

073703\8231501v3

INSPECTION FEES. Concurrently with the execution of this Agreement by
the Developer, and prior to the commencement of any Work, the Developer
shali pay the City Inspection Fees in the amount of three and one-half
percent (3-1/2 %) of the estimated Project costs (as approved by the City
Engineer). In the event that the City determines that the City's actual costs
of inspecting the Work (including all costs and expenses of inspection,
reviewing maps and plans, field checking, testing, and administrative and
overhead costs of fifteen percent (15%) exceeds the amount of Inspection
Fees paid by the Developer, the Developer shall pay the City the actual
costs of inspecting the Work less Inspection Fees previously paid.

In the event that the City requires an independent inspection, the City may
retain an independent inspector and the Developer shall pay all costs
associated with the independent inspection, and the independent
inspector shall provide a report directly to the City.

In the event that the City determines that the City’s actual costs of
inspecting the Work (including all costs and expenses of inspection,
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reviewing maps and plans, field checking, testing and administrative and
overhead costs of fifteen (15%) is less than the amount of Inspection Fees
paid by the Developer, the City shall reimburse the Developer the cost
difference between the Inspection Fees previously paid and the actual
costs of inspecting the Work.

Fifteen percent (15%) of the estimated construction cost of the Work shall
be allocated by the Developer, for cost of materials and labor for public
improvements not explicitly described on the Improvement Plans and
Specifications, but intended to be part of the Work or portion of the Work
that are determined by the City Engineer to be designed and constructed
by the Developer, in order to complete the Work to the satisfaction of the
City.

9. DEFAULT.

9.1.

9.2,

9.3.

073713\8231501v3

Notice of Default. In the event that Developer is in default of this
Agreement, as defined in this Section 9, the City Engineer shall provide
written notice to Developer and Developer’s surety (if any) in which the
default is described.

Developer shall be in default of this Agreement if the City Engineer
determines that anyone of the following conditions exist:

9.2.1. The Developer is insolvent, bankrupt, or makes a general
assignment of the benefif of its creditors.

9.2.2. The Developer abandons the Project Site.

9.2.3. The Developer fails to perform one or more requirements of this
Agreement, or fails to cure any such non-performance pursuant
fo section 9.3 below.

9.2.4. The Developer fails to replace or repair any material damage
caused by the Developer or its agents, representatives,
contractors, subcontractors, or employees in connection with
performance of Work.

9.2.,5. The Developer violates any legal requirements related to the Work.

Cure of Default. In the event that Developer fails, within thirty (30)
calendar days after receipt of written notice, to either cure the default or
provide adequate written assurance to the reasonable satisfaction of the
City Engineer that the cure will be promptly commenced and diligently
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10.

11.

12.

13.

prosecuted to its completion, the City may;, in its discretion, take any or all
of the following actions:

9.3.1.  Cure the default and charge the Developer for the costs therefore,
including administrative costs and interest in an amount equal to
seven percent (7%} per annum from date of the default.

9.3.2. Demand that Developer complete performance of the Work.

9.3.3. Demand that Developer's surety (if any) complete performance
of the Work. .

REPAIR OF ANY DAMAGE. In the event and to the extent Developer or its
agents, representatives, contractors, subcontractors, or employees, in
connection with performance of the Work, cause any damage to property owned
by City or other property owners, then Developer shall commence, within five (5)
calendar days of becoming aware of such damage, and diligently continue to
completion, the repair or replacement (as necessary) of the damaged property;
provided that, Developer may defer such repairs or replacement of the damaged
property pursuant to the written agreement of the property owner.

ACCEPTANCE OF WORK. Prior to acceptance of the Work by the City Council,
the Developer shall be solely responsible for maintaining the quality of the Work,
and maintaining safety at the Project site. The Developer’s obligation to perform
the Work shall not be satisfied until after the City Engineer has made a written
determination that ali obligations of the Agreement have been satisfied and all
outstanding fees and charges have been paid, and the City Council has accepted
the Work as complete.

WARRANTY PERIOD. Developer shall warrant the quality of the Work, in
accordance with the ferms of the Plans and Specifications, for a period of one (1)
year after acceptance of the Work by the City Council. In the event that (during said
one-year warranty period) any portion of the Work is determined by the City Engineer
to be defective as a result of an obligation of Developer under this Agreement,
Developer shall be in default and shall cure such default as required hereunder.

INDEPENDENT CONTRACTOR STATUS. Developer is an independent
contractor, and the parties agree that City shall have no responsibility for any
acts of Developer’'s employees, agents, representatives, contractors or
subcontractors, including any negligent acts or omissions. Developer is not
City's employee and Developer shall have no authority, express or implied, to act
oh behaif of City as an agent, or to bind City to any obligation whatsoever, unless
City provides prior written authorization to Developer.

073703\8231501v3
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14.

15.

16.

17.

18.

19.

OWNERSHIP OF WORK. Ali criginal documents prepared by Developer for this
Agreement shall be given to City upon City’s acceptance of the Work; provided,
however, ownership of said documents shali be determined in accordance with
applicable laws. Prior to acceptance of the Work, the Developer shall submit the
as-built drawings in AutoCAD format Release-14 or higher.

ATTORNEY’S FEES. In the event any legal action or proceeding is commenced to
enforce this Agreement, the prevailing party is entitled fo reasonable attorney’s
fees, costs, and expenses incurred.

INDEMNIFICATION. Consistent with the security provisions contained herein,
Developer shall indemnify, defend, and hold harmless the City (including its elected
officials, officers, agents, and employees) from and against any and all claims,
demands, damages, liabilities, costs, and expenses (including court costs and
attorney's fees) arising or resulting, directly or indirectly, from the performance of
the Work by Developer or Developer's agents, representatives, contractors,
subcontractors, or employees except to the extent arising from the City’s sole or
active negligence or willful misconduct or defects in design provided by the City.

ASSIGNMENT AND DELEGATION. This Agreement and any portion thereof shall
not be assigned or transferred, nor shall any of Developer’s duties be delegated,
without the written consent of City, which shall not be unreasonably withheld,
delayed or denied. Any attempt to assign or delegate this Agreement without City’s
written consent shall be void and of no force and effect. Consent by City to one
assignment shall not be deemed to be consent to any subsequent assignment.

PREVAILING WAGES. For all work located within the public Right-of-Way, the
Developer shail comply with regulations and pay prevailing wages.

NOTICES.

19.1. Notice in Writing. All notices, demands, or other communications that this
Agreement contemplates, authorizes or requires shall be in writing and shall
be personally delivered or mailed to the respective party as follows:

City: City of Tracy
Attn: City Engineer
333 Civic Center Plaza
Tracy, CA 95376

0737703\8231501v3
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Copy to: City Attorney’s Office
Attn: City Attorney
333 Civic Center Plaza
Tracy, CA 95376

Developer: DCT Arbor Avenue LLC
Attn: Rachel Hickenbottom
12 Corporate Plaza, Suite #150
Newport Beach, CA 92660
Tel: (949) 720-8000
Fax: (415) 733-2171

Copy to: DCT Arbor Avenue LLC
Atin: Legal Department
518 17th Street, Suite 800
Denver, CO 80207
Tel: (303) 597-2400
Fax: (303) 228-2201

19.2. Communications shali be deemed {o have been given and received on the
first to occur of: (1) actual receipt at the address designated above, or (2)
two (2) business days following the deposit in the United States Mail of
registered or certified mail, sent to the address designated above.

20. MODIFICATIONS. This Agreement may not be modified orally or in any manner
other than by an agreement in writing signed by both parties.

21. WAIVERS. Waiver of a breach or default under this Agreement shall not
constitute a continuing waiver or a waiver of a subsequent breach of the same or
any other provision of this Agreement.

22, SEVERABILITY. Inthe event a court of competent jurisdiction holds any term of
this Agreement invalid, the Agreement shall be construed as not containing that
term, and the remainder of this Agreement shail remain in full force and effect.

23. JURISDICTION AND VENUE. The interpretation, validity and enforcement of
the Agreement shall be governed by and construed under the laws of the State of
California. Any suit, claim, or legal proceeding of any kind related to this
Agreement shall be filed and heard in a court of competent jurisdiction in the
County of San Joaquin.

24, ENTIRE AGREEMENT. This Agreement, including all documents incorporated

073703\82315G1v3
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by reference, comprises the entire integrated understanding between the parties
concerning the Work. This Agreement supersedes all prior negotiations,
representations or agreements as such may relate to performance of the Work.

25. SIGNATURES. The individuals executing this Agreement represent and warrant
that they have the right, power, legal capacity, and authority to enter into and to
execute this Agreement on behalf of the respective legal entities of the Developer
and the City. This Agreement shall inure to the benefit of and be binding upon
the parties hereto and their respective successors and assigns.

IN WITNESS WHEREQF the parties do hereby agree to the full performance of the
terms set forth herein.

CITY OF TRACY,
a municipal corporation

By: Michael Maciel
Title: CITY MAYOR
Date:

Aftest:

By: Nora Pimentel
Title: CITY CLERK
Date:

Approved As To Form:

By: Bill Sartor
Titte: CITY ATTORNEY
Date:

07370348231501+v3
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Developer:

DCT Arbor Avenue LLC,
a Delaware limited liability company

By:  DCT Industrial Operating Partnership LP,
a Delaware limited partnership,
its Sole Member

By:  DCT Industrial Trust Inc.,
a Maryland corporation,
its General Partner

/

fﬂ’" 7 / orAa
Name: &{C/L@)@/ Hide {a%8!
Title: va, (,z{)qg\é;/y{: Hard
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A notary public or other officer
completing this certificate verifies only
the identity of the individual who signed
the document to which this certificate is
attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss:
COUNTY OF (J@npce )

On October _L, 2016 before me, Tg(;p ) /{7&2 ERIT AL
Notary Public (insert name and title of the officer),

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

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

WITNESS my hand and official seal.

Signature: //I J/M?/ J %J%/

/
(

JUD LOWENTHAL &

{Seal] 5 - 7
- i WM, 2085

1/ m%%v Pusuc-cmmm@

¢ . ORaNGE COURTY "

>1 %“ My Comm, EXP. m.'zs. Wiy
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EXEIBIT "A”
PAGE 1 OF 1

REAL PROPLRTY IN THE CITY OF TRACY, COUNTY COF SAN JOAQUIN, STATE GF
CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

LOTS TWENTY-FOUR (24), AND THIRTY-SEVEN (37), AS SHOWN UPON MAP OF UNIT
NO. 1, PESCADERO COLONY, FILED NOVEMBER 10, 1921 IN VCLUME 10 OF MAPS AND
PLATS, PAGE 44, SAN JOAQUIN COUNTY RECORDS.

EXCEPTING THEREFROM A ONE-HALF (1/2) INTEREST IN AND TO ALL MINERAL, OIL,
GAS OR OTHER HYDROCARBON SUBSTANGES NOW EXISTING OR HEREAFTER
DISCOVERED ON BAID LOTS; TOGETHER WITH THE RIGHT OF INGRESS OR EGRESS !
FOR THE PURPOSE OF FROSPECTING, DISCOVERING, DRILLING, MINING AND i
REMOVING THE SAME, AS RESERVED il DEED RECORDED DECEMBER 5, 1851 1N {
BOQK 1132, PAGE 448, OFFICIAL RECORDS, WHICH RIGHTS WERE CONVEYED BY {
INDIVIDUAL QUITCLAIM DEED FROM WARREN DEBENHAM, JR., ET AL, TO GLORIA :
BACCHETTI, TRUSTEE OF THE BERT A. BACCHETTI AND GLORIA BACCHETT!

REVOCABLE TRUST DATED JUNE 21, 1995, AS AMENDED, RECORDED ON JUNE 13,

2001 AS INSTRUMENT NUMBER 01020887, OFFICIAL RECORDS, BETWEEN THE

SURFACE AND A DEPTH OF 50G FEET BELOW THE SURFACE, INCLUDING THE RIGHT

OF ENTRY ON THE SURFACE, AND THE RIGHT TO SLANT DRILL OR QTHERWISE DRILL

WITHIN SAID 500 FEET OF THE ABOVE DESCRIBED PROPERTY,

EXCEPTING UNTO THE GRANTOR AN UNDIVIDED CNE-HALF (1/2) INTEREST IN AND TO
ALL MINERAL, OIL OR GAS NOW EXISTING OR HEREAFTER DISCOVERED ON SAID
LOTS, SITUATED OR LOCATED IN ALL OR ANY PART OR PORTION OF THE LANDS
HEREIN DESCRIBED LYING MORE THAN FIVE HUNDRED FEET (500"} BELOW THE
SURFACE THEREOF, TOGETHER WITH THE RIGHT TO GRANT LEASES FOR ALL OR
ANY OF SAID PURPOSES; BUT WITHCUT ANY RIGHT WHATSOQEVER TO ENTER UPON
THE SURFACE OF SAID LANDS WITHIN FIVE HUNDRED FEET (500% VERTICAL
DISTANCE BELOW THE SURFACE THEREOF,

APN: 213-080-030-000
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EXHIBIT® 1 *

0 RIGINAL Page \ GTOT

RESOLUTION 2015-189

APPROVING THE PRELIMINARY AND FINAL DEVELOPMENT PLAN FOR A 795,732
SQUARE FOOT INDUSTRIAL DISTRIBUTION FACILITY
LOCATED ON A 38.58-ACRE SITE, LOCATED AT 8450 ARBOR AVENUE -
ASSESS0OR'S PARCEL NUMBER 213-080-03
APPLICATION NUMBER D15-0014

WHEREAS, The subjest properly was annexed to the City of Tracy in 1999, received a
zoning designation of Planned Unit Development, is designated Light Industrial in the 1208
Corridor Specific Plan, and is consistent with the General Plan designation of Industrial, and

WHEREAS, DCT Industrial Gperating LLC, submitted an application for a Planned Unit
Development Preliminary and Final Development Plan review (Application Nurmber D15-0014)
for a 785,732 square foot industrial building on July 17, 2015, and revised the application on
October 7, 2015, and

WHEREAS, The sublect property is located within the 1-205 Corridor Spacific Plan area,
with a land use designation of Light Industrial, within which industrial land uses are permitted,
and

WHEREAS, The Planning Commission canducted a pubiic hearing to reviaw and
congider the application on Ocfober 28, 2015 and has determined that the application conforms
to and is consistent with the General Plan and the 1-205 Conider Specific Plan (which alsa
serves as the concept development plan for the subject proparty) and recommended City
Councit approval of the project;

NOW, THEREFORE BE 1T RESOLVED, That the Tracy City Council does hereby
approve the PUD Preliminary and Final 2evelopment Plan for a 785,732 sguara foot industrial
building, Application No. [215-0014, subject to the cenditions’ contained in Exhibit 1 to this
Resolution, and with the additional condition that the project install landscaping along the 1-205
frontage te create a soft transition to the developmsnt through plantings that graduate in hisight
and density from east to west.

RAAANRA R ANNTA I RS 2k *Rh

The foregoing Resalution 2015-189 was adopted by the Tracy City Counci! on the 17"
day of November, 2015, by the following vols:

AYES: COUNCIL MEMBERS: MITRACOS, VARBAS, YOUNG, MACIEL
NOES: COUNCIL MEMBERS: NONE
ABSENT: COUNCIL MEMBERS: NONE

ABSTA!N: COUNCIL MEMBERS: RICKMAN }w\@

MAYOR
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EXHIBIT* ¥
Page Q of

" Exbibit “1"

Davelopment Servicés 'Deparénient, Conditions of Approval

‘Conditions of Approval for DCT Industrial
795,732 Square Foot Industrial Distribution Building
8450 Arbor Avenua
Applicatian Number D15-0014

-November 17, 2015 -

A1, These Conditions of Approval shaf[ apply to the real property described as DCT
" - Industrial, 3 785,732 square fout Industrial dis’tributlon building losated at 84SG Arbor
‘Avenue, Ap;:uhcatmn Number D15-0014 (hereinafter "Project”) locatad on a 39.58-
'acre sits, Assessor s Pamal Number 213—08{) 03

A.2. The fol Iowmg deﬁnrtmns shall apply to these Condstmns of Approvai
a) "Applicant” means any pEi’SCIﬂ ar uther iegal ently, defined as a “Developar”,

by “City Englneer" rrieans the City Engmeer of the City of Tracy, ar any ‘other duly
licensad éngineer designated by the City Manager, ar the Develo;:ament Services
Diractor, or the City Engineer to perform the duties set forth herein.

¢) “City Regulations” means all written laws, rules, and policies estabijshed by the
" City, including those ‘st forth in the Gity of Tracy General Plan, the Tracy
Municipal Code, 1-205 Specific Plan, ordinances, resalutions, policies,
procedures, and the City's Deslign Documents {mciudmg the Standard Plans,
Standard Specﬁ'catlons Design Standards and re!evant Public Facrlrty Master
Plans)

d) “Development Services Dirsctor” means the Davalopment Services Director of
the Clty of Trasy, or any other person designated by the City Manager or the
Development Services Direstor to perform the duties set forth herein.

e} "Conditions of Approval” shall mean the conditiens of approval apgplicable te DCT
Industrial, a 798,732 square foot industrial distribution facilily located at 8450
Arbar Avenue, Application Number D15-0014. The Conditions of Approval shall
spesifically include all Developmant Servises Deparirent, lncludmg Planning
DMs;on and Ensmeenng Dnnslon, cuﬂdmons set forth herezn o

T "Project” means the real propesty consisting of appmmmataiy 39.58 acras
located at 8450 Arbor Avenue, Assessor's Parce] Number 21 3-080-03.

A.3. The Developer shail comply with all iaws (faderal, state, and local) related to the
deveiopment of real property within the Preject, inciuding, but not limited to: the
Planning and Zoning Law (Government Code sections 68000, ¢t seq.), the
Subdivision Map Act (Government Code sections 86410, et seq.), the California
Envirenimental Quaity Act {Pubfic Resaurces Code secfions 21000, at ssq.,
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EXHIBITY Y ©
 Page B0l

Conditians of Appraval ] ‘ Exhibit *1"
DET Industrial Page 2
Appfication No. D15-0014 - ’

MNaovember 17, 2015

"CEQA", and the Guidelfnes for California Enviranmental Quality Act (California
Administrgti)rg Code, tjt[e 14, sections 1500, =t sed., "CEQA Guidelines").

|
\
B.1. Uniess specifically modified by these Condjtions of Approval, the Deaveloper shall |

camply with all City Repufations. - - .~ . . e :

B.2. Unless specitically modiﬁedl}}thase- 'C'iondtiti.o_n;s of Approval, the Devalaper shafl
comply with all mitigation measures identified in the General Plan Environmental

Impact Report, dated February 4, 2011, .

B.3. Pursuant fo Government Code section 66020, including seetion 68020(d)(1), the City
- HEREBY NOTIFIES the Developer that the 90-day approval period (in which the

Developer may protest the imposltien of any fees, dadicaticns, réseivations, or othar
exactions imposed on this Project by these Conditions of Approyal) has begun on the
date of the conditional appraval of this Profect. If the Developer fafls o fiie 3 protest
within this 90-day period, complying with all of the reguirements of Government Code
sectlon 86020, the Develaper will be legally barred from lafer challenging any sush
fees, dadications, reservations ar other exactions, : '

B.4. Except as utherwise modified herein, all construction shall be consistent with tha site
. plan and archttectural renderings received by the Development Services Department

on October 7, 2015. .

B.5. Priorto the issuance of a buiiding permit, the applicant shall provide a detailed
landscape and irrigation plan consistent with Gity tandscape and irrigation standards,
including, but not limited to Tracy Municipal Code Saction 10.08.3560 1-205 Specific
Plan, and Water Efficient | sndscape Guidslines on private property, and the Parks
and Parkways Deslgn Manual far public property, fo the satisfaction of the
Development Services Direstor. Said landscape plans shall include documentation
which demonstrates that there is no less than 10 parcent of the parking area in
landscaping, and 40 percent canopy trse coverage at tree maturity.

B.8. Where landscape planters are parallel and adjacent to vehicular parking spaces, the
planter areas shall incorporate a 12-inch wide concrete curh along their perimeter
that is adjacent to the parking space in arder to aflow access to vehicles without
stepping into landscape planters. - ) .

B.7. Prior to the jssuance of a building permit, an Agreement for Maintenance of ‘
tandscape and Irrigation lmprovements shall be exqoutad and financial security
submitted fo the Development Services Departmert. The Agresment shali snsure
malntenance of the en-site landscape and {rigation improvemants for a peried of twa
years. Said security shall be equal to the agtual material and labor costs for :
installation of the on-site landscape and irrigation improvements, ar $2.50 per square ;
fact of on-site landscaps area. , . :

B8.8. No rcof mounted ,eq,uiprhent, ncliding, but not limited to, HVAGC units, vents, fans,

artennas, sky lights and dishes whether proposed as part of this application, potential
future equipment, or any portion thereof, shall be visible from Arbor Avenue, Mac
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EXHIBIT
Page - 71 Q3
Conditions of Approval Exhibit *1”

DCT Industrial ' “Page 3
Apglication Na. D15-0014 . .
November 17, 2015

B.o.

B.i0.

B2,

B.13.

B.14.

B.15,

B.14.

B.37.

B.18.

Asthur Drive, 1-205, or any other public fight-cfway, Al yoof-mounted eguipraent
shal] be screened from view from the publle right-ofway with a continuous parapet
wall at least agual In he;ght o the height of any squipment lnstal[ed fothe
safisfaction of the Development Services Director. .

All vents, gutters, downspouts, flashing, elactrical conduit, and other wall-mounted or
bullding-attached utilifies shail be paintad to match tha calor of the adjacent surface
or ctherwise designed in harmony with the bullding exterior fo the sat{sfaction of the
Development Services Director,

Prior to final inspection or certificate of ccoupancy, on-site circutation signs shall be
installed to the satisfaction of tha Developmant Servicas Direetor,

. Priar o final inspection or certificate of oceupancy, all extetlor and parking area

lighting shall be directed downward or shielded, to prevent giare or spray of light into
the public rights-of-way, to the salisfaction of the Development Services Director.

Prior tc the issuance of a bullding permit, bicycle parking spaces shali ba provided in
accordance with Tracy Munisipal Code Saction 10 GB 3510 to the satisfaction of the
Development Services Directar,

All PGAE transformers, phone company boxes, Fire Department connections,
backilow preventers, irrigation contrallers, ard othar on-site utilities, shall be vaulted
ar soreened from view frem any public right-cfway, behind structures or landscapmg,
fo the satisfaction of the Deve!opment Services Director.

The applicant shall pay al‘appllcable fees for the p‘rnject, inciuding, but not limited to,
davelopment impact fees, building permit fees, plan check fees, grading permit fees,
encroachment permit faes, inspection fees, schoo! fees, or any other City or other
agency fees or deposits that may be appilcable to the project.

All improvements shall be consistent with the Tracy Municipal Gode, Standard Plans,
and other applicabie City Ragutations.

No signs are approved as a part of this development appiication. Prior to the
instalfation of any signs, the applicant shall submit a sigr parmit application and
recaive approval from the Development Services Director, and afl signs shall be
designad in compliance with the 1-205 Specific Plan and Tracy Munisipal Code
Chapter 10.08, Adicle 35, Signs.

Priar to the issuance of a buliding permit, a detailed plan of the trash anclosures, at
{=ast eight fest in height, shall be submitted, showing solid metal doors, a solid reof,
an interior cencrate curb, and exterier materials and colars compatible with the
adjacent building exterior.

Prier to the issuance of a buiiding permit, a detailed pian of the screen walls shail be
submitted, showing colors and details such as score lines, compatible with the
adjacent building exterior.
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Cenditions of Approval Exhibit "1”
DCT Industrial .. Page4
Application No. 515-0014 :

November 17, 2015

B.19. The architestural slevations Tor all of the aréa confained within the PDP/FDP shall be
consistent with the slevatians received by the Development Services Department on
October 7, 2018, oo T g '

'Engineering Diviston Conditions of Approval
C.1.  General Conditions o

C.1.1 Developer shall somply with the applicéb!e recommendations of the technical
analyses/ reports prepared for the Project listed as follows:

&) DCT Indusirial Project Traffic J'mpa‘ci‘ Study in the Gty of Tracy, prepared
hy TJKM Transporiation Consultants, dated May 20, 2014 (“Traffic
Analysfs"), ’

by Wasiewater Systern Analysis for !:Jropertfes at Arbor Road and MacArthur
Drive, prepared by Ch2MHIll, detad May 2014 ("Wastewater Analysis").

&) Hydraulls Evaluation of {-205 Parcels M1 and M2 and Infill Parcels 7 and
13, prepared by Wast Yost Associates, dated July 7, 2014 (“Waler
Amalysis"). ) : o

dy M2 Parcel Storm Drainage and Fload Pretection Evsaluatfon, prepared by
Storm Water Consulting Inc., dated March 20, 2014 (“Storm Drainage
Analysis™, and as updated per the Memorandurn dated Agril 18, 2015,

C.1.2 Developer shall comply with the réquirements of the Finange Plan for M2
Parcel (39,58 Gross Acres), 1205 industrial, apgroved by City Counail,

C.1,3 Developer shall camply with the applizable requirements of Annexation and
Development Agreemant (*Development Agreement”) dated October 29,
1980, recorded in the office of the San Joaquin Gounty Reécorder on
November 5, 1990, Official Recarder No. 50108507

C.2. Grading Permit

The City will not accept grading permit application for the Projact as complete until
ihe Develeper has provided all refevant doeuments related to said grading permit
required by the applicable City Regulations and these Conditions of Approval, to the
safisfaction of the City Engineer, including, but not imited ta, the fallawing:

G.2.1. Grading and Drainage Pians prepared an a 247 x 36" size polyester film

{mylar), Grading and Dralnage Plans shall be prepared under the
supervision of, and stamped and signed by a Registered Givil Enginser.
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Caonditions of Approval - Exhibit "1"
DCT Industrial " Page5
Application No, D15-0014 . .
MNovember 17, 2015

C.2.2. Payment of the applicable Grading Permit fees which include grading plan
checking and Inspection fees, and other applicable fees as required by
these Conditions of Approval

G.2.3. Thres (3} sets of the Sto?rn Water Pollution Prevention Plan (SWPPP) far
the Praject with a copy of tha MNotice of Intent (NOI) submitted to the State
Water Quality Control Board (SWQCR) and any relevant documentation or
vritten approvals from the 8WQGHE, inchuding the Wastewater Discharge
Identification Wumber (WDIDE). -

a} Affer the completion of the Project, the Developer is responsible for
filing the Notice of Termination (NOT) required by SWQICB. The
Developer shalf pmwda the G;ty with a copy of the compieted Notice of
Termmatmn

b} The cost of preparing the SWPPP, NOI and NOT, including the filing
fee of the NOI and NOT, shzll be paid by the Developer

¢) The Deveicper shall comply with all the requiremenfs of the SWEFPF
and applicable Best Management Practices (BMPs) and the applicable
provisions of the City's Storm Water Management Program.

C.2.4. Two (2) sets of the Praject's Geotechnicad Repert signed and stamped by a
licensed Geo-technical Engineer licensad to praciice in the State of
California. The technical repert must inciude refevant infermation refated to
soit types and characteristics, soil bearing capacity, parcolation rate, and
slevation of the highest observed groundwater level,

.25, A copy of the Approved Fugltive Dust anci Emissions Control Plan that
meets San Jeaguin Valley Air Pollution Control District (SJVAPCD),

C.2.8. Dosumantation of any necessary authorizations fram Reglonal Water
Quality Controt Beard (RWQCR) stch as NOI and WDID and documents
such as SWPFPR,

C.2.7, Two (2) sets of Hydrologic and Storm Drainage Calewations for the dasign of
the on-slte storm drainage system and for determining the size of the project's
storm drainage connsction, as required in Condition C.4.2.3(b) belaw.

G.2.8. Exscuted hold-harmless agreement refieving the City of liabllity assoclated with
fleoding of portjons of the parking areas as reguired in Condition C.11.3 balow.

C.3. Encrcachment Permit - Ne applications for sncroachment permit will be accepted by
the City as complete until the Developer provides all relevant documents refated to
said encroachment permit required by the applizable City Regulations and these
Conditions of Approval, te the satisfaction of the Gity Engineer, including, but nat
limited to, the foliowing:
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Conditions of Approval . ‘Exhibit “1”

DCT indusirial

Application No, D15-0014

~ Page &

November 17, 2015

C.a.1.

C.3.a.

G.34.

C.35,

C.3.8.

Improvement Plans prepared on & 24" x 36" size 4-mil thick palyester fifm
{mylar) that incorporate all the requirements dascribed in these Conditions of
Approval. Impravement Plans shall be prepared under the supervision of,
and stamped and signed by a Registared Civil, Traffic, Elactrical, Machanical
Engineer, and Registered Landscape Architect for the relevant work.

Two (2} sets of structural calewlations, as applicable, signed and stamped by
a Structural Engineer licensad in the State of California, as reqitired in
Condition C.4.1.(b), below. e ..

Sigrned and stamped Enginesr's Estimate that summarizes the cost of
constructing all the public impravements shawn an the Impraverent Plans.

Signed and notarized Offsite Improvement Agreement (OlA) ang
Improvement Security, o guarantee completion of the identified public
Improvemants that are necessary to serve the Project as required by thesa
Conditians of Approval. The form and amount of Improvement Securlty shall
be in accordance with Section 12.38,080 of the Traay Municipal Code
{TMC}), ard the GIA. The Developer's obligations in the OIA shall be
deemed to be safisfied upon City Councils acceptance of the public
improvermnents and release of the Improvemant Security.

Signed and notarzed Deferred [mprovement Agreement (DIA) and
Irmprovement Security, to allow defermant of completion of improvements as
required by these Conditions of Appraval. The ferm and amourt of
Improvemnent Security shall be in accordance with the DIA and Section
12.36.080 of the TMC, or pursuant to the terms of the Development
Agreement, as appropriate. The Developer's obiigations in the DIA shall bs
deemad to be satfsfied upon the ralsase of the mprovement Sealirity.

Check payment for the applicable enginesring review fees which include
plan checking, permit and agreement processing, tesfing, construchon
Inspection, and other applicable fees as required by these Conditions of
Approval. The engineering review fees will be calculated based on the fee
rate adepted by the City Councll on April 15, 2014, psr Resalution 2014-059,

C4.  Traffic Cantrol Plan signed and stamped by a Registered Civil Engineer or Traffic
Engineer licensad in the State of California,

C.5. Improvement Plans ~ Improvement Plans shall contain the design, construction
details and specifications of public improvements that are necessary to serve the
Project. The Improvement Plans shell be drawn an a 24" x 38" size 4-mil thick
polysster film (mylar) and shall be prepared under the supsrvision of, and stamped
and signed by a Registered Civil, Traffle, Electrical, Mechanical Engineer, and
Registared Landscape Architect for the relevant wark, The Improvement Plans shall
be complated o comply with City Regulations, these Conditions of Approval, and the
following requiremsnts:

C.5.1. Site Grading
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a} Include all proposed erosion control methods and construction details ta
be employed and specify matarials to be used. All grading work shall be
perforined and completed In accordance with the recommendation(s) of
the Project’s Geotechnical Engineer. A copy of the Project's
Geotechnical Report must be submltted with the Grading and Storm
Dramage PZans

by When the grade of the Project S;te is higher than the adjacent
property(s} by more than 12 inches, a reinforced concrete or masonry
block, or engineered retaining wall is reguired for retaining soil, The
Grading Plan shall show construction detail(s) of the retasining wall or
masanry wall. The entire retaining wall and foofing shail be constructed
within the Prolect Site. A sfructural calculation shall be submitted with
the Grading and Sterm Cralnage Flans.

g) An engineered fill imay be accepted as a subsftute of a retaining wall,
subject to approval by the Gity Engineer. The Grading and Starm
Drainage Plans must show the exient of the slope easement(s) The
Developer shall be respongibie for abtaining permission from owner(s)
of the adjacent and affected property(s), The slope easement must ba

. recarded, prior to the issuance of the final building certificate of
accupancy

)] Gradlng for the site shall ba demgned such that the Project's storm
water can overland release fo a public street that has a functional storm
drainage sysfem with adequate capacily to drain storm water from the
Project Site, In the avent that the on-slte starm drainage system falls or
it is clogged. The storm drainage refease point is recommended to be at
least 0.7C foot lower than the building finish floor elevation and shall be
improved to the satisfaction of the City Engineer.

C.5.2. Stonm Drainage

C421 Permanent Drainags System

a) The development shall constrict an initial phase of DET 13 to
include 4.7 AF of storage within the Projest boundaries, a pump
station having a capacily of 1 ¢fs, and a force main outfalf along
Arbor Avende fo discharge to the Easiside Channel. DET 13 shall
be a fully functioning initial phase of completion with tha only
retrofit needed being Hs expansion in area and volume in
corjurction with adjacent new development in the future.

The Developer shall design and install Detention Basin DET13 in
accordance with the Clywide Storm Drainage Master Plan
{"Btorm Drainage Master Plan™, Storm Draihage Analysis, and
the City of Trasy's Engineering Dasign & Construction Standards,
Tha Deveioper shafl submif improvernent plans and cobtain
approval of the plans by the City Engineer prior to beginning work.
The improvement plans for DET13 shall include concept level
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Conditions of Approval
DCT industrial

Apalication No. 15-0014
November 17, 2015

B)

c)

€)

CA422

a)

EXHIRIT " & "
Page & ol 24

Exhibit “1*
" .Page 8

plans for the ultimate configuration (buiid-cut condition) of DET13.
The developer shall receive fee credits for the dodication of land,
installation of pump station, and alf costs associated with
consfructing DET13 as outliined in the Finarice Blan,

I arder for the above storage volumes raquirements ta be valld, |t

will be necessary to construct a 24" storm drain force main
extending west in Arbor Avenue fram DET13 to the Ciy's axisting

. Eastsida Channel west of MacArihur Drive outfall to the Eastside

Channel. The Developer shail be eligible o receive fee credits
andfor reimbursements for the cost of thls force main per the
Finance Plan. T

Fee Credits and/or reimbursements for design and canstruztion of
DET13 and Downsireamn Improvemenis shall be as determined by
the Finance Plan, and included In the OlA.

The D'ET13. imbrpveménts will be accepted by the City upon
completion of construction, of the ‘stonm drainage facilitles from
DET13 to Eastside Channel.

All Layout and design of Access Ezsements and maintenance
access roads required to access DET12 and all off-site stormy
drains and struciures to be dedicated to the City shall be per the
requiraments of Public Works Department and Gity Regulations,

Parcel maps, Grant Deed documents or other instruments far
dedication of the storm dratnage basin parsel to the City shall ba

‘prepared and executed by the Deveioper. Acceptance of the

basin parcel by ths City will be upan complefion of the
downstream faciliies as listed in Candition 4.2.1 {a) above, and
upen the determination by the Clty Engineer that the basin (s
constructed and operational per.the Master Plan and City
Standards.

The public street systermn serving the project site will need ta
include storm water quality treatment provisions that conform io
the City's Manual of Stermwater Quality Control {"SWQGH
Standards for New Development and Redevelepment. Design of
DET13 shal include measures to provide measures for stortn
water quallty treatment for the public streats,

Temporary Retention (“Interim Drainaga™

If Devélaper dees not construct DET13 and Down Stream
Improvements as listed in Condiffon C4.2.1 (a) then, the
Developer may construct as interim Drainage as follows:

Per requirements cited in the Storm Drainage Analysis, DET13
may need ta function as & Temporary Retention Basin {nterim
Drainage’} serving this development uniil such time as the
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componems of the Eastside Channel System that will ultlmately
discharge storm runaff from the Project to the Eastside Channet
{'Bawnstream Improvements™) are completed and operational,
For tfie interim Dralnage, at @ minimum, the basin shall be
designed to retain storm water run-off from the Project resulting
from 200% aof the 10-year, 48-haur storm event in compliance with
Secflons 5.06 and 5 07 of Gity af Tracy Design Standards-

B) The Develaper shali provide a gectechnical investigatian with
‘respect to the Temporary Retenfion Basin that validates that
percolatlon rates for the subsurface solls that exist at and below

the boﬁom of the basm ara acceptable

¢} Develuper shal} be responsible for canceptuai design of the
maodifications needed to bring the configuration and design of the
basin to the ultirsate configuration par the Master Plan, Developer
shall be eligihle for reimbursements for basin Improvements that
comply with the ultimate configuration per the Master Plan.
Reimbursement of costs shail be in accordance with Chapter
13.08 of Tracy Municipal Ceda.

d) Deueloper shall be res;aonsable for maintenance of DET13 as a
Retenfion Basin untl the downstream drainage facilities ars
instafled and accepted by the City. Tha Devalaper shall sign an
‘1mprovement agreement (Deferred Improvement Agraament} to
assure completion of the Developer's obligation to repair and
maintain said basm{s) while the slorm drainage refention basin is
in service and then to madify storm drainaga retention basin to
confarm to Master Plan réquirements at siich fime they are no
longer needed due fo the construction of the above-referenced
permanent faciliies.

€) The Developer shall record a temporary storm drainage sasement
to prant rights to the City to access the temporary storm drainage
refention  basin{s) for any necessary emergency repair or
maintenance wark the City may have to perform within the basin
site. Baid femporary access easement shall include a sunset
clause that suich easement wiil automatically be terminated at
such time as the above-referanced permanent storm drainage
improvemenis ave compileted.

42,3 Onsje Drainagl [

a) The design and construstion details of the Project's storm
drainage systern and trestment facliities shall meet City

- Regulafions in affect at the thme of this approval and shall comply
with the applicable requirements of the City's Storm Water Quality
Gontral Standards and storm water regulations that were adapted

by the City Council in 2008 and any subsequent amendments,
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Cafch hasin Filter inserts shall be permitted as an acceptable
methed of starm water gquality due to the high groundwater
presant atthe§ite. S

. b} Calculations retated to the design and sizing of on-site starm water

treatmant facilities must be submitted with the Grading and Storm

" Drainage Plans, and appraved by City's Starmwater Coordinater
prior to issltance of the Grading Permit for the Project.

) Prior.te the final inspection of the building the Daveloper shall
Aubinit a signed and notarized Stormwater Treatment Faciiifes
Maintenance Agreement (STFMA) as a gusrantes for the
performance of Developer's responsibility fowards the repair and
maintenance of on-site storm watet freatmenit fasilities,

G.6.3. The Developer shall arrange ‘for a site ‘sub-surface investigation for
determining the presence of irrigation and drainage tile drains within and
around the Project Site, if any, and éubmit a report prepared and signed by
a Geotechnical Enginéer. In the event that tile drains axist within and
around the Project Site, tha Davsloper has the option to either relocate or
abandon the en-site tile drains as required for the propossd development.

“All axisting file drains and proposed improvements for the relosation or
removal of tile drains must be shown on the Grading and Sterm Drainage
Plans, Any tile drains under the proposed buildings shall be abandened or
relocated 28 may be raquired, fo the satigfaction of the City. The Developer
or the property ownar(s} wilt be responsiile for maintenance of tie drains to
remain or the reiocated tle draing .and  assogiated improvements.
Additionally, the Developer will. be responsible for monitaring  the
groundwater levels, and for the mitigations, if any, that may be reguired, by
any applicable laws and regulations.

C.5.4. Sanitary Bewer Imprmfemem Plans

a} Asrecommended in the Wastewater Analysis, the Developer shall
design and nstall an 8-inch sewer line fram the Project in Arbor Avenue
to MacArthur Drive, a 10” line iy MacArthur Drive o a new manhole on
MacArthr Drive west of the existng MacArthur pump station, and a
small ssction of 21-inch sewer line between the new manhale and
existing manhole.

b) 8ince the proposed 8~inch ard 10-inch diameter sewer lines ars rot part
of the City's Wastewater Master Plan, these improvements are
considerad part of the Project's eff-site sewer improvements end na fee
credits will be ssued. However, these lines do serva adiacent parcels
and the daveloper will be sligible for reimbursement per the Finance
Plan from the M1 Farcel as well as Infill Parcel Numbers 7 and 12 when
these parcels develop.
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") Al new sewer lines and asébélated app‘uﬁenaﬂces shall meet the Cfty of
Trany Design Standards mcludmg mimmum flow veloclty requiramant.

d) The Develcper Is raspnnslble for the cust of installing the Project’s
permanent sewer cannection{s) including but not limited te, replacing
asphalt concrele pavement, application of 2° thick asphalt cohcrate
overlay (25 faat on both sidas of the wility tfrench) where required,

restoring pavement marking and striping, and othar improvements that
are disturbed as a result of installing the Projecf's sewer connaction.
This pavement repair requirement is applicable when connections ara
perpendicular fo'the stfest direction, when the new sewer iine is plased
I the shrest para]lel {othe street dzrecﬂcn, the ‘width of overlay fo be the
width af the aﬁected lane, '

‘e) ‘The Developeri is hereby notifl ed that the Ctty has limited wastewatsr
freatment capacity in the City's Wastewater Treatment Plant untii
current and future expansion capital improvernent projects are
completed and operational. As of Janiary 2015, the City had an
unused capacity of approximately 4200 EDU's within its wastewater
treatment plant available to new development within the City on a first
come-first servad basis. These EDU's are currently available o serve
the proposed project, but as other developmerst prafects within the City
come forward and building permits are |ssued thls remaining capacity
will be reduged. - ‘

C.,5.5. Water Distrib_utionrsvs‘rem

'a) Dffsite Water Lina Improvements: ° ° The developer shali design
and install a 12-inch fing in MacArthur Drive from the terminus of the
existing 12-inch water ling just north of 1-205 ta Arhor Ave, and 12-inch
water fine | in Arbor Avsnue from MacArthur Drive fo the sastern property
houndary of the Project. The developer s aiso responsible for
constructing a 18-inch water line from the existing water line in
‘Pescaderc Avenus norik, crossing under the freeway and continulng

" glong the eastern edge of the Projest and connecting to the new 12-
inch line on Arbor Avenue. Alternatwﬂ[y, the 16" line may croas under
the fresway on the westem side of the Project and continue along the
western edge of the Project, The actual locaticn of the hew line may be
8 varfation of these, ar any ather location as approved by the City. The
lmprovemants are required to be complete, in placa and operational,
prior fo the issuance of the fma{ certificate of ocoupancy for the Project.

by Since the proposed water lines are nof considerad master plan
impravemants, no fee credifts will be issued, However, the developer
will be gligible from refmbursemant per the finance plan from the M1
parcel, Infill Parcel Numbers 7 and 13, the Eastside Industrial
development, the Chylsman Road preperty and all NEI Phase 3
properiies at such fime as these preperties develop.
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c} Durinn Ihe conetructmn phase uf the Projecr the Developer is

-+ . responsible for providing water infrastructure (temporary or permanesnt)
capable of delivering adequate fire flows and pressure appropriate to

+ - the various stages of consfructmn and as required by the City of Tracy
- 'Flre Cede Ofﬂc;al ’

Ejj Prlor to 1ssuance of buﬂdlrg permlt the Deveioper shall submit
. rafculations and plans as required by the Fire Department and obtain
o approvals for the proposed fire system.

a) In order to guarantee compleuon of the Offste Water Line
' :_.,Impravements the Develeper shall esnfer into an improvement
agreemént {Offsite Impravament Agreement ar OlA) and post an
improvement security i the amounts and form in accordance with
- section 12.38.080 of the TMC, and as required by these Conditions of
. Approval The Deveicper shall submit the signed and notarized OIA with
‘the necassary Improvement secun’ty pricr te the issuance of the
Gradmg Permit.

f} All public Improvements to be mstalled W|thtn the jurisdiction of the
‘Caltrans and San Jeaguin County (Caunty) will require encroachment
permit and a mamtenance agreement with the respective agencies,

The Developer is required to coordinate ‘with Caltrans and cbiain
approval of the design of the water line crossing under the |-205
freeway. The Developer shall comply with all the appiicable
requirernents of Calfrans and County In cennection therewith, ohtain
any necessary encroachment permit(s), and pay applicasle permit
precessing, plan checking and inspection fees, prior to starting work.

g) Adl costs associated with the installation of the Project’s permanent
water sonnection{s) as identified in the Water Analysis incluging
gequisition of right-ofway andior easements, ihe cost of removing and
_repiacing asphalt consrete paverment, pavement marking and striping
such as crosswalk fnes and lane [ine markings, replacing traffic
detecting loops, condults, and wires, relocating existing utilites that may
be in canflict with the water connection(s), and other improvements shall
be paid by the Developer subject to terms of the Financa Plan,

h} The portion of the new City water lines that run through existing

© agricultural prepemee may be ruR beneath existing dirt access roads,
The City shall be granted a 15 egasement for thess pipslnes even
theugh the access roads may be as narrow as 107 o accommadate
these existing agricultural activiies. The access roads to have an all-
wesgther surface. !

iy Ciy will use its power of eminent demain, if necessary, to secure an
easement for the Cily water line desoribed ferein acress the small
parcel situated betwesn the Project and the Calirans freeway property,
or between Calirans and the parcels immediately to the sast or wast of

Q73703\8231501v3
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the Project. All costs of the eminent domain procedures shall be paid for
- by the Developar. However, the developer will be eligible from
reimbursement per the Finance Plan from the M1 parcel, infll Parcel
Numbers 7 and 13, the Eastside Industrial development, the Chrisman
Road property and alf NE! Phase 3 properlies at such fime as these
propertias develop. g )

0 Interruption to the water supply to the existing businesses and other
users shall be kept o a minimum fo facllitate comstruction of off-site
improvemsnts related o the Froject. Prior to staling the work
described in this seclion, the Developer shall submit a Work Plan
accaptable to the Cily that dernonstrates no interruptions o the water
‘supply, and Traific Contral Plan to be used during the installation of the
offsite water mains and connections. The Deveioper shall be
responsible for notifying business ownes(s) and wusers, regarding
construstion woark. The written nolice, as approved by the City Engineer,
shall be deliversd to the affected residents or business ownier(s) at least
72 hours befare starf of work, ’

k) Domestic.and [rigatien Water Services — The Develaper shall design
and Insiall domestic and irrigation water service connestion, including
a remote-read masier water meter (the water meter to be located
within City's right-of-way) and a Reduced Pressure Type back-flow
protection device in accardance with City Regulations. The domestic
and irrigation ‘water service connection(s) must be completed before
the final inspection of the building, Sub-mstering will be alfowed within
private property. The Clty will not perform water consumption reading
on sub-meters, The Developer will be respansible for relocating or
reinstalling water sub-meters. The Gity shall malniain water lines from
the master water meter to the point of tonnectinn with the water
distribution main (inclusive} only. Repair and maintenance of alf on-
site water lines, laterals, sub-meters, valves, fitlings, fire hydrant and
appurtenances shalt be the responsibility of the Developer.

Iy Fire Service Ling - The Developar shall design and install fire hydrants
at the Iocations approved by the City's Fire Safety Officer and Chisf
Building Official. Prior fo the approval of the Imprevement Plans, the
Daveloper shall obtaln written approval from the Cly's Fire Bafety
Officer and Chief Building ©Official, for the design, location and
construction detaits of the fire service connection to the Project, and
for the [ogation and spacing of fire fydrants that are to be nstalled to
serve the Project.

C.4.6. Street Improvemenis:

a) Prior to issuance of the final certificate of occupancy, the Developer
shall complete consfruction of improvements idenéified in the Traffic
Analysis, and satisfy ali applicabie rsquirements specified in these
Caonditions of Approval, 1-2056 Syecific Plan and City Regulations.

O73703\8231501v3
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The Developer shall be responsfble for design and cansfruction of
Frontage Impravements on the south side of Arbor Avenue for the full
length of frontage of the Project. if any of the Frontage lmprovements
are nat constructed prior to approval of the femporary certificate of
ccoupancy, the Developer shall enter infe a DIA with security to
guaranies completion of such imprevements. Scope of work and timing
of zompletion of Frontags [mprcvements shail be subject to the
approval of the Crty Engmeer :

The Devaluper shall deslgn and mstali improvements to widen Arbor
Avenue for the full froniage of the Project. The ulfimate roadway section
per the Readway Master Plan will include one eastbound and one
westhound travel lanes with a 18-foat wide raised median and a 107
wide Class 1 bicycle path on tha north side of Arhor Avenue,

The roadway zmprovements to he constructed with this FProject shall
include, but are noi limited to, conerete curb, gutter and sidewalk,
accessihle ramps, asphalt concrete pavement, signing and striping,
storm draims, caich basins, fire hydrants, LED street lights, street traes
with automatic irigation system, bardeade and guardrail, and other

improvements as determined by the City Engineer that are necessary

for a safe trans;tion from a newly improved strest to ex isting strest
sectians on the east and west ends. The Project obligation will be fo
build the southemn side of Arbor Avenue, a striped 11" median and one
wastbound tane to edge of pavement condition, The Arbor Avenues lane
transitfions to the west and east of the Project will be paved o an edge
af pavement condition with appropriate striping. Gther improvements il
be provided by the apprupnat& land owner on which those
improvements front,

The Developer shall submit geotechnical recommendations and
pavameant dasign caloulations to the City to demonstrate adequacy and
integrity of the existing styuctural street saction on Arbor Avenus, and
construct improvements as required to support STAA fruck traffic. Ata
minimum, in addifon to the widening, the Developer shall complete
grinding and overlay of existing Arbor Street pavement with a 2" asphalt
concrete overlay for the entire street width for the project frontage.

Prior ta approval of Grading or Encreachment Permits, the Developer
shall submit improvement plans for Arbor Avenue with the locations of
all utfiities including water, recycled water, sanitary sewer, storm
drainage lines that will be instalied within the right-of-way.

All underground faciliies within the southerly half street section
proposed fo be built with the Project shall be cempleted prior to
issuance final certificafe of oocupancy.

For Arbor Avenue and the . infersection improvements at Arhor
Avenue/MacArthur Drlve improvements, structural section of the
roadway, turning radius and travel lane storage raguirements for STAA
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Trucks are to be considered in the design of these roadway
improvaments. Adeguate Acceleraﬁon and deceleration fanes shall be
provu:{ed where requrre.d

Intersection tmpruvemE-nts at MacArthur Drive and Arbor Avenue shal
include the installation of four-way stop signs, stop bars, and legend,

- paversent fransition, lane line marking(s), pavement markings, traffic

signfs) and other improvements are necassary for the safe operafion of
a four-way stop intersection as recommended in the fraffic study
prepared by TIKM Transportation Cangultants‘ dated May 20, 2014,

Right-of-Way on Arbor Avenue: The Developer shall dedicate 7-foot
wide fight-ocfway along the entire frontage of the Property on Arbor

- Avenue to cenform to the strest sections shown on the Cify of Tracy

k)

Citywlde Roadway and Transportation Master Plan prepared by RBF

Consulling, November 2012 {“TMF"). Per the TMP, Arbor Avenue is
designated as two-lane Arterfal with Two-Way iLeft-Turn Lanes
{TWLTL), (Figura 4,15(c) of TMP), and Right-cf-way widih of 84 fest.
Additional right-ofway dedication may be requirsd for furn lanes as
identified in the Traffic Analysis and TMP and as shown oh ihe Revised
Preliminary Site Plan prepared by Kier & Wright Engineers, titled DCT
Industrial Wareheuse for DCT Industrial, dated April, 2014, "Interim &
Ultimate Striping Plan of Arbor Ave”, prepared by Kier & Wright, dated
March 24, 2015, "N. MacArthur Drive at Arbor Ave Right Lane STAA
turning Exhibif", prepared by Kier & Wright, dated February 11, 2015,
"Potable Water Line Exhibit", preparad by Kier 8 Wright, dated March
24, 2015. Design of the improvements on Arbor Avenus shall be
appraved by the City Engineer.

Right-of-Way at Arhor Avenue and N. MacArthur Drive intersection As
recommended in the Traffic Analysis, the Developer shall acquire and
dedicate raguired right-of-way at the intersection of Arbor Avenue and
N, MacArthur Crive to accemmodate STAA trucks, Final configuration of
the right-of-way dedication shall be as approvad by the City Engineer.

The Developar shall execute a Grant Desd to convey the land in fee fitle
and submit iegai description and plat map that describes the area to be
dedicated, prior to City Councif's acceptance of the public
improvements. The cost of dght-of-way dedicstion including the cast of
preparing the legal descriplion and plat map will be paid by the
Developer. Theg Clty will use its right of eminent demiain, if necessary, ta
obtatn the right of way dedications alang Arbor Avenue and MacArthur
Drive that are required fo satisfy the interim and ulifimate build-out of
those streets fo serve this Project as anficipated by the |-205 Spacific
Plan and the Cily's Master Plan. All costs of the eminent demain
procedures shall be paid for by the Developer. However the developer
will he eligible for refmbursement pursuant fo the Finance Plan.

#
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I} The roadway improvemenis described in this sub-section (Offsite
Roadway Improvements) must be designed and constructsd by the
Develaper o mest the applicable requirements of the latest editon of
the Califarnia Depariment of Transportation Highway Design Manual
(HDM) and the Califarnia Manual of Uniform Traffic Contral Devices
{(MUTCD}, the applicabls City Regulations, and these Conditions of
Appreval. Design and construction details of the Offsite Roadway
Improvemeants must ba shown on the Improvement Plans.,

mj In order to guaraniee completion of the Offsite Readway [mprovements,
the Developer ix required fo enfer into an Offsite Improvement
Agreement (OlA) with the Clty and post improvement security in the
amounis appraved by the City Enginesr, prior to the Encroachment
Permit. The O|A requires authovization from the City Council. The
" Developer shall pay applicabls engineering review fees such as plan
checking, agreement and permit processing, tesfing, and construction
inspection fees based on current eharge rate and as required by these
Conditions of Approval and shail be reimbursed in accordance with the
Finance Plan, ’ - T

ny The Cify will assume responsibliity fo maintain the pubfic kmprovements
and accept the offer of dedication for right-of-way on Arher Avenue after
the City Councll accepts the public improvements,

0} Arbor Avenue jg not an [-205 Specific Plan program-funded streei.
Hence, all improvemeants required for the Project as identified in the
Traffic Analysis and these Conditions of Approval shall be complated by
the Develaper, and no fee credifs shall be given. Per the Finance Plan,
the developer shall be eligible for reimbursements fram Parcel M1 and
Infilf Parcet Numbers 7 and 13 at the time these parcels develop for
improvements constructed at the intersection of Arbor Avenue and N,
MacArthur Drive, '

C.47. Profest Driveways: Developer shall consfruct driveways to comply with
the recommendations of the Traffic Analysls and City Regulations. Project
driveways shall be designed for STAA truck access and provide adequaste
decelerafion lanes on Arbor Avenue and safe site distances.

C.4.8 Joipt Uty Trench Plans ~ All fulure utiliies alang the frontage of the
Project en Arbor Averuz shall be placed in an thderground facility, If
required, the Developer shall relovate existing ulllity poles after cbtaiting
approval of affected ulility companies and the City. No fee oredits or
reimbursements shall ba applicable for Wity pole relocations.

ay City may form a Utility Underground District and complete the
undergraunding of everhead uiifities within Arbor Avenue right-ofway in
the future in accordance with the applicable section(s) of Tracy
Municipal Code.
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c.e.

c48

" b} Developer shall prepars joint french plans in compliance with uiility

campanies’ requirements and City regulations, and obtafn approval of
the plans. All private utility services ta serve Project sush as electric,
tefenhane and cable TV te the building must be mstalled underground,
and to be installed &t the Jocation approved by the respective owner{s)
of the utilittes, o :

o) The Developer shall submit Jaint Utllity Trench Plans for the nstallation
of electric, gas, {elephona and TV cable main and service lines that are
necessary to be installed o serve the Project. These utilities shali he
installed within the 10-feet wide Public Utilty Easement (PUE) that will
be offered for dedicetion to the City. The Devsloper shall coordinate, as
feasible, with the respective owner(s) of the utllities for the design af
these underground utllities to ensura thay can he installed within the 10-
feet wide PUE fo the sxtent feasible {and except in the event, that
addiianal space beyond ths {0-feat PUE is required, as determined by
the utilities owrier(s)). ) o

Pavement cuts or ulility trench(s) on existing street(s) for the instaliafion of
water disfribution main, starm drain, sewer fine, slectric, gas, cable TV, and
talephang will requize the application of 2" agphalt concrate overlay and
replacement of pavement sfriping and marking that are disturbed during
construction. The limis of asphalt concrete overlay shall he 25 feet from
both sides of the trench, and shall extend over the snfire width of the
adjacent travel lane(s) if pavement excavation encreaches io the adjacent
travel lana or up to the sireet centerline or the median curb. If the wuiility
trench extends beyond the strest centerline, the asphalt cancrete overlay
shall be applied over the entire width of tha strest (to the lip of gutter or sdge
of pavement, whichever appliss). - This pavement repair requirement Is
applicable when cuts or trenches are perpendicular to the street direction:
when the new joint trench is placed In tha street paraliel to the sirest
direction; the width of overlay Is io be the width of the affected lane.

Building Perrmit - No bufiding permit will be approved by the Gity untii the Developer
demonstrates, o the satisfaction of the City Engineer, compliance with all required
Conditions of Approval, inchuding, but not limited fo, the following:

C.6.1.

C.a.2.
€.6.3.

G.a4.

Check payment of the applicable developmeant impact fees including Chy
Wide Roadway and Traffic, Water, Recycled Water, Wastewater, Storm
Drainage, Public Safety, Public Faciliies, and Park Development Impact
Fees per the Fihance Plan.

Chaclk payment of any applicable Reglonal Transportation Impact Fees (RTIF

Chesk payment of any applicable Agricutural Canversion or Mitigetion Fee as
required in Chapter 13.28 of the Tracy Municipal Code.

Approval of the Finance Plan by the City Council.

n

53
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C.7.  Agceptance of Public |mpravements - Public impravements will nat be accepted hy
; the City Councll unfil affer the Developsr complstes construstion of the relevant
public impravements, and also demonsirates fo the City Engineer saflsfactory

completion of the following; - . -

C.714. Corecfion of all items fisted in the deficiancy report prepared by the
assigned Engineering Inspector relating to pubtis improvements subject o
City Council's acceptance. - . Lo

C7.2. Certified "As-Built’ Tmprovemsnt Plans (or Record Drawings). Upon
sompletion of the construction by the Developer, the City shall temperarily
Telease the originals of the improvement Plans to the Daveloper so that the
Develapar will be able to document revisions to show the "As Built"
canfiguratien of all improvements.

GC.7.3. Slgned and notarized Grant Deeds and /or Grant of Easement{s) including
legal description and plat map(s), relating to the offer of dedication for the
storm drainage detention basin, Arber Avenue right-of-way, and ufility
sasements, as required in these Conditions of Appraval.

C.7.4. Rea_s_dnéble wittten permission from irrdgation disirict or affected awner(s), if
applicable, The cost of relocating and/or removing irrigation faciities and/or
tile drains is the sole responsisility of the Develaper,

C.8. Temporary or Fih‘ai Building Certificate of Qegupancy - No Finﬁi Building Certificate
af Ocoupancy will be issued by the City uniil after the Devaloper provides reasonable
documentation which demcnstrates, to the satisfaction of the Gity Engineer, that:

C.8.1. The Developer has satisfled all the.requirements set farth in Conditions C.5
and C.8 ahove, .

G.8.2. The Developer has complsted construction of all required pusile facilifies for
the building for which & certificate of occupancy is requested and afl the
improvements required in these Cenditions of Approval. ‘Unless specifically
pravided in these Conditions of Approval, or some dther applicable City
Regulations, the Developer shall use diligent and good faith efferts in taking
all actions necessary o construet alf public faclittes required to serve the
Prajeet, and the Developer shall bear all costs relafed to construction of the
public facfliies (including all costs of design, construction, construction
management, plan  check, inspection, lend  acquisition, program
implementation, and contingency).

C.9.  improvement Secytly ~ The Developer shall provide improvement sacurty for all
public facilities, as required by the OIA, DIA, and these Condifons of Approval, The
arm of the improvement security may he a surely bond, lefter of sradif or other form
in accerdance with section 12.36.080 of the TMC and the Development Agrsement,
The amount of improvement security shall be as follows:

073703\8231501v3
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c.A0.

G.11.

G2

--G.B1. Falthful F’erformance {100% of the estlmated cast of cnnstrue.ﬁng the public

facjl:tles)

092 Labﬂr & Matenas (‘IDD% of {ha estimated cost of construchr:g the pubiic

facilities), and

C9.3. Warranty (10% of the estimated cost of cons’truahng the publ[c fasilities)

Refease of [mnrovement Security, - lmprovement Secunty(s) descrlbed herein shalk
be released {o the Developer after City Councils acceptance of publie
improvements, and after the Developer demonstrates, to the satisTaction of the City
Ergineer, compliance of these Ccmdatlcns af Appraval and completion of the
u)ilowmg :

C. 101 Impravement Secunty for Faithiul Performance Lahor & Materials, and
Warranty shall be released fo the Developer in accordance with Section
12.36.080 of the TMC.

¢.10.2. Wiitter request from the De\.'elaper and a capy of the recorded Notice of
Completian.

Benefit Disirict ~ The Developer may make a written request to the City far the
farmation of a Benefit District, pricr to the approval of improvement plans for the
public facility{s) consldered tc be oversized that beneflfs other properiy(s) or
devalapment(s). Reimbursement request(s) will be processec! in accordance with
Chapter 12,60 of the TMG,

Speclal Conditions

C.12.1. All streets and utiliies improvements within City's right-of-way shall be
designed and constructed In accardance with Cliy Regulations, and City's
Design documents lncluding the City's Facilites Master Plan for sterm
drainage, roadway, wastewafter and water adopted by the City, or as
otherwise specifically appraved by the City.

C.12,2, When street cuts are made for instailafion of utilities, the Developer is
required to install 2 inches thick asphali concrete overlay with reinforcing
fabric at least 25 feet from all sides snd for the entire length of the ufility
trench. A 2 inches deep grind on the existing asphalt conerete pavement
will be required whers the asphalt concrete overlay will be applied and shall
ke uniforrn fhickness in order to malittain current pavement gradss, cross
and longitudinal stopes. If the utility french exiends beyond the median
istand, the limit of asphalt concrete overlay shall be up to the lip of existing
guiter locafed along that side of the street. This pavement repair
reguirement is when cutsftrenches are perpendicular to the street diraction;
when the street cut is paralle! o the street direction, the width of averlay to
be the width of the affected lane.
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oza.

C.12.4.,

C.12.5.

ci2s.

C.12.7.

The Developer shal] execufe a hold-harmless agresment with the City
relieving the City of any lability associated with flooding of portions of the
parking areas and oifer site improvements contiguous fo the proposed
bullding that will be constructed below the base flood elevation of 22 fest for
Old River depicted on the existing FEMA Flaod Insurance Rate Map
covering this area. ‘

All existing on-sife wells, If any, shali be ahandoned or remaved in
actordance with the Gity and San Joaguin Coupty requirements. The
Daveloper shall be responsible for all cosfs associated with the
abandorment or removal of the exlsting weli(s) including the cost of
permil(s) and inspsclion. The Developer shall submit a topy of written
approval(s) or permit(s) obtained fram San Joaquin County regarding tha
removal and abandonment of any existing well(s), prior to the Issuance of
the Grading Permit, T o ’

The Developer shall abandon or remove all existing irigation sirtctures,
channels and pipes, If any, as directed by the Cly after coordination wih
the Trrigation district, if the facllifies are na jongér required for frigation
purpases. I frrigation facilities tncluding ftile drains, if any, are required to
remain to serve existing adjacent agricuftural uses, the Developar will
deslgn, coordinate and construct required modifications to the faclities to
the satisfactlon of the affected agency and the Gity. Viritien permission
fram irrigaticn disfrict or affected owner(s) will be required to be submitted
to the City prior to the issuance of the Grading Permit. The cost of
relocating andfor removing irrigation facilities andfor tile drains is the sola
responsibility of the Developer,

All improvement plans shall contain a nota stating that tha Daveloper (or
Coniractor) will be responsible to preserve and protect aff existing survey
monuments and other survey markers,  Any damaged, displaced,
obliterated or lost monuments or survey markers shall be re-established oy
replaced by a licensed Land Surveyor at the Developer's {or Contractor's)
scle expense. A corner record must be filed in accordance with the State
law for any reset monuments (California Business and Professions Code
Section 8871). .

Nothing contained herein shall be construed t permit any vialation of
relevant ordinances and regulations of the City of Tracy, or other public
agensy having [urfsdiction. This Condition of Approval does naof preclude
the Ciiy from requiring pertinent revislons and additional requirzments to
the Grading Permit, Encroachment Permit, Buiiding Permit, Improvemneant
Plane, QIA, and DIA, if tha City Engineer finds it necessary due ta public
health and safety reasons, and it iz In the hest interest of the City, The
Developer shall bear all the cost for the inclusion, design, and
Implementations  of such additions and requirements, without
reimbursement or any payment from ths City,
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Initial contact information for the Authorized Representative

073703'8231501v3




CITY OF TRACY
OFFSITE IMPROVEMENT AGREEMENT
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Jeremy Kearns | Superintendent

United Construction Company

(: 775.858.80G90 |

M: 775,848.1546 | ikearnsi@unitedconstruction.com<mailio:email@unitedoonstruction. come>
Licenses: NV #0015417 AZ: #163263 CA: #553339 NM; #85070 OR: #203006 UT; 405-
311769-5501

Tom Shanklin | Regional Manager

United Construction Company

5012 Luce Avenue, Suite 102, McCielian, CA 85652

D:916.975.5351 | \M: 949.422.1180 | toms@unitedconstruction.com

1

Rachel Hickenhottorn
Vice Prasident, Construction

apsT

12.Corporate Plaza, Sulie 150
Newport Beach, CA 92660

Direct: 849.219. 1247
Mobile: 849-433-3892

rhickenbottom@dctindustrial.com

02-100616cm
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RESOLUTION 2016-

APPROVING AN OFF-SITE IMPROVEMENT AGREEMENT FOR WATER DISTRIBUTION
LINE ON ARBOR AVENUE AND MACARTHUR DRIVE FOR THE DCT INDUSTRIAL
DISTRIBUTION FACILITY ON ARBOR AVENUE, AND AUTHORIZING THE MAYOR TO
EXECUTE THE AGREEMENT

WHEREAS, On November 17, 2015, the City Council approved the Preliminary and Final
Development Plan for the DCT Industrial Distribution Facility submitted by Arbor Avenue LLC
(Developer), for the construction of a 795,732 square foot industrial distribution building which
includes parking, private landscaping, and associated improvements, and

WHEREAS, Approval of the DCT Industrial Distribution Facility required the Developer to
complete, among other things, the installation of a water distribution line on Arbor Avenue from Holly
Drive to the project site and on MacArthur Drive from north of Highway 205 to Arbor Avenue, prior to
occupancy of the building, and

WHEREAS, As part of its approval of the DCT Industrial Distribution Facility, the City Council
found that the project, including all associated improvements, was consistent with the development
analyzed in the City’s General Plan EIR pursuant to Section 15183 of Title 14, Chapter 3 of the
California Code of Regulations (“CEQA Guidelines”), and

WHEREAS, There will be no on- or off-site environmental impacts associated with the water
distribution line that were not already analyzed in the General Plan EIR, and

WHEREAS, This water distribution line will provide the necessary fire protection water main
looping for this industrial project and also has capacity to provide potable water to undeveloped
properties along Arbor Avenue between Holly Drive and MacArthur Drive and on MacArthur Drive
between Highway 205 and Arbor Avenue, and

WHEREAS, The Developer has completed the design of the water distribution line on Arbor
Avenue and has submitted the Improvement Plans, Specifications and Cost Estimates (PSE), and

WHEREAS, The Developer has executed the Off-Site Improvement Agreement and
submitted the required security to guarantee completion of the water distribution line on Arbor
Avenue and MacArthur Drive, and

WHEREAS, Upon completion of all improvements, the City will accept the improvements for
maintenance and will accept all offers of dedication of public right-of-way, and

WHEREAS, There will be no fiscal impact to the General Fund. The Developer will pay for
the cost of plan checking, engineering inspection, and processing the agreement;

NOW, THEREFORE, BE IT RESOLVED, That City Council approves the Off-Site
Improvement Agreement for the Water Distribution Line on Arbor Avenue and MacArthur Drive for
the DCT Industrial Distribution Facility, and authorizes the Mayor to execute the Off-Site
Improvement Agreement.

* k k k ok k k k k k ok ok k



Resolution 2016-

Page 2
The foregoing Resolution 2016- was passed and adopted by the Tracy City Council on
the 1% day of November, 2016, by the following vote:
AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:

ABSENT: COUNCIL MEMBERS:
ABSTAIN: COUNCIL MEMBERS:

MAYOR
ATTEST

CITY CLERK



November 1, 2016
AGENDA ITEM 1.E
REQUEST
APPROVAL OF PROFESSIONAL SERVICES AGREEMENT WITH NBS
GOVERNMENT GROUP TO PERFORM ANALYSES OF FINANCE DIVISION
PROCESSES, AUTHORIZATION FOR THE MAYOR TO EXECUTE THE
AGREEMENT, AND APPROPRIATION OF $64,388

EXECUTIVE SUMMARY

Periodically, the City of Tracy, in accordance with best management practices, reviews
its financial processes to assure that methodologies are efficient, relevant, and equitable
in serving the City’s external and internal customers. To enhance the quality and
transparency of our fee programs, analyses are being proposed to be performed by
NBS Government Group (NBS) to review the City’s:

Internal Service Charges and Vehicle Replacement Program;
Indirect Costs;

Cost Allocation Plan for the Transportation Division;
Development and Capital Improvement Project Cost Overhead;
Cost of Services for City-wide Fees

abrwbd=

It is estimated that the analyses may take 6-10 months. An appropriation amount of
$64,388 is being requested to augment the already-budgeted $45,000." The total not
to exceed amount includes 15% contingency for additional analyses or meetings and
workshops as requested by the City.

DISCUSSION

It is important to routinely review various components of an organization’s operational
fees and methodologies to ensure that the organization is effectively providing municipal
services at a fair cost to its internal and external customers. This review is being
performed to ensure that the City is serving its business and residential community in
the most transparent and cost-effective way.

In determining what is an appropriate cost, methodologies must be sound and be based
upon current policies, best management practices, and accepted financial practices.
The various costs must be reviewed not only individually but as a whole due to their
interrelatedness of the overall cost of services. For instance, overhead calculations
must consider internal service charges and indirect costs (central services costs) to fully
capture the actual cost of a service being offered. Before one can adequately calculate
the cost for facilities rentals or overhead for Capital Improvement Projects (CIPS), it is
imperative to know all the costs that are involved in operations beyond the direct costs
and appropriately apply them.

! $45,000 was based upon the original limited scope of reviewing the costs of services for recreation and
development services only as they pertain to the City-wide Master Fee Schedule. The scope of services
has broadened significantly since that time.
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The following represent the Work Plans (analyses) that will be performed:

Work Plan 1: Internal Service Charges (ISC) Analyses

The formulas used to calculate ISC have not been reviewed in almost 20 years (with the
exception of Building Maintenance which was performed in 2012). NBS will review the
method of calculation and appropriation of existing ISC against best management
practices practiced in other jurisdictions, as well as the NBS consulting team’s 20+ years
in cost allocation and cost accounting experience.

The City Finance Division has requested NBS’s assistance in performing a more
extensive review of its fleet management system to identify charges that will fully fund
the City’s fleet replacement program. NBS will assist the City in improving near-and
long-term revenue (funding) requirements for the program.

Work Plan 2: Indirect Costs (Central Services) Analyses

NBS will determine the amount of indirect costs associated with City programs, fees,
and grants through the development of a Cost Allocation Plan which includes more
inclusive costs in the basis of overhead allocations. This part of the Plan is typically
targeted for use in an agency’s annual budget, reimbursement from enterprise and
special revenue funds, and for inclusion in calculation of the full cost of providing user
fee services.

Work Plan 3: Cost Allocation Plan for Transportation

The City is the recipient of various transportation grants from the San Joaquin Council of
Government and Federal Government. NBS will make recommendations for a Cost
Allocation Plan that will optimize the City’s chances of receiving full grant reimbursement
by justifying indirect cost rates as required.

Work Plan 4: Development and Capital Improvement Project Overhead Analysis
Questions have arisen over the years regarding cost allocation methodology for
development reviews and Capital Improvement Projects. NBS will review methodology
and make recommendations as to how to calculate and apply overhead in a manner that
is reasonable, understandable, and is consistent with municipal best practices and City

policy.

Work Plan 5: Cost of Services for City-wide Fees

A review of the fee-related services is important in order to confirm whether the City is
charging an adequate amount in fees for services, that the fees charged are
commensurate with the service being provided, that the fees are in line with other similar
communities’ fees, and that the fees also represent a balance between what is
affordable to Tracy’s community and that which will assure fiscal sustainability of the
City’s General Fund. NBS will provide an initial review of equipment rental and facility
rental fees within a comparative survey, time and service analysis, and time valuation
tasks.

The Consultant
Of nine consultants that received the City’s request for qualifications and proposals, the
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City received statements of qualifications and proposals from two firms. San Francisco
and Temecula-based NBS was deemed to be the best suited firm for the City based on
its qualifications, its understanding of the scope of services, its approach to the
analyses, its state-wide reputation, and its interview.

STRATEGIC PLAN

This item is in accordance with Council Governance Strategy, Goal 2: Ensure continued
fiscal sustainability through budgetary and financial stewardship.

FISCAL IMPACT

$45,000 was previously budgeted to perform the Cost of Service Analyses for two
departments. Due to scope expansion an additional $64,388 appropriation will be
required for a total Not-To-Exceed amount of $109,388, of which 15% ($14,268)
represents contingency for additional meetings or services if warranted. Appropriations
of $11,080 will be from the Transportation Vehicle Replacement Fund 606; and $53,308
from General Fund 125.

RECOMMENDATION

Approve the Professional Services Agreement with NBS Government Group to perform
analyses of finance division processes, authorize the Mayor to execute the agreement,
and appropriate $64,388.

Prepared by: Anne H. Bell, Mgt. Analyst Il, ASD, Finance Division

Reviewed by: Martha Garcia, Interim Administrative Services Director
Stephanie Garrabrant-Sierra, Assistant City Manager

Approved by: Troy Brown, City Manager

ATTACHMENTS

Attachment “A” — Professional Services Agreement for NBS Government Group



ATTACHMENT “A”

City of Tracy
PROFESSIONAL SERVICES AGREEMENT
FOR ANALYSES OF FINANCE DIVISION PROCESSES

This Professional Services Agreement (Agreement) is entered into between the City of Tracy, a
municipal corporation (City), and NBS Government Group, a California corporation (Consultant).

Recitals

A. On May 16, 2016, the city issued a Request for Qualifications and Proposals for various
financial process analyses including but not limited to cost allocation, cost of service, and
vehicle replacement analyses.

B. On June 30, 2016, Consultant submitted its statement of qualifications and proposal to the
City. After negotiations between the City and Consultant, the parties have reached an
agreement for the performance of services in accordance with the terms set forth in this
Agreement.

Now therefore, the parties mutually agree as follows:

1. Scope of Services. Consultant shall perform the services described in Exhibit “A”
attached and incorporated by reference. The services shall be performed by, or under the direct
supervision of, Consultant’s Authorized Representative: Nicole Kissam. Consultant shall not
replace its Authorized Representative, nor shall Consultant replace any of the personnel listed

in Exhibit “A,” nor shall Consultant use any subcontractors or subconsultants, without City’s prior
written consent.

2. Time of Performance. Time is of the essence in the performance of services under this
Agreement and the timing requirements set forth shall be strictly adhered to unless otherwise
modified in writing in accordance with this Agreement. Consultant shall begin performance, and
shall complete all required services no later than the dates set forth in Exhibit “A.” Any services
for which times for performance are not specified in this Agreement shall be started and
completed by Consultant in a reasonably prompt and timely manner based upon the
circumstances and direction communicated to the Consultant. Consultant shall submit all
requests for extensions of time to the City in writing no later than ten days after the start of the
condition which purportedly caused the delay, and not later than the date on which performance
is due. City shall grant or deny such requests at its sole discretion.

3. Compensation.
3.1 General. For services performed by Consultant under this Agreement, City shall
pay Consultant on a time and expense basis at the billing rates set forth in Exhibit “B,”
except for Work Plans 1, 2, and 5 which shall be at a fixed price as set forth in Exhibit “B,”
which is attached and incorporated by reference. Consultant’s fee for this Agreement is
Not to Exceed $109,388. Consultant’s billing rates shall cover all costs and expenses for
Consultant’s performance of this Agreement. No work shall be performed by Consultant in
excess of the Not to Exceed amount without the City’s prior written approval.

3.2 Invoices. Consultant shall submit monthly invoices to the City describing the
services performed, including times, dates, and names of persons performing the service.



3.3 Payment. Within 30 days after the City’s receipt of invoice, City shall make
payment to the Consultant based upon the services described on the invoice and
approved by the City.

4, Indemnification. Consultant shall, to the fullest extent permitted by law, indemnify,
defend (with independent counsel approved by the City), and hold harmless the City from and
against any claims arising out of Consultant’s performance or failure to comply with obligations
under this Agreement, except to the extent caused by the sole, active negligence or willful
misconduct of the City.

In this section, “City” means the City, its officials, officers, agents, employees and volunteers;
“Consultant” means the Consultant, its employees, agents and subcontractors; “Claims”
includes claims, demands, actions, losses, damages, injuries, and liability, direct or indirect
(including any and all related costs and expenses) and any allegations of these; and “Arising out
of” includes “pertaining to” and “relating to”.

(The duty of a "design professional" to indemnify and defend the City is limited to claims that
arise out of, pertain to, or relate to the negligence, recklessness or willful misconduct of the
design professional, under Civ. Code § 2782.8.)

The provisions of this section survive completion of the services or the termination of this
contract, and are not limited by the provisions of Section 5 relating to insurance.

5. Insurance.
5.1 General. Consultant shall, throughout the duration of this Agreement, maintain
insurance to cover Consultant, its agents, representatives, and employees in connection
with the performance of services under this Agreement at the minimum levels set forth
here.
5.2 Commercial General Liability (with coverage at least as broad as ISO form CG
00 01 01 96) “per occurrence” coverage shall be maintained in an amount not less than
$2,000,000 general aggregate and $1,000,000 per occurrence for general liability, bodily
injury, personal injury, and property damage.
5.3 Automobile Liability (with coverage at least as broad as ISO form CA 00 01 07
97, for “any auto”) “claims made” coverage shall be maintained in an amount not less
than $1,000,000 per accident for bodily injury and property damage.
54 Workers’ Compensation coverage shall be maintained as required by the State
of California.
5.5 Professional Liability “claims made” coverage shall be maintained to cover
damages that may be the result of errors, omissions, or negligent acts of Consultant in
an amount not less than $1,000,000 per claim.
5.6 Endorsements. Consultant shall obtain endorsements to the automobile and
commercial general liability with the following provisions:
5.6.1  The City (including its elected officials, officers, employees, agents, and
volunteers) shall be named as an additional “insured.”
5.6.2 For any claims related to this Agreement, Consultant’s coverage shall be
primary insurance with respect to the City. Any insurance maintained by the City
shall be excess of the Consultant’s insurance and shall not contribute with it.
5.7 Notice of Cancellation. Consultant shall notify the City if the policy is canceled
before the expiration date. For the purpose of this notice requirement, any material
change in the policy prior to the expiration shall be considered a cancellation.
Consultant shall immediately obtain a replacement policy.



5.8 Authorized Insurers. All insurance companies providing coverage to
Consultant shall be insurance organizations authorized by the Insurance Commissioner
of the State of California to transact the business of insurance in the State of California.
5.9 Insurance Certificate. Consultant shall provide evidence of compliance with the
insurance requirements listed above by providing a certificate of insurance and
endorsements, in a form satisfactory to the City, before the City signs this Agreement.
5.10 Substitute Certificates. No later than 30 days prior to the policy expiration date
of any insurance policy required by this Agreement, Consultant shall provide a substitute
certificate of insurance.

5.11 Consultant’s Obligation. Maintenance of insurance by the Consultant as
specified in this Agreement shall in no way be interpreted as relieving the Consultant of
any responsibility whatsoever (including indemnity obligations under this Agreement),
and the Consultant may carry, at its own expense, such additional insurance as it deems
necessary.

6. Independent Contractor Status; Conflicts of Interest. Consultant is an independent
contractor and is solely responsible for the acts of its employees or agents, including any
negligent acts or omissions. Consultant is not City’s employee and Consultant shall have no
authority, express or implied, to act on behalf of the City as an agent, or to bind the City to any
obligation, unless the City provides prior written authorization. Consultant is free to work for
other entities while under contract with the City. Consultant, and its agents or employees, are
not entitled to City benefits.

Consultant (including its employees, agents, and subconsultants) shall not maintain or acquire
any direct or indirect interest that conflicts with the performance of this Agreement. If
Consultant maintains or acquires such a conflicting interest, the City may terminate any contract
(including this Agreement) involving Consultant’s conflicting interest.

7. Termination. The City may terminate this Agreement by giving ten days written notice
to Consultant. Upon termination, Consultant shall give the City all original documents, including
preliminary drafts and supporting documents, prepared by Consultant for this Agreement. The
City shall pay Consultant for all services satisfactorily performed in accordance with this
Agreement, up to the date notice is given.

8. Ownership of Work. All original documents prepared by Consultant for this Agreement,
whether complete or in progress, are the property of the City, and shall be given to the City at
the completion of Consultant’s services, or upon demand from the City. No such documents
shall be revealed or made available by Consultant to any third party without the City’s prior
written consent.

9. Miscellaneous.
9.1 Notices. All notices, demands, or other communications which this Agreement
contemplates or authorizes shall be in writing and shall be personally delivered or mailed
to the other party as follows:

To City: To Consultant:
Anne H. Bell, Mgt. Analyst II Tim Seufert, Client Services Director
Finance Division NBS Government Group
City of Tracy 870 Market Street
333 Civic Center Plaza Suite 1223

Tracy, CA 95376 San Francisco, CA 94102



With a copy to:
City Attorney

333 Civic Center Plaza
Tracy, CA 95376

Communications shall be deemed to have been given and received on the first to occur
of: (1) actual receipt at the address designated above, or (2) three working days after the
deposit in the United States Mail of registered or certified mail, sent to the address
designated above.

9.2 Standard of Care. Unless otherwise specified in this Agreement, the standard
of care applicable to Consultant’s services will be the degree of skill and diligence
ordinarily used by reputable professionals performing in the same or similar time and
locality, and under the same or similar circumstances.

9.3 Modifications. This Agreement may not be modified orally or in any manner other
than by an agreement in writing signed by both parties.

9.4 Waivers. Waiver of a breach or default under this Agreement shall not constitute
a continuing waiver or a waiver of a subsequent breach of the same or any other
provision of this Agreement.

9.5 Assignment and Delegation. Consultant may not assign, transfer or delegate
this Agreement or any portion of it without the City’s written consent. Any attempt to do
so will be void. City’s consent to one assignment shall not be deemed to be a consent to
any subsequent assignment.

9.6 Jurisdiction and Venue. The interpretation, validity, and enforcement of the
Agreement shall be governed by and construed under the laws of the State of California.
Any suit, claim, or legal proceeding of any kind related to this Agreement shall be filed
and heard in a court of competent jurisdiction in the County of San Joaquin.

9.7 Compliance with the Law. Consultant shall comply with all local, state, and
federal laws, whether or not those laws are expressly stated in this Agreement.

9.8 Business Entity Status. Contractor is responsible for filing all required
documents and/or forms with the California Secretary of State and meeting all
requirements of the Franchise Tax Board, to the extent such requirements apply to
Contractor. City may void this Agreement if Contractor is a suspended corporation,
limited liability company or limited partnership at the time it enters into this Contract, City
may take steps to have this Agreement declared voidable.

9.9. Business License. Before the City signs this Agreement, Consultant shall
obtain a City of Tracy Business License.

9.10 Entire Agreement; Severability. This Agreement comprises the entire
integrated understanding between the parties concerning the services to be performed.
This Agreement supersedes all prior negotiations, representations or agreements.

If a term of this Agreement is held invalid by a court of competent jurisdiction, the
Agreement shall be construed as not containing that term, and the remainder of this
Agreement shall remain in effect.



10. Signatures. The individuals executing this Agreement represent and warrant that they
have the right, power, legal capacity and authority to enter into and to execute this Agreement
on behalf of the respective legal entities of the Consultant and the City. This Agreement shall
inure to the benefit of and be binding upon the parties hereto and their respective successors
and assigns.

The parties agree to the full performance of the terms set forth here.

City of Tracy

Michael Maciel

By:

Title: Mayor

Date:

Approved by City Council on
by Resolution No-

Attest:

By: Nora Pimentel, City Clerk

Approved As To Form:

By: Bill Sartor, City Attorney

Exhibits:

NBS Government Group, a California
S Corporation

Dave Ketcham

By:

Title: Vice President
Date: /&//5‘//@

Federal Employer Tax ID
No. 33-0712512

Mike W %
oy RS L

Title: Secretary

Date: m//b;//&

A Scope of Services, including personnel and time of performance (See Agreement

sections 1 and 2.)

B Compensation (See Agreement section 3.)
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Exhibit “A”
Scope of Services and Performance Schedule

Detailed Work Plans
The following provides a detailed proposed Work Plan for completion of (1) Internal Service Charges
Analysis, (2) Indirect Cost Analysis, (3) Cost Allocation Plan for Transporation Division, (4) Development
and Capital Improvement Project Overhead Analysis, and (5) Cost of Service Analysis.

All Work Plans: Project Commencement Activities

NBS will acquire published or accessible data from the client website, including: adopted budgets, recent
financial performance (revenues and expenditures), current labor cost detail and classifications,
organizational structures, existing relevant policies, and other items of a more global nature. NBS will then
issue a consolidated “Preliminary Data Request” for the balance of information required to initiate the
project.

NBS will conduct a project commencement discussion with individuals who will manage the progress,
completion, and implementation of the Study’s findings. This meeting will review the Preliminary Data
Request, and discuss project management items such as an overview of the Study’s process, coordination
for on-site and remote interaction with personnel, desired project completion dates, and client questions or
concerns about the Study’s process or outcomes.

During the first round of on-site project interview tasks for the project, NBS will conduct a PowerPoint
presentation to a gathering of executives, managers, and staff who will be involved with the project. The
presentation will cover the Study’s goals and objectives, methodology, timeline, expectations for data
submittals and meeting attendance. NBS will remain available after the presentation to answer questions
and discuss ideas as needed.

Deliverables: List of basic data requirements for the Study, Initial discussion with
executive / project management staff to review goals, objectives, and project management
plans, Kick-off presentation to appropriate staff,

Work Plan 1: Internal Service Charges Analysis

Task 1: Review City’s Existing Internal Service Fund Charges Methodology
Interview key Division personnel that administer existing Internal Service Fund charges.
This will involve staff that calculate and implement the charges as part of the budgeting
and accounting process, as well as any appropriate operating department representatives
providing Internal Services Fund services. Review the method of calculation and
appropriation of existing Internal Service Fund charges against Best Management
Practices seen in other jurisdictions, as well as the NBS consulting team’s 20+ years in
cost allocation and cost accounting experience.

Deliverables: One on-site meeting to interview City staff. Review of existing
documentation and City analyses which calculate existing Charges.



Task 2: Calculate Internal Service Fund Charges

Calculate updated Internal Service Charges, either by developing a new spreadsheet for
the City’s future use in the Microsoft Excel environment, or through incorporating
Internal Service Charges into the model developed for Work Plan 2: Indirect Cost
Analysis. NBS will facilitate a data collection process for all statistical allocation
information required to complete calculations.

Deliverables: Updated draft Internal Service Charges for one specified Fiscal Year.
Delivery of Excel based Internal Service Charge spreadsheet, if applicable.

Task 3: Review Updated Calculations and Final Approval

Conduct up to two (2) rounds of iterative review and adjustment to the Internal Service
Fund calculations. Obtain final approval from City project management. Once approval is
received, issue documentation (approximately 10 pages), describing the purpose of
Internal Service Fund charges, the method for calculating and administering charges, and
basic guidelines and instructions to assist the City in updating charges on a routine basis.
Include one round of review and revision to documentation with City staff.

Deliverables: Final Updated Internal Service Charges for the City’s use. Documentation
to assist the City in implementing and updating charges.

Optional Task: Fleet Program Analysis

NBS can provide a more extensive review resulting in charges to fully fund the City’s
Fleet program. Under this approach, NBS will assist the City in developing the near- and
long-term revenue (funding) requirements for the fund. To complete this Task, NBS will
complete the following steps:

1. Build a financial model with capability for forecasting at least ten years, and prepare a forecast of
recurring operating expenditures, periodic operating and/or capital expenditures, and planned
capital investments, as appropriate. A forecast of cash flow will show for the fund, as will
recommended reserve targets for the fund.

2. Revise cash flow forecasts as necessary to meet fiscal policy. Model the forecasted annual
revenue requirement for the fund. Incorporate any non-ISF rate funding sources to be planned,
and identify the net rate revenue requirement for each year of the financial analysis.

3. Conduct one review meeting with the department responsible for the Fleet program and
appropriate representative from Finance to review preliminary revenue requirements. Assume
one analytical iteration after City review.

4. Assign and/or allocate the annual revenue requirement of the ISF to the fund’s functional
services, as applicable. Utilize readily-accessible staffing, historical experience, and/or volumetric
data to assist in allocations. Presume one iteration of City management review. Conduct a review
meeting to discuss outcomes and include one subsequent iteration of the draft.

5. Add to the financial model one of two possible charging methods:

a. The derivation of unit costs and subsequent rates for each core service in the ISF, to be
applied based on real-time demand statistics from internal clients. Establish the structure
of rates to be applied to users of each measurable service in the fund. Acquire, validate,
and apply recent data sets to estimate demand volumes for each service. Calculate the
corresponding rate in line with demand and the revenue requirement as established.



b. The allocation of annual costs from each core service to internal clients, to be applied as
an annual (or regular) charge to internal clients. Establish the department-/fund-specific
charges to be applied to each user/beneficiary of ISF services. Acquire and apply
acceptable data sets to be used for apportionment of service costs. Calculate the
corresponding annual charge for each client totaling to the revenue requirement for the
fund.

6. Conduct one review meeting to review preliminary rate outcomes. Assume one analytical iteration
after City review.

7. Finalize analytical outcomes for the ISF from all preceding tasks. Prepare the narrative
description of the ISF rate structure/charge derivation and compile relevant technical exhibits.
Issue the draft report to City staff for review and comment; assume one iteration of changes to
narrative text (no numerical changes included). Upon City review and acceptance, issue the final
report and deliver the final technical model to the City for its future use and update.

Work Plan 2: Indirect Cost (Central Services) Analysis

NBS will determine the amount of indirect costs associated with City programs, fees, and grants through
development of a Cost Allocation Plan. The following detailed work plan for the Cost Allocation Plan
includes two deliverable versions of the Plan:

1) A Full Cost Allocation Plan which includes more inclusive costs in the basis of overhead
allocations. This version of the Plan is typically targeted for use in an agency’s annual budget,
reimbursement from enterprise and special revenue funds, and for inclusion in calculation of the
full cost of providing user fee services.

2) A version of the Cost Allocation Plan which complies with the requirements and guidelines of
Title 2, Code of Federal Regulations, Part 225, Cost Principles for State, Local, and Indian Tribal
Governments (formerly known as OMB A-87).This version of the Plan is more restrictive in the
types of costs included in the basis of overhead allocations.

Task 1: Review City’s Existing Indirect Cost Analysis

Per the City RFP’s request, NBS will first perform a review and evaluation of the City’s current
methodology for determining Indirect Costs for all City departments and divisions, and conduct a
discussion of strengths and opportunities for improvement.

Deliverables: Review of City’s existing methodology and documentation. One review
discussion / meeting to identify strengths and opportunities for improvement.

Task 2: Develop Cost Allocation Plan Structure

Identify an initial list of indirect cost centers and recipients, which typically include, but is not limited to
the following City Departments: City Council, City Manager, City Clerk, City Attorney, Finance, Human
Resources, Administrative Services, and Building or Facilities maintenance. Confirm this list as accurate
and comprehensive with City project managers.

In one series of on-site meetings, conduct individual meetings with each indirect cost center to examine
further the City’s current organizational and financial structure, and identify functional service levels in
which to summarize indirect costs. Also discuss with City staff the recommended cost allocation detail
and corresponding bases for apportioning costs City-wide.

With City staff buy-in and cooperation, embark on data collection to develop sets of information to be
used as factors for cost allocation. (The study will seek to primarily use data sets already maintained for
other purposes in order to minimize ongoing labor burdens in maintaining future cost allocations;
however, new data sets may be developed where warranted.)



Deliverables: Review and analyze the City’s accounting and organizational structure to
prepare the Plan model. Participate in on-site staff interviews to initiate discussion and
data collection efforts. Data collection efforts for the structure, functions, costs, and
allocation basis needed to complete the first draft of the Plan

Task 3: Full Cost Allocation Model Development

Customize NBS’ proprietary Cost Allocation Plan model in the Microsoft Excel spreadsheet environment
to reflect the City’s organizational and financial strucutre. Perform the necessary computations to
perform at least two levels and layers (“step-downs”) of cost allocations City-wide, and summary reports
identifying total annual costs allocated.

Compile cost data received, and make any necessary adjustments to costs to ensure capture only of
relevant support services costs. Input allocation factor data into the NBS Cost Allocation Plan model, and
complete the functionality of the plan. Generate a draft in PDF format of annual allocated costs by
budget unit and fund. Conduct one review session during this process to review interim
analysis/progress. Collect input and up to two (2) rounds of revisions to the draft plan results.

Deliverables: Customization of NBS Cost Allocaiton Plan model with data received. Comprehensive
Draft Full Cost Allocation Plan (numberical results) in PDF format. One review session of initial results
and up to two (2) rounds of revisions to finalize the Cost Allocation Plan.

Task 4: Full Cost Allocation Plan Documentation

Prepare a draft report documenting the Full Cost Allocation Plan. The report includes an Executive
Summary, citation of data sources and key analytical assumptions, illustration of analytical methods;
presentation of findings; narrative descriptions complying with the standards of OMB A-87; and, technical
appendix showing the analysis and any relevant data sources. Participate in the presentation of the draft
plan to the City’s management group, collect input, and make one round of revisions to the draft report.
Provide the City with PDF copies of the final report.

Deliverables: Draft Final Report that explains the analysis completed. One presentation
of Draft Final Report to City’s management group to include one (1) round of revisions
to the report. Discussion and basic advice on implementation and uses of the Final Cost
Allocation Plan.

Task 5: OMB A-87 Compliant Cost Allocation Plan

Prepare an OMB A-87 Complaint Cost Allocation Plan and Indirect Cost Rate (s). Make any necessary
adjustments to the final version of the Full Cost Allocation Plan’s structure, expenditure data, or
allocation factor data to ensure compliance with OMB A-87 (now Title 2 CFR) guidelines. Provide a draft
of the Plan in PDF format and review Plan results with City staff. Collect input and one round of revisions
to the draft plan and rate results. Prepare a draft report documenting the OMB A-87 Cost Allocation Plan.
Review with the City’s project management group, collect input, and make one round of revisions to the
draft report. Provide the City with PDF copies of the Final Report. Note this task assumes no change in
fiscal year expenditure data from the Full Cost Allocation Plan.

Deliverables: Adaptation of NBS Cost Allocation Plan model for OMB A-87 compliance.
One presentation of Draft Final Report to City’s project management group to include
one (1) round of revisions to the report. Discussion and basic advice on implementation
and uses of the OMB version of the Cost Allocation Plan.



Work Plan 3: Cost Allocation Plan for Transportation Division Objectives
After discussion with the City regarding this project, NBS believes the OMB A-87 Compliant Cost
Allocaiton Plan within Work Plan 2, above, will meet the needs of the Transportation Division. NBS has
included additonal Optional consulting hours to assist the Division in calculating Indirect Cost Rates, or
special rates as needed for grant reimbursment purposes.

Work Plan 4: Development and Capital Improvement Project Overhead
Analysis

After discussion with the City regarding this project, NBS believes the steps identified for the Master Fee
Study in Work Plan 5, below, will meet the needs. Through Work Plan 5, NBS will calculate fully-
burdened hourly rates to be used by engineers and planners to charge to individual capital improvement
projects. Please reference Work Plan 5, Task 3, for a description of the approach to rate calculation.
NBS has included additional Optional consulting hours to assist the City in any additonal analysis
associated with revising or implementing rates and reimbursements from capital project funds.

Work Plan 5: Cost of Service Analysis

In general, the scope of services for each department studied includes all fees for service that can be
analyzed on a time estimate per activity basis. Taxes, penalties, fines, and fees regulated or set by the
State, as well as development impact fees and utility rates will be excluded from this analysis.

In addition to user and regulatory fees, the City requested an evaluation of equipment rental and facility
rental fees. Under the guidelines of Proposition 26, these types of fees are classified as charges for the
entrance to or use of government property Per the League of California Cities’ Proposition 26
Implementation Guide, charter cities do not require a cost of service analysis as the basis for setting
these types of fees, but general law cities do. NBS notes that an in depth analysis of the cost of
providing equipment rental or facility rental services may require an alternate method for review than
what is proposed for Work Plan 5. NBS will provide an initial review of equipment rental and facility rental
fees within the Comparative Survey, Time and Service Analysis, and Time Valuation tasks, Depending
on available data, this approach will inform the City regarding available market options for cosumers of
City equipment and faciltiy rentals, as well as basic levels of cost recovery with respect to staff time and
effort required to facilitate rentals. Should the City request further analysis of equipment or facility rates
to capture additonal types of costs or assumptions, NBS and the City would need to negotiate a separate
Scope of Work for that purpose.

The City’s RFP suggests a potential need to “phase” completion of department analyses according to
funding available. If so, NBS will suggest including Development Services and Police in one phase, and
all other departments and activities in another phase. This recommentation will best capture the amount
of support costs provided between departments in the development review fee processes, as well as
survey all facility rental fees in the other departments listed at once.

Task 1: Fee Structure Design and Organizational Analysis

Conduct one round of onsite project commencement events with individual divisions initially known to
provide the fee-related services under review in this study. The chief purpose of these meetings is to
acquire a broad understanding of each division’s organization, performance of core services, functions of
service, staffing structure/lines of command, current fee structures and systems, known
issues/deficiencies in current fees, known areas for new fees, and availability of existing time-tracking
and volumetric data. Applying industry expertise, NBS consultants will recommend and develop fee
structures (as opposed to amounts) for each area under review. Fee structures include flat fees, variable
fees based on measurable service characteristics (e.g., project types, size, etc.), and variable fees
based on staff time (e.g., hourly rates with deposits), etc. Fee structure can also mean rewriting fee
categorical descriptions to retain flat fees for administrative ease but introducing variation in the
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applicable fee for an applicant or user. Issue updated fee schedules in PDF or as Excel worksheets for
City staff review and comment. Incorporate one (1) round of changes for each department studied.

Deliverables: On-site meetings with departments under review. Review and one round of revision to
updated fee schedule recommendations

Task 2: Time and Service Analysis

Determine and communicate the subsequent steps to acquire and/or develop organizational,
performance, and time information necessary for establishing costs of service for justifying fees.
Consultants will also preliminarily identify any other divisions outside those immediately identified that
are involved in the direct provision of the services under review and will schedule comparable
commencement events with those areas. Develop an approach and tools for acquiring and/or developing
the organizational, performance, and time information necessary for justifying fees. For areas where
simple remote questionnaires may suffice, develop and route the forms to key personnel within each
division. For areas where onsite interviews will be necessary, coordinate scheduling and develop
interview tools. Conduct one round of onsite events with individual divisions — and potentially small
groups within each division — to generate organizational, performance, and time information necessary
for justifying fees.

After acquiring historically-tracked and/or currently-available time and volumetric data, as well as
information developed through questionnaires and/or interviews, determine any necessary secondary
resourcse of action to continue and/or refine organizational, performance, and time data. Up to two
iterations of the time and service analysis for each department are included to ensure that the cost of
service analysis is defensible and reasonable. Iterative efforts will be manageable through the use of
highly-concentrated/targeted remote follow-up email communication, questionnaires, and or phone
conferences with appropriate personnel.

Deliverables: Development of data collection materials and scheduling and attendance of subsequent
on-site events. Up to two (2) iterations of data modifications needed to produce the first draft of
numberical results. Incorporation of City data into NBS’ Proprietary User Fee model to reflect the
complete organizational, performance, and time estimate data submittals received for the services under
review in this study.

Task 3: Time Valuation

Determine the full cost of service on an annual basis for each department or division, as well as for
various functions of service provided. Compute fully burdened hourly rates “blended” for the entire
division, for core functions within a division, and as warranted, by classification of personnel. Consider
the applicability of productive hours or direct-billed hours as the basis for the rate calculation. Integrate
City financial/budget data, payroll/labor data, and established overhead charges or cost allocations, as
follows:

« Define the direct costs of service for each division involved in each service under review in this
study. Direct costs reflect those specifically related to the provision of service embodied by the
activities reflected in the fee schedule, as well as any potential additions to that list.

o Define the indirect costs of service for each division involved in each service under review in
this study. Indirect costs are those incurred to support the provision of direct service, and may be
reflected in many functional forms, depending on the division and/or direct services in questions.
Examples of indirect functions include administrative support, customer service/public
information, code/policy/standards maintenance, training, and management. Outside of discrete
functions, indirect costs may also include tangible items, such as materials and supplies.
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« Determine applicable City-wide indirect costs, such as those defined by the Cost Allocation
Plan to determine appropriate shares of administrative, support services, and/or governance
costs. (Work Plan 2).

Deliverables: Development of fully burdened hourly rate calculations for each
department studied

Task 4: Cost of Service Analysis

The full cost of service defined by NBS serves as the analytically-justified maximum amount that may be
recovered through a user/regulatory fee adopted solely by the City Council. Determine the full cost of
service at an activity level for each individual service currently associated with a fee or selected as a
candidate for a new fee. Integrate applicable information developed in previous tasks to develop activity
costs of service. Apply performance/time estimates at identified activity levels to the fully-burdened
hourly rates developed in the Time Valuation tasks to determine the full cost of service for each fee-
related service. Add any discrete materials/services costs not reflected in the time valuation for specific
activities, such as substantial equipment and incremental contract services. The outcome of this task will
provide the following information in a draft of results for review:

o Total estimated cost of providing each fee for service included in the study. Once finalized, these
amounts will represent the legal maximum the City could charge for each service.

o Comparison of the total estimated cost of each fee for service to the current fee charged by the
City. Display of the current cost recovery percentage for each fee item.

o Projection of the annual current fee revenue collected for each department and comparison of
that amount to the annual estimated total costs of providing fee related services. Display of the
annual amount of potential additional revenue available, or current surplus collected in fee
revenue.

« Placeholder tables for the recommended fee analysis, which will allow City staff and policy
makers to suggest fee amounts at or below the maximum allowable fee level, and project the
total annual revenue impacts of their recommendations.

Deliverables: PDF Drafts of analytical results for departmental review

Task 5: Conduct Comparative Survey

Policy makers often desire a comparison of current, full cost recovery, and recommended fee amounts to
neighboring jurisdictions. Although an “apples to apples” comparison of cost recovery policy and fee
structures between agencies is challenging, presence of a comparison will ensure a smoother
implementation process and a sense of the “market” rate for various services.

NBS will utilize their industry expertise compare similar user and regulatory fees in up to five (5)
neighboring and comparable communities. A list of communities will be selected and approved by City
staff. In general, NBS will download the respective fee schedules from the Internet. If schedules are not
available on the Internet, NBS will make a reasonable attempt contact the agency to obtain a copy of
their current fee schedules. NBS will then compile a comparison of fee categories and amounts, for the
most readily comparable fee items that match the City’s existing fee structure, and make a reasonable
attempt to contact each agency for clarification regarding fee categories and amounts. The City may also
provide contact information to individuals known in each agency that may be available to assist NBS in
confirming information regarding fee schedules and amounts.

Deliverables: Comparative Survey
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Task 6: Draft Review and Revision

Conduct review events with each individual department or division to review the draft results of the
Study. Determine any necessary refinements to core assumptions and discuss applicability in current
and/or alternative fee structures. Based on review with City staff, revise core analytical modules and
finalize the activity costs of service. Calculate the final unit costs of service that will serve as the
foundation for any revised fee amounts and/or fee structure. This task represents one planned iteration
of the analytical work products.

Discuss pricing objectives from the divisional perspective, i.e., the division’s comfort with full cost
recovery or some alternative level of cost recovery. Consultants will facilitate this conversation by
discussing public/private benefits or causation of each activity, potential market sensitivity, interaction
with established City goals or policies, behavior modification influence, and other considerations. Collect
one round of input regarding City staff's recommended fee amounts and model the revenue impacts on
an individual and annual basis for each fee category.

Deliverables: Review of Draft Fee Analyses with individual deparmtents. Incorporation of one (1) round
of City comments and revisions to achieve final results. Collection of recommended fee amounts, either
at or below the full cost of providing serivces.

Task 7: Documentation

Prepare a written draft report describing the complete work and findings of the project. Include an
Executive Summary, as well as narrative sections detailing the Fee Structure Design, Organizational
Analysis, Time Valuation, and Cost of Service Analysis. Issue the draft report in electronic form (portable
document format) to City staff and management for review. Include one round of changes to the
narrative draft final report, to reflect City management group input (includes narrative changes, no
numerical/analytical revisions included).

Deliverables: Issuance of Draft report for City staff review and comment. Incorporation of one round of
changes to the draft narrative report.

All Tasks: Presentations and Meetings

Regarding both on-site and remote meetings proposed to complete the work plans provided herein, NBS
has specifically identified when tasks are suggested to be performed “on-site” versus as a “review
session” or “discussion”.

Regarding presentations, NBS will prepare for and attend up to two (2) public meetings to advise on
project outcomes or cost recovery policy as needed, and respond to questions on behalf of or in support
of City staff.

Note additonal presentations and on-site meetings, if requested, are available as an Optional per
meeting charge in the Performance and Cost Schedules section of this document.

Project Staff:

Nicole Kissam, Project Director

Stacey Shell, Project Manager/Lead Consultant

Greta Davis, Associate Director

Kevin Gardner, Financial Analyst (and other NBS Financial Analysts as needed)
Tim Seufert, Client Services Director
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Performance Schedule

Estimated Performance Schedule
A Study of this nature requires approximately six months to complete all work plans as requested. This

estimated timeline is not inclusive of required public meetings and adoption hearings. This is a
reasonable timeline allowing for quality data submittals to be accomplished by City staff amongst
competing priorities.

NBS will be available to begin this project in mid November or December of 2016. The following provides
an estimated timeline for the City’s review:
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Weeks from Start => 1 2 3 5
ALL TASKS: PROJECT COMMENCEMENT ACTIVITIES

All proposed project commencement activities

WORK PLAN 1. INTERNAL SERVICE CHARGES ANALY SIS

Task 1. Review City's Existing Internal Service
Fund Charges Methodology
Task 2. Calculate Internal Service Fund Charges
Task 3. Review Updated Calculations and Final

Task 2. Develop Cost Allocation Plan Structure
Task 3. Full Cost Allocation Model Development
Task 4. Ful Cost Allecation Plan Decumentation

HEN

WORK PLAN 2. INDIRECT COST (CENTR RVICES) ANALY SIS

Tazk 1. Review City's Existing Indirect Cost
Analysiz

Task 5.0MB A-27 Compliant Cost Allocation Plan

WORK PLAN 5. MASTER FEE STUDY

Tazk 1. Fee Structure Dezign and Organizational
Analysiz

6 T 8 9 10 | 11

14 15 | 16 | 17

Task 2 Time and Service Analysis

Task 3. Time Valuation

Task 4. Cost of Service Analysis

Task 5. Conduct Comparative Survey

22 | 23 | 24 | 25 | 28

Task 8. Draft Review and Revision

Task 7. Documentation

ALL TASKS: PROJECT COMMENCEMENT A V
Presentations
Meetings
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ATTACHMENT “A”
Upon project commencement, the timing requirements for each proposed work plan will be discussed
and further defined. A more detailed schedule and task plan will then be developed for mutual
acceptance by the City and consultants. It is important that the consultants and City project management
work closely together to determine a reasonable schedule that balances the preferred date for project
completion with City staff’s existing workload and priorities. During the data collection tasks of of each
proposed work plan, NBS will proactively remind of agreed upon submittal dates, and strive to process
submittals quickly to keep the project moving forward.



Exhibit “B”
Fee Schedule

Professional fees are based on understanding of the City’s needs and the effort NBS believes is
necessary to complete the scope of services/task plan described. NBS express this honestly and
transparently through price proposal.

The following hourly rates derive the overall not-to-exceed pricing for the requested scope of services.
NBS' rates are inclusive of all costs associated with professional time, such as travel, document
production, and incidentals. The rates will apply for the duration of contract:

. Hourl
Title Sate
Director $205
Associate Director 190
Manager 160
Consultant 140
Analyst 120

NBS invoices on a monthly basis, paralleling completion of the work. At no time will NBS invoice for
charges in excess of the fee to which the City and NBS mutually agree. Should the City specifically
request additional services beyond those described in this document, NBS will discuss those requests
and associated costs at that later time and only invoice for additional fees upon separate written
authorization from the City.

WORK PLANS 1, 2, AND 5:
NBS will complete the scope of services as described in this proposal, for a fixed price contract
amount for services shown on the following page:
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PROJECT COST DETAIL
CITY OF TRACY

NBS Consultant Labor (Hours)

Grand Totals

Kissam Davis Shell Wahidi
Task Plan Director PM/Lead PM/ Lead Analvst Consultant Labor Consultant Costs
Consultant  Consultant y (Hours) (%)
Hourly Rate $205 $190 $160 $120
ALL TASKS: PROJECT COMMENCEMENT ACTIVITIES
All proposed project commencement activities 2.0 - 12.0 2.0 16.0 2,570
Subtotal 2.0 - 12.0 2.0 16.0 $ 2,570

WORK PLAN 1. INTERNAL SERVICE CHARGES ANALYSIS
Task 1. Review City’s Existing Internal Service Fund Charges Methodology
Task 2. Calculate Internal Service Fund Charges

Task 3. Review Updated Calculations and Final Approval
Subtotal
WORK PLAN 2. INDIRECT COST (CENTRAL SERVICES) ANALYSIS

Task 1. Review City's Existing Indirect Cost Analysis
Task 2. Develop Cost Allocation Plan Structure
Task 3. Full Cost Allocation Model Development
Task 4. Full Cost Allocation Plan Documentation

Task 5.0MB A-87 Compliant Cost Allocation Plan
Subtotal
WORK PLAN 5. MASTER FEE STUDY

Task 1. Fee Structure Design and Organizational Analysis
Task 2. Time and Service Analysis

Task 3. Time Valuation

Task 4. Cost of Service Analysis

Task 5. Conduct Comparative Survey

Task 6. Draft Review and Revision

Task 7. Documentation

Subtotal

2.0 - 8.0 - 10.0 1,690
2.0 - 20.0 16.0 38.0 5,530
4.0 - 20.0 8.0 32.0 4,980
8.0 - 48.0 24.0 80.0 $ 12,200

4.0 - 4.0 - 8.0 1,460
2.0 - 24.0 8.0 34.0 5,210
1.0 - 6.0 16.0 23.0 3,085
2.0 - 8.0 12.0 22.0 3,130
1.0 4.0 8.0 2.0 15.0 2,485
10.0 4.0 50.0 38.0 102.0 $ 15,370

1.0 - 56.0 12.0 69.0 10,605
1.0 - 52.0 16.0 69.0 10,445
1.0 - 40.0 16.0 57.0 8,525
2.0 - 32.0 16.0 50.0 7,450
4.0 - 20.0 20.0 44.0 6,420
1.0 - 24.0 12.0 37.0 5,485
1.0 - 12.0 4.0 17.0 2,605
11.0 - 236.0 96.0 3430 $ 51,535
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PROJECT COST DETAIL
CITY OF TRACY

NBS Consultant Labor (Hours)

Grand Totals

Kissam Davis Shell Wabhidi
Task Plan Director PM/Lead PM/ Lead Analvst Consultant Labor Consultant Costs
Consultant Consultant Y (Hours) (%)
Hourly Rate $205 $190 $160 $120

ALL TASKS: PROJECT COMMENCEMENT ACTIVITIES

Presentations 1.0 - 12.0 2.0 15.0 2,365
Meetings Included above - -

Subtotal 1.0 - 12.0 2.0 150 $ 2,365
TOTAL ALL PROJECTS 32.0 4.0 358.0 162.0 556.0 $ 84,040

All tasks
Subtotal

WORK PLAN 1. OPTIONAL FLEET PROGRAM ANALYSIS

40.0

24.0

64.0

11,080

40.0

24.0

640 $

11,080
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OPTIONAL WORK PLANS:

1. Work Plan 1: Fleet Program Analysis. NBS will complete these services as described for a
fixed price of $11,080.

2. Work Plan 3 and Work Plan 4: Additional consulting hours as required to provide technical
assistance with the Transportation Division overhead rate calculations, grant specific questions,
etc., as well as hours as required to provide additional analysis for the City’s Development and
CIP billing rates. NBS will complete these services as described on a time and materials basis.
NBS recommends an initial contingency budget of approximately $3,000, to be used only upon
request or approval by City staff.

3. Additional presentations and/or public hearings: The proposed work plan for this engagement
includes up to two (2) meetings and/or public hearings for presentations across all work plans.
NBS finds that nearing the end of a project, clients require flexibility in choosing the number of
meetings required for project implementation. NBS will attend any community stakeholder or
public meeting for an additional fee of approximately $1,000 per meeting. NBS recommends the
City place the appropriate expected budget for additional presentations or meetings in a separate
project “contingency” budget, to be used by NBS only upon authorization/request from the City.
Please note that if presentations or additional outreach is combined with site-visits for regular
Work Plan tasks, NBS will charge only the incremental time required to prepare for and conduct
each presentation above and beyond the primary site visit’'s work task.

Rev. June 2016



RESOLUTION

APPROVING A PROFESSIONAL SERVICES AGREEMENT WITH NBS
GOVERNMENT GROUP TO PERFORM ANALYSES OF FINANCE DIVISION
PROCESSES AND APPROPRIATING $64,388

WHEREAS, on May 16, 2016 the City of Tracy posted a Request for Qualifications and
Proposals to have various financial operations analyses performed, and

WHEREAS, the City received two responses, and NBS Government Group (NBS) was
deemed the most qualified responder, and

WHEREAS, the City wishes to enter into a Professional Services Agreement with NBS
to perform analyses pertaining to the City’s Finance Division processes per the attached Exhibit
“A” Scope of Services and Performance Schedule; and for the amounts per the attached
Exhibit “B”, Fee Schedule and in an amount not to exceed $109,388, and

WHEREAS, an appropriation of $64,388 is necessary;
NOW, THEREFORE, BE IT RESOLVED, That City Council does hereby (1) approve a
Professional Services Agreement with NBS Government Group, (2) authorize the Mayor to

execute the Agreement, and (3) appropriate $64,388 ($11,080 from Transportation Vehicle
Replacement Fund 606 and $53,308 from Central Administration General Fund 125).

* k% k * * % % %

The foregoing Resolution 2016- was adopted by City Council on the 1st day of
November 2016, by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:

ABSTAIN: COUNCIL MEMBERS:

MAYOR

ATTEST

CITY CLERK



Exhibit “A”
Scope of Services and Performance Schedule

Detailed Work Plans
The following provides a detailed proposed Work Plan for completion of (1) Internal Service Charges
Analysis, (2) Indirect Cost Analysis, (3) Cost Allocation Plan for Transporation Division, (4) Development
and Capital Improvement Project Overhead Analysis, and (5) Cost of Service Analysis.

All Work Plans: Project Commencement Activities

NBS will acquire published or accessible data from the client website, including: adopted budgets, recent
financial performance (revenues and expenditures), current labor cost detail and classifications,
organizational structures, existing relevant policies, and other items of a more global nature. NBS will then
issue a consolidated “Preliminary Data Request” for the balance of information required to initiate the
project.

NBS will conduct a project commencement discussion with individuals who will manage the progress,
completion, and implementation of the Study’s findings. This meeting will review the Preliminary Data
Request, and discuss project management items such as an overview of the Study’s process, coordination
for on-site and remote interaction with personnel, desired project completion dates, and client questions or
concerns about the Study’s process or outcomes.

During the first round of on-site project interview tasks for the project, NBS will conduct a PowerPoint
presentation to a gathering of executives, managers, and staff who will be involved with the project. The
presentation will cover the Study’s goals and objectives, methodology, timeline, expectations for data
submittals and meeting attendance. NBS will remain available after the presentation to answer questions
and discuss ideas as needed.

Deliverables: List of basic data requirements for the Study, Initial discussion with
executive / project management staff to review goals, objectives, and project management
plans, Kick-off presentation to appropriate staff,

Work Plan 1: Internal Service Charges Analysis

Task 1: Review City’s Existing Internal Service Fund Charges Methodology
Interview key Division personnel that administer existing Internal Service Fund charges.
This will involve staff that calculate and implement the charges as part of the budgeting
and accounting process, as well as any appropriate operating department representatives
providing Internal Services Fund services. Review the method of calculation and
appropriation of existing Internal Service Fund charges against Best Management
Practices seen in other jurisdictions, as well as the NBS consulting team’s 20+ years in
cost allocation and cost accounting experience.

Deliverables: One on-site meeting to interview City staff. Review of existing
documentation and City analyses which calculate existing Charges.



Task 2: Calculate Internal Service Fund Charges

Calculate updated Internal Service Charges, either by developing a new spreadsheet for
the City’s future use in the Microsoft Excel environment, or through incorporating
Internal Service Charges into the model developed for Work Plan 2: Indirect Cost
Analysis. NBS will facilitate a data collection process for all statistical allocation
information required to complete calculations.

Deliverables: Updated draft Internal Service Charges for one specified Fiscal Year.
Delivery of Excel based Internal Service Charge spreadsheet, if applicable.

Task 3: Review Updated Calculations and Final Approval

Conduct up to two (2) rounds of iterative review and adjustment to the Internal Service
Fund calculations. Obtain final approval from City project management. Once approval is
received, issue documentation (approximately 10 pages), describing the purpose of
Internal Service Fund charges, the method for calculating and administering charges, and
basic guidelines and instructions to assist the City in updating charges on a routine basis.
Include one round of review and revision to documentation with City staff.

Deliverables: Final Updated Internal Service Charges for the City’s use. Documentation
to assist the City in implementing and updating charges.

Optional Task: Fleet Program Analysis

NBS can provide a more extensive review resulting in charges to fully fund the City’s
Fleet program. Under this approach, NBS will assist the City in developing the near- and
long-term revenue (funding) requirements for the fund. To complete this Task, NBS will
complete the following steps:

1. Build a financial model with capability for forecasting at least ten years, and prepare a forecast of
recurring operating expenditures, periodic operating and/or capital expenditures, and planned
capital investments, as appropriate. A forecast of cash flow will show for the fund, as will
recommended reserve targets for the fund.

2. Revise cash flow forecasts as necessary to meet fiscal policy. Model the forecasted annual
revenue requirement for the fund. Incorporate any non-ISF rate funding sources to be planned,
and identify the net rate revenue requirement for each year of the financial analysis.

3. Conduct one review meeting with the department responsible for the Fleet program and
appropriate representative from Finance to review preliminary revenue requirements. Assume
one analytical iteration after City review.

4. Assign and/or allocate the annual revenue requirement of the ISF to the fund’s functional
services, as applicable. Utilize readily-accessible staffing, historical experience, and/or volumetric
data to assist in allocations. Presume one iteration of City management review. Conduct a review
meeting to discuss outcomes and include one subsequent iteration of the draft.

5. Add to the financial model one of two possible charging methods:

a. The derivation of unit costs and subsequent rates for each core service in the ISF, to be
applied based on real-time demand statistics from internal clients. Establish the structure
of rates to be applied to users of each measurable service in the fund. Acquire, validate,
and apply recent data sets to estimate demand volumes for each service. Calculate the
corresponding rate in line with demand and the revenue requirement as established.



b. The allocation of annual costs from each core service to internal clients, to be applied as
an annual (or regular) charge to internal clients. Establish the department-/fund-specific
charges to be applied to each user/beneficiary of ISF services. Acquire and apply
acceptable data sets to be used for apportionment of service costs. Calculate the
corresponding annual charge for each client totaling to the revenue requirement for the
fund.

6. Conduct one review meeting to review preliminary rate outcomes. Assume one analytical iteration
after City review.

7. Finalize analytical outcomes for the ISF from all preceding tasks. Prepare the narrative
description of the ISF rate structure/charge derivation and compile relevant technical exhibits.
Issue the draft report to City staff for review and comment; assume one iteration of changes to
narrative text (no numerical changes included). Upon City review and acceptance, issue the final
report and deliver the final technical model to the City for its future use and update.

Work Plan 2: Indirect Cost (Central Services) Analysis

NBS will determine the amount of indirect costs associated with City programs, fees, and grants through
development of a Cost Allocation Plan. The following detailed work plan for the Cost Allocation Plan
includes two deliverable versions of the Plan:

1) A Full Cost Allocation Plan which includes more inclusive costs in the basis of overhead
allocations. This version of the Plan is typically targeted for use in an agency’s annual budget,
reimbursement from enterprise and special revenue funds, and for inclusion in calculation of the
full cost of providing user fee services.

2) A version of the Cost Allocation Plan which complies with the requirements and guidelines of
Title 2, Code of Federal Regulations, Part 225, Cost Principles for State, Local, and Indian Tribal
Governments (formerly known as OMB A-87).This version of the Plan is more restrictive in the
types of costs included in the basis of overhead allocations.

Task 1: Review City’s Existing Indirect Cost Analysis

Per the City RFP’s request, NBS will first perform a review and evaluation of the City’s current
methodology for determining Indirect Costs for all City departments and divisions, and conduct a
discussion of strengths and opportunities for improvement.

Deliverables: Review of City’s existing methodology and documentation. One review
discussion / meeting to identify strengths and opportunities for improvement.

Task 2: Develop Cost Allocation Plan Structure

Identify an initial list of indirect cost centers and recipients, which typically include, but is not limited to
the following City Departments: City Council, City Manager, City Clerk, City Attorney, Finance, Human
Resources, Administrative Services, and Building or Facilities maintenance. Confirm this list as accurate
and comprehensive with City project managers.

In one series of on-site meetings, conduct individual meetings with each indirect cost center to examine
further the City’s current organizational and financial structure, and identify functional service levels in
which to summarize indirect costs. Also discuss with City staff the recommended cost allocation detail
and corresponding bases for apportioning costs City-wide.

With City staff buy-in and cooperation, embark on data collection to develop sets of information to be
used as factors for cost allocation. (The study will seek to primarily use data sets already maintained for
other purposes in order to minimize ongoing labor burdens in maintaining future cost allocations;
however, new data sets may be developed where warranted.)



Deliverables: Review and analyze the City’s accounting and organizational structure to
prepare the Plan model. Participate in on-site staff interviews to initiate discussion and
data collection efforts. Data collection efforts for the structure, functions, costs, and
allocation basis needed to complete the first draft of the Plan

Task 3: Full Cost Allocation Model Development

Customize NBS'’ proprietary Cost Allocation Plan model in the Microsoft Excel spreadsheet environment
to reflect the City’s organizational and financial strucutre. Perform the necessary computations to
perform at least two levels and layers (“step-downs”) of cost allocations City-wide, and summary reports
identifying total annual costs allocated.

Compile cost data received, and make any necessary adjustments to costs to ensure capture only of
relevant support services costs. Input allocation factor data into the NBS Cost Allocation Plan model, and
complete the functionality of the plan. Generate a draft in PDF format of annual allocated costs by
budget unit and fund. Conduct one review session during this process to review interim
analysis/progress. Collect input and up to two (2) rounds of revisions to the draft plan results.

Deliverables: Customization of NBS Cost Allocaiton Plan model with data received. Comprehensive
Draft Full Cost Allocation Plan (numberical results) in PDF format. One review session of initial results
and up to two (2) rounds of revisions to finalize the Cost Allocation Plan.

Task 4: Full Cost Allocation Plan Documentation

Prepare a draft report documenting the Full Cost Allocation Plan. The report includes an Executive
Summary, citation of data sources and key analytical assumptions, illustration of analytical methods;
presentation of findings; narrative descriptions complying with the standards of OMB A-87; and, technical
appendix showing the analysis and any relevant data sources. Participate in the presentation of the draft
plan to the City’s management group, collect input, and make one round of revisions to the draft report.
Provide the City with PDF copies of the final report.

Deliverables: Draft Final Report that explains the analysis completed. One presentation
of Draft Final Report to City’s management group to include one (1) round of revisions
to the report. Discussion and basic advice on implementation and uses of the Final Cost
Allocation Plan.

Task 5: OMB A-87 Compliant Cost Allocation Plan

Prepare an OMB A-87 Complaint Cost Allocation Plan and Indirect Cost Rate (s). Make any necessary
adjustments to the final version of the Full Cost Allocation Plan’s structure, expenditure data, or
allocation factor data to ensure compliance with OMB A-87 (now Title 2 CFR) guidelines. Provide a draft
of the Plan in PDF format and review Plan results with City staff. Collect input and one round of revisions
to the draft plan and rate results. Prepare a draft report documenting the OMB A-87 Cost Allocation Plan.
Review with the City’s project management group, collect input, and make one round of revisions to the
draft report. Provide the City with PDF copies of the Final Report. Note this task assumes no change in
fiscal year expenditure data from the Full Cost Allocation Plan.

Deliverables: Adaptation of NBS Cost Allocation Plan model for OMB A-87 compliance.
One presentation of Draft Final Report to City’s project management group to include
one (1) round of revisions to the report. Discussion and basic advice on implementation
and uses of the OMB version of the Cost Allocation Plan.



Work Plan 3: Cost Allocation Plan for Transportation Division Objectives
After discussion with the City regarding this project, NBS believes the OMB A-87 Compliant Cost
Allocaiton Plan within Work Plan 2, above, will meet the needs of the Transportation Division. NBS has
included additonal Optional consulting hours to assist the Division in calculating Indirect Cost Rates, or
special rates as needed for grant reimbursment purposes.

Work Plan 4: Development and Capital Improvement Project Overhead
Analysis

After discussion with the City regarding this project, NBS believes the steps identified for the Master Fee
Study in Work Plan 5, below, will meet the needs. Through Work Plan 5, NBS will calculate fully-
burdened hourly rates to be used by engineers and planners to charge to individual capital improvement
projects. Please reference Work Plan 5, Task 3, for a description of the approach to rate calculation.
NBS has included additional Optional consulting hours to assist the City in any additonal analysis
associated with revising or implementing rates and reimbursements from capital project funds.

Work Plan 5: Cost of Service Analysis

In general, the scope of services for each department studied includes all fees for service that can be
analyzed on a time estimate per activity basis. Taxes, penalties, fines, and fees regulated or set by the
State, as well as development impact fees and utility rates will be excluded from this analysis.

In addition to user and regulatory fees, the City requested an evaluation of equipment rental and facility
rental fees. Under the guidelines of Proposition 26, these types of fees are classified as charges for the
entrance to or use of government property Per the League of California Cities’ Proposition 26
Implementation Guide, charter cities do not require a cost of service analysis as the basis for setting
these types of fees, but general law cities do. NBS notes that an in depth analysis of the cost of
providing equipment rental or facility rental services may require an alternate method for review than
what is proposed for Work Plan 5. NBS will provide an initial review of equipment rental and facility rental
fees within the Comparative Survey, Time and Service Analysis, and Time Valuation tasks, Depending
on available data, this approach will inform the City regarding available market options for cosumers of
City equipment and faciltiy rentals, as well as basic levels of cost recovery with respect to staff time and
effort required to facilitate rentals. Should the City request further analysis of equipment or facility rates
to capture additonal types of costs or assumptions, NBS and the City would need to negotiate a separate
Scope of Work for that purpose.

The City’s RFP suggests a potential need to “phase” completion of department analyses according to
funding available. If so, NBS will suggest including Development Services and Police in one phase, and
all other departments and activities in another phase. This recommentation will best capture the amount
of support costs provided between departments in the development review fee processes, as well as
survey all facility rental fees in the other departments listed at once.

Task 1: Fee Structure Design and Organizational Analysis

Conduct one round of onsite project commencement events with individual divisions initially known to
provide the fee-related services under review in this study. The chief purpose of these meetings is to
acquire a broad understanding of each division’s organization, performance of core services, functions of
service, staffing structure/lines of command, current fee structures and systems, known
issues/deficiencies in current fees, known areas for new fees, and availability of existing time-tracking
and volumetric data. Applying industry expertise, NBS consultants will recommend and develop fee
structures (as opposed to amounts) for each area under review. Fee structures include flat fees, variable
fees based on measurable service characteristics (e.g., project types, size, etc.), and variable fees
based on staff time (e.g., hourly rates with deposits), etc. Fee structure can also mean rewriting fee
categorical descriptions to retain flat fees for administrative ease but introducing variation in the



applicable fee for an applicant or user. Issue updated fee schedules in PDF or as Excel worksheets for
City staff review and comment. Incorporate one (1) round of changes for each department studied.

Deliverables: On-site meetings with departments under review. Review and one round of revision to
updated fee schedule recommendations

Task 2: Time and Service Analysis

Determine and communicate the subsequent steps to acquire and/or develop organizational,
performance, and time information necessary for establishing costs of service for justifying fees.
Consultants will also preliminarily identify any other divisions outside those immediately identified that
are involved in the direct provision of the services under review and will schedule comparable
commencement events with those areas. Develop an approach and tools for acquiring and/or developing
the organizational, performance, and time information necessary for justifying fees. For areas where
simple remote questionnaires may suffice, develop and route the forms to key personnel within each
division. For areas where onsite interviews will be necessary, coordinate scheduling and develop
interview tools. Conduct one round of onsite events with individual divisions — and potentially small
groups within each division — to generate organizational, performance, and time information necessary
for justifying fees.

After acquiring historically-tracked and/or currently-available time and volumetric data, as well as
information developed through questionnaires and/or interviews, determine any necessary secondary
resourcse of action to continue and/or refine organizational, performance, and time data. Up to two
iterations of the time and service analysis for each department are included to ensure that the cost of
service analysis is defensible and reasonable. Iterative efforts will be manageable through the use of
highly-concentrated/targeted remote follow-up email communication, questionnaires, and or phone
conferences with appropriate personnel.

Deliverables: Development of data collection materials and scheduling and attendance of subsequent
on-site events. Up to two (2) iterations of data modifications needed to produce the first draft of
numberical results. Incorporation of City data into NBS’ Proprietary User Fee model to reflect the
complete organizational, performance, and time estimate data submittals received for the services under
review in this study.

Task 3: Time Valuation

Determine the full cost of service on an annual basis for each department or division, as well as for
various functions of service provided. Compute fully burdened hourly rates “blended” for the entire
division, for core functions within a division, and as warranted, by classification of personnel. Consider
the applicability of productive hours or direct-billed hours as the basis for the rate calculation. Integrate
City financial/budget data, payroll/labor data, and established overhead charges or cost allocations, as
follows:

« Define the direct costs of service for each division involved in each service under review in this
study. Direct costs reflect those specifically related to the provision of service embodied by the
activities reflected in the fee schedule, as well as any potential additions to that list.

o Define the indirect costs of service for each division involved in each service under review in
this study. Indirect costs are those incurred to support the provision of direct service, and may be
reflected in many functional forms, depending on the division and/or direct services in questions.
Examples of indirect functions include administrative support, customer service/public
information, code/policy/standards maintenance, training, and management. Outside of discrete
functions, indirect costs may also include tangible items, such as materials and supplies.



« Determine applicable City-wide indirect costs, such as those defined by the Cost Allocation
Plan to determine appropriate shares of administrative, support services, and/or governance
costs. (Work Plan 2).

Deliverables: Development of fully burdened hourly rate calculations for each
department studied

Task 4: Cost of Service Analysis

The full cost of service defined by NBS serves as the analytically-justified maximum amount that may be
recovered through a user/regulatory fee adopted solely by the City Council. Determine the full cost of
service at an activity level for each individual service currently associated with a fee or selected as a
candidate for a new fee. Integrate applicable information developed in previous tasks to develop activity
costs of service. Apply performance/time estimates at identified activity levels to the fully-burdened
hourly rates developed in the Time Valuation tasks to determine the full cost of service for each fee-
related service. Add any discrete materials/services costs not reflected in the time valuation for specific
activities, such as substantial equipment and incremental contract services. The outcome of this task will
provide the following information in a draft of results for review:

o Total estimated cost of providing each fee for service included in the study. Once finalized, these
amounts will represent the legal maximum the City could charge for each service.

o Comparison of the total estimated cost of each fee for service to the current fee charged by the
City. Display of the current cost recovery percentage for each fee item.

o Projection of the annual current fee revenue collected for each department and comparison of
that amount to the annual estimated total costs of providing fee related services. Display of the
annual amount of potential additional revenue available, or current surplus collected in fee
revenue.

« Placeholder tables for the recommended fee analysis, which will allow City staff and policy
makers to suggest fee amounts at or below the maximum allowable fee level, and project the
total annual revenue impacts of their recommendations.

Deliverables: PDF Drafts of analytical results for departmental review

Task 5: Conduct Comparative Survey

Policy makers often desire a comparison of current, full cost recovery, and recommended fee amounts to
neighboring jurisdictions. Although an “apples to apples” comparison of cost recovery policy and fee
structures between agencies is challenging, presence of a comparison will ensure a smoother
implementation process and a sense of the “market” rate for various services.

NBS will utilize their industry expertise compare similar user and regulatory fees in up to five (5)
neighboring and comparable communities. A list of communities will be selected and approved by City
staff. In general, NBS will download the respective fee schedules from the Internet. If schedules are not
available on the Internet, NBS will make a reasonable attempt contact the agency to obtain a copy of
their current fee schedules. NBS will then compile a comparison of fee categories and amounts, for the
most readily comparable fee items that match the City’s existing fee structure, and make a reasonable
attempt to contact each agency for clarification regarding fee categories and amounts. The City may also
provide contact information to individuals known in each agency that may be available to assist NBS in
confirming information regarding fee schedules and amounts.

Deliverables: Comparative Survey



Task 6: Draft Review and Revision

Conduct review events with each individual department or division to review the draft results of the
Study. Determine any necessary refinements to core assumptions and discuss applicability in current
and/or alternative fee structures. Based on review with City staff, revise core analytical modules and
finalize the activity costs of service. Calculate the final unit costs of service that will serve as the
foundation for any revised fee amounts and/or fee structure. This task represents one planned iteration
of the analytical work products.

Discuss pricing objectives from the divisional perspective, i.e., the division’s comfort with full cost
recovery or some alternative level of cost recovery. Consultants will facilitate this conversation by
discussing public/private benefits or causation of each activity, potential market sensitivity, interaction
with established City goals or policies, behavior modification influence, and other considerations. Collect
one round of input regarding City staff's recommended fee amounts and model the revenue impacts on
an individual and annual basis for each fee category.

Deliverables: Review of Draft Fee Analyses with individual deparmtents. Incorporation of one (1) round
of City comments and revisions to achieve final results. Collection of recommended fee amounts, either
at or below the full cost of providing serivces.

Task 7: Documentation

Prepare a written draft report describing the complete work and findings of the project. Include an
Executive Summary, as well as narrative sections detailing the Fee Structure Design, Organizational
Analysis, Time Valuation, and Cost of Service Analysis. Issue the draft report in electronic form (portable
document format) to City staff and management for review. Include one round of changes to the
narrative draft final report, to reflect City management group input (includes narrative changes, no
numerical/analytical revisions included).

Deliverables: Issuance of Draft report for City staff review and comment. Incorporation of one round of
changes to the draft narrative report.

All Tasks: Presentations and Meetings

Regarding both on-site and remote meetings proposed to complete the work plans provided herein, NBS
has specifically identified when tasks are suggested to be performed “on-site” versus as a “review
session” or “discussion”.

Regarding presentations, NBS will prepare for and attend up to two (2) public meetings to advise on
project outcomes or cost recovery policy as needed, and respond to questions on behalf of or in support
of City staff.

Note additonal presentations and on-site meetings, if requested, are available as an Optional per
meeting charge in the Performance and Cost Schedules section of this document.

Project Staff:

Nicole Kissam, Project Director

Stacey Shell, Project Manager/Lead Consultant
Greta Davis, Associate Director

Khalid Wahidi, Financial Analyst

Tim Seufert, Client Services Director



Performance Schedule

Estimated Performance Schedule
A Study of this nature requires approximately six months to complete all work plans as requested. This

estimated timeline is not inclusive of required public meetings and adoption hearings. This is a
reasonable timeline allowing for quality data submittals to be accomplished by City staff amongst
competing priorities.

NBS will be available to begin this project in mid November or December of 2016. The following provides
an estimated timeline for the City’s review:
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Weeks from Start =>
ALL TASKS: PROJECT COMMENCEMENT ACTIVITIES

All proposed project commencement activities

WORK PLAN 1. INTERNAL SERVICE CHARGES ANALY SIS

Task 1. Review City's Existing Internal Service
Fund Charges Methodology
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Task 2. Calculate Internal Service Fund Charges

Task 3. Review Updated Calculations and Final
Approval
WORK PLAN 2. INDIRECT COST (CEN

Task 1. Review City's Existing Indirect Cost
Analysis

R RVICES) ANALY SIS

Task 2. Develop Cost Allecation Plan Structure

Task 3. Full Cost Allocation Model Development

Task 4. Full Cost Allocation Plan Documentation

Task 5.0MB A-27 Compliant Cost Allocation Plan
WORK PLAN 5. MASTER FEE STUDY

Task 1. Fee Structure Design and Crganizaticnal
Analysiz

Task 2. Time and Service Analysis

Task 3. Time Waluation

Task 4. Cost of Service Analysis

Task 5. Conduct Comparative Survey

Task 8. Draft Review and Revision

Task 7. Documentation

Presentations

ALL TASKS: PROJECT COMMENCEMENT 2 V

Meetings
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Upon project commencement, the timing requirements for each proposed work plan will be discussed
and further defined. A more detailed schedule and task plan will then be developed for mutual
acceptance by the City and consultants. It is important that the consultants and City project management
work closely together to determine a reasonable schedule that balances the preferred date for project
completion with City staff’s existing workload and priorities. During the data collection tasks of of each
proposed work plan, NBS will proactively remind of agreed upon submittal dates, and strive to process
submittals quickly to keep the project moving forward.



Exhibit “B”
Fee Schedule

Professional fees are based on understanding of the City’s needs and the effort NBS believes is
necessary to complete the scope of services/task plan described. NBS express this honestly and
transparently through price proposal.

The following hourly rates derive the overall not-to-exceed pricing for the requested scope of services.
NBS' rates are inclusive of all costs associated with professional time, such as travel, document
production, and incidentals. The rates will apply for the duration of contract:

. Hourl
Title Ratey
Director $205
Associate Director 190
Manager 160
Consultant 140
Analyst 120

NBS invoices on a monthly basis, paralleling completion of the work. At no time will NBS invoice for
charges in excess of the fee to which the City and NBS mutually agree. Should the City specifically
request additional services beyond those described in this document, NBS will discuss those requests
and associated costs at that later time and only invoice for additional fees upon separate written
authorization from the City.

WORK PLANS 1, 2, AND 5:

NBS will complete the scope of services as described in this proposal, for a fixed price contract
amount for services shown on the following page:
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PROJECT COST DETAIL
CITY OF TRACY

NBS Consultant Labor (Hours)

Grand Totals

WORK PLAN 1. INTERNAL SERVICE CHARGES ANALYSIS
Task 1. Review City’s Existing Internal Service Fund Charges Methodology
Task 2. Calculate Internal Service Fund Charges

Task 3. Review Updated Calculations and Final Approval
Subtotal
WORK PLAN 2. INDIRECT COST (CENTRAL SERVICES) ANALYSIS

Task 1. Review City's Existing Indirect Cost Analysis
Task 2. Develop Cost Allocation Plan Structure

Task 3. Full Cost Allocation Model Development
Task 4. Full Cost Allocation Plan Documentation

Task 5.0MB A-87 Compliant Cost Allocation Plan
Subtotal
WORK PLAN 5. MASTER FEE STUDY

Task 1. Fee Structure Design and Organizational Analysis
Task 2. Time and Service Analysis

Task 3. Time Valuation

Task 4. Cost of Service Analysis

Task 5. Conduct Comparative Survey

Task 6. Draft Review and Revision

Task 7. Documentation

Subtotal

Kissam Davis Shell Wahidi
Task Plan Director PM/Lead PM/ Lead Analvst Consultant Labor Consultant Costs
Consultant  Consultant Y (Hours) (%)
Hourly Rate $205 $190 $160 $120
‘ ALL TASKS: PROJECT COMMENCEMENT ACTIVITIES
All proposed project commencement activities 2.0 - 12.0 2.0 16.0 2,570
Subtotal 2.0 - 12.0 2.0 16.0 $ 2,570

2.0 - 8.0 - 10.0 1,690
2.0 - 20.0 16.0 38.0 5,530
4.0 - 20.0 8.0 32.0 4,980
8.0 - 48.0 24.0 80.0 $ 12,200

4.0 - 4.0 - 8.0 1,460
2.0 - 24.0 8.0 34.0 5,210
1.0 - 6.0 16.0 23.0 3,085
2.0 - 8.0 12.0 22.0 3,130
1.0 4.0 8.0 2.0 15.0 2,485
10.0 4.0 50.0 38.0 102.0 $ 15,370

1.0 - 56.0 12.0 69.0 10,605
1.0 - 52.0 16.0 69.0 10,445
1.0 - 40.0 16.0 57.0 8,525
2.0 - 32.0 16.0 50.0 7,450
4.0 - 20.0 20.0 44.0 6,420
1.0 - 24.0 12.0 37.0 5,485
1.0 - 12.0 4.0 17.0 2,605
11.0 - 236.0 96.0 3430 $ 51,535
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PROJECT COST DETAIL
CITY OF TRACY

Task Plan

NBS Consultant Labor (Hours)

Grand Totals

Kissam

Davis Shell

Wahidi

Director

PM/Lead PM/ Lead
Consultant  Consultant

Analyst

Consultant Labor Consultant Costs

(Hours)

)

Hourly Rate

Presentations
Meetings

Subtotal

ALL TASKS: PROJECT COMMENCEMENT

$205

1.0

$190 $160

- 12.0

Included above

2.0

$120

15.0

2,365

1.0

- 12.0

2.0

150 $

2,365

TOTAL ALL PROJECTS

32.0

4.0 358.0

162.0

556.0 $

84,040

WORK PLAN 1. OPTIONAL FLEET PROGRAM ANALYSIS

All tasks
Subtotal

40.0

24.0

64.0

11,080

40.0

24.0

640 $

11,080
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OPTIONAL WORK PLANS:

1. Work Plan 1: Fleet Program Analysis. NBS will complete these services as described for a
fixed price of $11,080.

2. Work Plan 3 and Work Plan 4: Additional consulting hours as required to provide technical
assistance with the Transportation Division overhead rate calculations, grant specific questions,
etc., as well as hours as required to provide additional analysis for the City’s Development and
CIP billing rates. NBS will complete these services as described on a time and materials basis.
NBS recommends an initial contingency budget of approximately $3,000, to be used only upon
request or approval by City staff.

3. Additional presentations and/or public hearings: The proposed work plan for this engagement
includes up to two (2) meetings and/or public hearings for presentations across all work plans.
NBS finds that nearing the end of a project, clients require flexibility in choosing the number of
meetings required for project implementation. NBS will attend any community stakeholder or
public meeting for an additional fee of approximately $1,000 per meeting. NBS recommends the
City place the appropriate expected budget for additional presentations or meetings in a separate
project “contingency” budget, to be used by NBS only upon authorization/request from the City.
Please note that if presentations or additional outreach is combined with site-visits for regular
Work Plan tasks, NBS will charge only the incremental time required to prepare for and conduct
each presentation above and beyond the primary site visit’'s work task.



November 1, 2016
AGENDA ITEM 1.F
REQUEST
APPROVE THE MEMORANDUM OF UNDERSTANDING BETWEEN THE CITY OF
TRACY AND TRACY FRIENDS FOR PARKS, RECREATION AND COMMUNITY
SERVICES FOUNDATION

EXECUTIVE SUMMARY

Since 1992, the Tracy Friends for Parks, Recreation and Community Services
Foundation has been a non-profit organization dedicated to assisting the City in
providing funds to support the City of Tracy Parks & Recreation Department programs,
events, special projects and scholarship opportunities for youth.

DISCUSSION

Tracy Friends for Parks, Recreation and Community Services Foundation was formed in
1992. The Foundation’s mission is to increase scholarship opportunities for Tracy youth,
provide funding for special projects, enhance programs, activities and events offered by
the City of Tracy Parks & Recreation Department that promote the social, cultural and
leisure needs of the residents of the City of Tracy.

The City of Tracy entered into a Memorandum of Understanding (MOU) with the Tracy
Friends for Parks, Recreation and Community Services Foundation on May 3, 2011, for
a term of five years, which has now expired.

Since 2012, the Foundation has re-engaged in multiple efforts to raise funds to make
significant contributions to City parks and recreation projects and programs. For
example, Foundation Board members have been working with the City and Tracy City
Center Association to raise funds by serving beverages at the Tracy Downtown Block
Parties for the past three years.

In mid-2015, the Foundation contributed $5,000 in funds and $7,000 in in-kind services
to complete an addition and improvements to the El Pescadero Dog Park. The project
included the addition of a quarter-acre small dog are with fountain, bench, trash and
fencing improvements, and was dedicated at a ceremony on June 2, 2015.

The Foundation has set up a scholarship account of approximately $3,000 to provide
swim lessons to local Tracy youth, which is administered through the Parks & Recreation
Department.

The Foundation has also committed up to $2,000 in matching funds to purchase a new
BINGO machine. The Senior BINGO program is operated by volunteers who are seeking
donations from various service groups to match the Foundation’s contribution.

In order for the Tracy Friends for Parks, Recreation and Community Services
Foundation to continue to support the efforts of the Parks & Recreation Department and
provide potential funding for scholarships and special projects, the Foundation is
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requesting to again enter into an MOU to receive facility use for its meetings and two
fundraising events per year.

STRATEGIC PLAN

This agenda item supports the City Council Quality of Life Strategic Priority and
specifically implements the following goal and objective:

Goal 1: Address City amenities and facility usage with an emphasis on accessibility,
streamlined services and cost recovery.

Objective 1: Update Facility Use and Special Event Memorandum of
Understanding (MOU) policies.

FISCAL IMPACT

There is no additional impact to the general fund. Costs related to this MOU will be
absorbed in its respective Department operating budget.

RECOMMENDATION

That City Council, by resolution, approve the Memorandum of Understanding with the
Tracy Friends of Parks, Recreation and Community Services Foundation, and authorize
the Mayor to execute the MOU.

Prepared by: Christine Mabry, Management Analyst |

Reviewed by: Ed Lovell, Management Analyst Il
André Pichly, Parks & Recreation Director
Don Scholl, Public Works Director
Martha Garcia, Interim Administrative Services Director
Stephanie Garrabrant-Sierra, Assistant City Manager

Approved by: Troy Brown, City Manager
ATTACHMENTS

Attachment A - Memorandum of Understanding between the City of Tracy and Tracy Friends of
Parks, Recreation and Community Services Foundation




ATTACHMENT A

MEMORANDUM OF UNDERSTANDING

BETWEEN THE CITY OF TRACY AND TRACY FRIENDS FOR PARKS,

RECREATION AND COMMUNITY SERVICES FOUNDATION

PARTIES: This Memorandum of Understanding (hereinafter “MOU") is made by
and between the City of Tracy (hereinafter “City”), a municipal corporation, and
Tracy Friends for Parks, Recreation and Community Services Foundation
(hereafter “TFPRCSF”), a non-profit, public benefit California corporation.

RECITALS: TFPRCSF was formed in 1992, TFPRCSF’s mission is to increase
scholarship opportunities for Tracy youth, provide funding for special projects,
enhance programs, activities and events offered by the City of Tracy Parks &
Recreation Department that promote the social, cultural and leisure needs of the
residents of the City of Tracy.

The City recognizes TFPRCSF as a non-profit organization dedicated to assisting
the City in providing funds to support the City of Tracy Parks and Community
Services Department programs, events, special projects, and scholarships for our
youth.

RESPONSIBILITIES: Itis agreed by and between the parties hereto that each
party have the following responsibilities:

A. City shall:

1. Upon submission of a Facility Use Application, waive permit application
fee and facility use fees for use of a small meeting room at the Tracy
Transit Station for monthly meetings and monthly Executive Board
meetings.

2. Upon submission of a Facility Use Application, waive permit application
fee and facility use fees for use of a City facility of the Parks &
Recreation Director’s, or designee’s, choosing up to twice a year for
TFPRCSF fundraising events.

B. TFPRCSF shall:

1.  Provide additional funding to assist and support the City of Tracy Parks
& Recreation Department’s programs, events, special projects and youth
scholarships.

2. Provide and conduct adequate fundraising activities to obtain funds
needed to insure on-going operations of TFPRCSF and its ability to fulfill
its mission.

3. Provide payment of refundable security deposit at current rate when
reserving a City facility for purposes of a fundraising event.




4. Adequately clean any City facilities to acceptable condition after
permitted use and facilitate any repairs to damages caused by such use.

9. Maintain, at all times during the term of this MOU, the following
insurance:

a. Commercial General Liability Insurance (with coverage at
least as broad as ISO form CG 00 01 01 96) “per occurrence”
coverage shall be maintained in an amount not less than
$2,000,000 general aggregate and $1,000,000 per occurrence
for general liability, bodily injury, personal injury, and property
damage. The City (including its elected officials, officers,
employees, agents, and volunteers) shall be named as an
additional ‘insured’.”

C. The parties shall agree that:

1. TFPRCSF shall indemnify, defend, and hold harmless the City (including
its elected officials, officers, agents, and employees) from and against
any and all claims, demands, damages, liabilities, costs, and expenses
(including court costs and attorney's fees) resulting from or arising out of
the performance of this MOU by TFPRCSF or TFPRCSF's agents,
representatives, contractors, subcontractors, or employees.

2. This MOU shall be subject to any and all policies, regulations and
ordinances of the City of Tracy.

IV. TERMINATION: Either party may terminate this MOU by providing prior written

notice to the other party of intention to terminate not less than ninety days prior to
actual termination.

V. TERM: This MOU shall take effect on October 18, 2016, and shall expire on
December 31, 2018.

VI. AMENDMENTS:. This MOU may be amended in writing and the amendment must
be approved by the City Council and TFPRCSF.

VIl. DESIGNATED REPRESENTATIVES: For the purposes of administering the
- MOU, the President of TFPRCSF-and-the Director-ef-Parks & Recreation-for the-
City of Tracy shall act as representatives for their respective organizations.

VIIl. NOTICES:
To City: To TFPRCSF:
Parks & Recreation Director Tracy Friends for Parks, Recreation and
333 Civic Center Plaza Community Services Foundation
Tracy, CA 95376 Dan Schack, Chair

1024 N. Central Ave.
Tracy, CA 95376




With a copy to:

City Attorney

333 Civic Center Plaza
Tracy, CA 95376

IX. ENTIRE AGREEMENT: This MOU constitutes the entire agreement between the
City and TFPRCSF. Any amendment to this MOU, including oral modification,
must be reduced to a writing and signed by both the City and TFPRCSF.

SIGNATURES: The individuals executing this MOU represent and warrant that

they have the right, power, legal capacity, and authority to enter into and to
execute this MOU on behalf of the respective legal entities of TFPRCSF and the
City. This MOU shall inure to the benefit of and be binding upon the parties thereto
and their respective successors and assigns.

The parties agree to the full performance of the terms set forth here.

City of Tracy

By:

Michael Maciel
Title: Mayor

Date:

Attest:

By:

Nora Pimentel, City Clerk

Approved as to form

By:

Bill Sartor, City Attorney

Tracy Friends for Parks, Recreation
and Community Services Foundation,
a non-profit, public benefit California
corporation

RN P Yy

Dan Schack

Title: Foundation Chair

Date: (/ﬁCJl‘ 5,20y

By: J‘-k :2\(/_9—_

Gfeg Behrmann

Title: Foundation Treasurer
7 / r
Date: /Q/ f)(/fﬁf)/ le

City Business License # 83648




RESOLUTION 2016-

APPROVING THE MEMORANDUM OF UNDERSTANDING BETWEEN THE CITY OF TRACY
AND TRACY FRIENDS FOR PARKS, RECREATION AND COMMUNITY SERVICES
FOUNDATION, AND AUTHORIZING THE MAYOR TO EXECUTE THE MOU

WHEREAS, Since 1992, the Tracy Friends for Parks, Recreation and Community
Services Foundation has been a non-profit organization dedicated to assisting the City in
providing funds to support the City of Tracy Parks & Recreation Department programs, events,
special projects and scholarship opportunities for our youth, and

WHEREAS, The mission of the Tracy Friends for Parks, Recreation and Community
Services Foundation is to increase activities that promote the social, cultural and leisure needs
of the residents of the City of Tracy, and

WHEREAS, In order for the Tracy Friends for Parks, Recreation and Community
Services Foundation to continue to support the efforts of the Parks & Recreation Department
and provide potential funding for scholarships and special projects, an MOU Agreement with the
City of Tracy is needed;

NOW, THEREFORE, BE IT RESOLVED, That the City Council does hereby approve a

Memorandum of Understanding (MOU) with the Tracy Friends for Parks, Recreation and
Community Services Foundation and authorizes the Mayor to execute the MOU.

* k k k kkkkkkkkkkhkkhkhkkk*x

The foregoing Resolution 2016- was adopted by Tracy City Council on the 1% day
of November 2016, by the following vote:

AYES: COUNCIL MEMBERS
NOES: COUNCIL MEMBERS
ABSENT: COUNCIL MEMBERS

ABSTAIN: COUNCIL MEMBERS

MAYOR

ATTEST

CITY CLERK



November 1, 2016
AGENDA ITEM 1.G
REQUEST

NULLIFY THE OCTOBER 4, 2016 SECOND READING AND ADOPTION OF
ORDINANCE 1225 AUTHORIZING THE AMENDMENT TO THE CALIFORNIA PUBLIC
EMPLOYEES’ RETIREMENT SYSTEM PLAN TO PROVIDE SECTION 20516
(EMPLOYEES SHARING ADDITIONAL COST) OF 3% FOR ALL LOCAL POLICE
MEMBERS IN THE TRACY POLICE OFFICERS ASSOCIATION DUE TO AN
ADMINISTRATIVE ERROR AND TO COMPLY WITH GOVERNMENT CODE SECTION
20471

EXECUTIVE SUMMARY

This report recommends that City Council nullify its October 4, 2016 second reading and
adoption of Ordinance 1225 to comply with Government Code Section 20471, allowing
for an amendment to the contract with the California Public Employee Retirement
System (CalPERS) to allow for employees of the Tracy Police Officers’ Association to
pay 3% of the employer share of CalPERS costs.

DISCUSSION

On September 20, 2016 a Resolution of Intention and Ordinance 1225 were presented
to the City Council for first reading and introduction to allow members of the Tracy Police
Officers’ Association to pay 3% towards the employers’ share of CalPERS pension
costs, regardless of which CalPERS pension formula is applicable to the employee. In
exchange, the City shall pay the corresponding salary increase that represents the 3%
contribution. In order to allow this to occur, the City is required to amend the contract
between the City of Tracy and the California Public Employees’ Retirement System to
provide for Employees Sharing Additional cost (Section 20516 of Public Employees
Retirement Law).

Pursuant to California Government Code section 20471, a 20-day period between the
adoption of the Resolution of Intention and adoption of the Ordinance is required. Due
to an administrative error, the Ordinance was presented to the City Council for adoption
on October 4, 2016, which was less than the 20-day period required under Government
Code section 20471.

As such, staff recommends that Council nullify its second reading and adoption of
Ordinance 1225. Ordinance 1225 has not yet taken effect because ordinances, other
than urgency ordinances and those related to elections, do not become effective until 30
days after adoption. A separate action item is on the consent portion of this agenda to
again adopt Ordinance 1225 which will now become effective 30 days after November 1,
2016.

STRATEGIC PLAN

This agenda item supports the City’s Governance Strategy and Business Plan, and
specifically implements the following goals and objectives:
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Governance Strategy

Goal 1: Further develop an organization to attract, motivate, develop, and retain a high-
quality, engaged, high-performing, and informed workforce.

Objective 1b: Affirm organizational values.

FISCAL IMPACT

There is no impact to the General Fund for approval of this action. This action is to
correct an administrative error and comply with CalPERS Government Code Section
20471.

RECOMMENDATION

That Council nullify the October 4, 2016 second reading and adoption of Ordinance
1225.

Prepared by: Judy Carlos, Human Resources Analyst

Reviewed by: Midori Lichtwardt, Human Resources Manager
Stephanie Garrabrant-Sierra, Assistant City Manager

Approved by: Troy Brown, City Manager



November 1, 2016

AGENDA ITEM 1.H

REQUEST

WAIVE SECOND READING AND ADOPT AN ORDINANCE OF THE CITY COUNCIL
OF THE CITY OF TRACY AUTHORIZING AN AMENDMENT TO THE CONTRACT
BETWEEN THE CITY COUNCIL OF THE CITY OF TRACY AND THE BOARD OF
ADMINISTRATION OF THE CALIFORNIA PUBLIC EMPLOYEES' RETIREMENT
SYSTEM

EXECUTIVE SUMMARY

Ordinance 1225 was introduced at the Council meeting held on September 20, 2016.
Ordinance 1225 is before Council for adoption.

DISCUSSION

Pursuant to adopted Memorandum of Understanding between the City of Tracy and the
Tracy Police Officers’ Association, the parties stipulated that the City will amend its
contract with California Public Employees’ Retirement System (CalPERS) to provide for
Section 20516 of the Public Employees Retirement Law (Employees Sharing Additional
Cost). Ordinance 1225 was introduced at the Council meeting held on September 20,
2016, to amend the contract with the CalPERS to allow for employees of the Tracy
Police Officers’ Association to pay 3% of the employer share of CalPERS costs.

Ordinance 1225 is before Council for adoption.

STRATEGIC PLAN

This agenda item does not relate to the Council’s four strategic plans.

FISCAL IMPACT

None.

RECOMMENDATION

That Council adopt Ordinance 1225.

Prepared by: Adrianne Richardson, Deputy City Clerk

Reviewed by: Nora Pimentel, City Clerk
Stephanie Garrabrant-Sierra, Assistant City Manager

Approved by: Troy Brown, City Manager

ATTACHMENTS:
Attachment A — Ordinance 1225




ATTACHMENT A

ORDINANCE 1225

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF TRACY AUTHORIZING AN
AMENDMENT TO THE CONTRACT BETWEEN THE CITY COUNCIL OF THE CITY OF
TRACY AND THE BOARD OF ADMINISTRATION OF THE CALIFORNIA PUBLIC
EMPLOYEES’ RETIREMENT SYSTEM

WHEREAS, The Public Employees’ Retirement Law permits the participation of public
agencies and their employees in the Public Employees’ Retirement System by the execution of
a contract, and sets forth the procedure by which said public agencies may elect to subject
themselves and their employees to amendments to said contract: and

WHEREAS, The Government Code sets forth procedures to amend this contract: and

WHEREAS, One of the steps in the procedures to amend this contract is the adoption
by the governing body of the public agency of an ordinance to approve an amendment to said
contact: and

WHEREAS, Pursuant to adopted Memorandum of Understanding between the City of
Tracy and the Tracy Police Officers’ Association, the parties stipulated that the City will amend
its contract with California Public Employees’ Retirement System to provide for Section 20516 of
the Public Employees Retirement Law (Employees Sharing Additional Cost); and

WHEREAS, A Resolution of Intention (Resolution 2016-199) to approve the Public
Employees’ Retirement System contract amendment was adopted on September 20, 2016; and

NOW, THEREFORE, The City Council of the City of Tracy does ordain as follows:

SECTION 1: That an amendment to the contract between the City Council of the City
of Tracy and the Board of Administration, California Public Employees’ Retirement System is
hereby authorized, a copy of said amendment being attached hereto, marked as Exhibit, and by
such reference made a part hereof as though herein set out in full.

SECTION 2: That the Mayor of the City of Tracy is hereby authorized, empowered,
and directed to execute said amendment for and on behalf of the City of Tracy.

SECTION 3: That this Ordinance shall take effect 30 days after the date of its
adoption, and prior to the expiration of fifteen (15) days from the passage thereof shall be
published once in the Tri-Valley Herald, a newspaper of general circulation, published and
circulated in the City of Tracy and thenceforth and thereafter the same shall be in full force and
effect.

* k k k k k k k k k k%
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The foregoing Ordinance 1225 was introduced at a regular meeting of the Tracy City
Council on the 20th day of September, 2016, and finally adopted on the day of
, 2016, by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:

ABSTAIN:  COUNCIL MEMBERS

Mayor

ATTEST:

City Clerk
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CalPERS
EXHIBIT

California
Public Employees’ Retirement System

o — y
AMENDMENT TO CONTRACT

Between the
Board of Administration
California Public Employees’ Retirement System
and the

City Council

City of Tracy
The Board of Administration, California Public Employees' Retirement System,
hereinafter referred to as Board, and the governing body of the above public agency,
hereinafter referred to as Public Agency, having entered into a contract effective
October 1, 1948, and witnessed September 8, 1948, and as amended effective January
1, 1960, June 1, 1972, November 1, 1972, March 19, 1974, July 1, 1978, February 1,
1983, September 1, 1983, May 3, 1985, January 18, 1991, June 30, 1997, November
16, 1997, June 1, 2000, January 1, 2004, January 1, 2005, January 1, 2006, October 1,
2006, July 2, 2010, December 17, 2010 and July 16, 2016 which provides for

participation of Public Agency in said System, Board and Public Agency hereby agree
as follows:

A. Paragraphs 1 through 20 are hereby stricken from said contract as executed
effective July 16, 2016, and hereby replaced by the following paragraphs
numbered 1 through 20 inclusive:

1. All words and terms used herein which are defined in the Public
Employees' Retirement Law shall have the meaning as defined therein
unless otherwise specifically provided. "Normal retirement age” shall mean
age 55 for classic local miscellaneous members, age 62 for new local
miscellaneous members, age 50 for classic local police members entering
membership in the police classification on or prior to July 2, 2010, age 55
for classic local police members entering membership for the first time in
the police classification after July 2, 2010, age 55 for classic local fire
members and age 57 for new local safety members.




PLEASE DO NOT SIGN “EXHIBIT ONLY”

Public Agency shall participate in the Public Employees' Retirement
System from and after January 10, 1948 making its employees as
hereinafter provided, members of said System subject to all provisions of
the Public Employees’ Retirement Law except such as apply only on
election of a contracting agency and are not provided for herein and to all
amendments to said Law hereafter enacted except those, which by
express provisions thereof, apply only on the election of a contracting
agency.

Public Agency agrees to indemnify, defend and hold harmless the
California Public Employees’ Retirement System (CalPERS) and its
trustees, agents and employees, the CalPERS Board of Administration,
and the California Public Employees’ Retirement Fund from any claims,
demands, actions, losses, liabilities, damages, judgments, expenses and
costs, including but not limited to interest, penalties and attorney fees that
may arise as a result of any of the following:

(a) Public Agency's election to provide retirement benefits,
provisions or formulas under this Contract that are different than
the retirement benefits, provisions or formulas provided under
the Public Agency's prior non-CalPERS retirement program.

(b) Any dispute, disagreement, claim, or proceeding (including
without limitation arbitration, administrative hearing, or litigation)
between Public Agency and its employees {or their
representatives) which relates to Public Agency's election to
amend this Contract to provide retirement benefits, provisions or
formulas that are different than such employees' existing
retirement benefits, provisions or formulas.

(c) Public Agency's agreement with a third party other than
CalPERS to provide retirement benefits, provisions, or formulas
that are different than the retirement benefits, provisions or
formulas provided under this Contract and provided for under
the California Public Employees’ Retirement Law.

Employees of Public Agency in the following classes shall become
members of said Retirement System except such in each such class as
are excluded by law or this agreement:

a. Local Fire Fighters (herein referred to as local safety members);
b. Local Police Officers (herein referred to as local safety members);
'+ Employees other than local safety members (herein referred to as

local miscellaneous members).




10.

11.

PLEASE DO NOT SIGN “EXHIBIT ONLY”

In addition to the classes of employees excluded from membership by
said Retirement Law, the following classes of employees shall not become
members of said Retirement System:

NO ADDITIONAL EXCLUSIONS

Prior to January 1, 1975, those members who were hired by Public
Agency on a temporary and/or seasonal basis not to exceed 6 months
were excluded from PERS membership by contract. Government Code
Section 20336 superseded this contract provision by providing that any
such temporary and/or seasonal employees are excluded from PERS
membership subsequent to January 1, 1975. Legislation repealed and
replaced said Section with Government Code Section 20305 effective July
1, 1994,

The percentage of final compensation to be provided for each year of
credited prior and current service as a classic local miscellaneous member
in employment before and not on or after October 1, 2006 shall be
determined in accordance with Section 21354 of said Retirement Law
subject to the reduction provided therein for Federal Social Security (2% at
age 55 Modified).

The percentage of final compensation to be provided for each year of
credited prior and current service as a classic local miscellaneous member
in employment on or after October 1, 2006 and not entering membership
for the first time with this agency in the miscellaneous classification after
December 17, 2010 shall be determined in accordance with Section
21354.4 of said Retirement L.aw subject to the reduction provided therein
for Federal Social Security (2.5% at age 55 Modified).

The percentage of final compensation to be provided for each year of
credited current service as a classic local miscellaneous member entering
membership for the first time with this agency in the miscellaneous
classification after December 17, 2010 shall be determined in accordance
with Section 21354 of said Retirement Law subject to the reduction
provided therein for Federal Social Security (2% at age 55 Modified).

The percentage of final compensation to be provided for each year of
credited prior and current service as a new local miscellaneous member
shall be determined in accordance with Section 7522.20 of said
Retirement Law (2% at age 62 Supplemental to Federal Social Security).

The percentage of final compensation to be provided for each year of
credited prior and current service as a classic local police member
entering membership in the police classification on or prior to July 2, 2010
shall be determined in accordance with Section 21362.2 of said
Retirement Law (3% at age 50 Full).
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14,

18.
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The percentage of final compensation to be provided for each year of
credited current service as a classic local police member entering
membership for the first time with this agency In the police classification
after July 2, 2010 shall be determined in accordance with Section 21363.1
of said Retirement Law (3% at age 55 Full).

The percentage of final compensation to be provided for each year of
credited prior and current service as a classic local fire member shall be
determined in accordance with Section 21363.1 of said Retirement Law
(3% at age 55 Full).

The percentage of final compensation to be provided for each year of
credited prior and current service as a new local safety member shall be
determined In accordance with Section 7522.25(d) of said Retirement Law
(2.7% at age 57 Full).

Public Agency elected and elects to be subject to the following optional
provisions:

a. Sections 21624, 21626 and 21628 (Post-Retirement Survivor
Allowance) for local safety members only,

b. Section 21574 (Fourth Level of 1959 Survivor Benefits) for local
safety members only.

C. Section 20965 (Credit for Unused Sick Leave) for local fire
members entering membership on or prior to May 3, 1985 only.

d. Section 20475 (Different Level of Benefits). Section 20965 (Credit
for Unused Sick Leave) is not applicable to local fire members
entering membership for the first time with this agency In the fire
classification after May 3, 1985.

Section 21363.1 (3% @ 55 Full formula) is applicable to classic
local police members entering membership for the first time with
this agency in the police classification after July 2, 2010.

Section 21354 (2% @ 55 Modified formula) and Section
20037 (Three-Year Final Compensation) are applicable to classic
local miscellaneous members entering membership for the first time
with this agency in the miscellaneous classification after December
17, 2010,

e. Section 20903 (Two Years Additional Service Credit).

f, Section 21024 (Military Service Credit as Public Service).
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18.
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g. Section 20042 (One-Year Final Compensation) for classic local
miscellaneous members entering membership on or prior to
December 17, 2010 and classic local safety members.

h. Section 20516 (Employees Sharing Additional Cost):

From and after July 16, 2016, 3% for local miscellaneous members
in the Confidential Mid-Managers Unit, local police members in the
Tracy Police Management Association and local fire members in
the Confidential Mid-Managers Unit.

From and after the effective date of this amendment to contract, 3%
for local police Members in the Tracy Police Officers Association.

The portion of the employer’s contribution that the member agrees
to contribute from his or her compensation, over and above the
member's normal contribution ("Cost Sharing Percentage”), shall
not exceed the Employer Normal Cost Rate, as that rate is defined
in the CalPERS Actuarial Valuation for the relevant fiscal year. If
the Cost Sharing Percentage will exceed the relevant Employer
Normal Cost Rate, the Cost Sharing Percentage shall automatically
be reduced to an amount equal to, and not to exceed, the Employer
Normal Cost Rate for the relevant fiscal year.

Public Agency, in accordance with Government Codé Section 20790,
ceased to be an "employer" for purposes of Section 20834 effective on
February 1, 1983. Accumulated contributions of Public Agency shall be
fixed and determined as provided in Government Code Section 20834,
and accumulated contributions thereafter shall be held by the Board as
provided In Government Code Section 20834,

Public Agency shall contribute to said Retirement System the contributions
determined by actuarial valuations of prior and future service liability with
respect to local miscellaneous members and local safety members of said
Retirement System.

Public Agency shall also contribute to said Retirement System as follows:

a. Contributions required per covered member on account of the 1959
Survivor Benefits provided under Section 21574 of said Retirement
Law. (Subject to annual change.) In addition, all assets and
liabilities of Public Agency and its employees shall be pooled in a
single account, based on term insurance rates, for survivors of all
local safety members.
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b. A reasonable amount, as fixed by the Board, payable in one
installment within 60 days of date of contract to cover the costs of
administering sald System as it affects the employees of Public
Agency, not including the costs of speclal valuations or of the
periodic investigation and valuations required by law.

C. A reasonable amount, as fixed by the Board, payable in one
installment as the occasions arise, to cover the costs of special
valuations on account of employees of Public Agency, and costs of
the periodic investigation and valuations required by law.

19.  Contributions required of Public Agency and its employees shall be
subject to adjustment by Board on account of amendments to the Public
Employees' Retirement Law, and on account of the experience under the
Retirement System as determined by the periodic investigation and
valuation required by said Retirement Law.

20.  Contributions required of Public Agency and its employees shall be paid
by Public Agency to the Retirement System within fifteen days after the
end of the period to which said contributions refer or as may be prescribed
by Board regulation. If more or less than the correct amount of
contributions is paid for any period, proper adjustment shall be made in
connection with subsequent remittances. Adjustments on account of
errors in contributions required of any employee may be made by direct
payments between the employee and the Board.

B. This amendment shall be effective on the day of ;

BOARD OF ADMINISTRATION CITY COUNCIL
PUBLIC EMPLOYEES' RETIREMENT SYSTEM CITY OF TRACY

BY BY
CHERYL EASON PRESIDING OFFIQER
CHIEF FINANCIAL OFFICER oW .
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November 1, 2016
AGENDA ITEM 3
REQUEST

RECEIVE AND DISCUSS THE GRAND THEATRE CENTER FOR THE ARTS
ANNUAL REPORT, ACCEPT THE GRAND FOUNDATION'S FISCAL YEAR 2016-
2017 ANNUAL UNDERWRITING SUPPORT IN THE AMOUNT OF $20,000 AND
APPROVE A SUPPLEMENTAL APPROPRIATION IN THE AMOUNT OF $20,000 FOR
PROGRAMMING AND TECHNICAL SUPPORT AT THE GRAND THEATRE CENTER
FOR THE ARTS

EXECUTIVE SUMMARY

This report discusses the activities of the Grand Theatre for the Arts during the previous
year, including operational details, performance highlights, community programing, art
exhibitions, arts educations, ticket sales and attendance.

Staff is requesting that Council accept $20,000 from the Grand Foundation and approve
a supplemental appropriation of this $20,000 from the Grand Foundation for
programming and technical support for Fiscal Year 2016-2017.

DISCUSSION

The Grand Theatre Center for the Arts began celebrating its 10th Year Anniversary as it
entered into the fiscal 2016-2017 year. The last presenting season began in August,
2015 with a variety of new programming and presentations and the Grand Theater again
enjoyed steady performance attendance throughout the season.

There have been significant changes in staff, increased and diversified marketing efforts,
and a continued collaboration with the Grand Foundation, which has resulted in greater
efficiencies and streamlining processes for the Theatre presentations and rentals.

The City Council named “Quality of Life” as a strategic priority for those living and
working in Tracy and the Grand Theatre Center for the Arts was established with that
priority in mind. Going into our tenth year of programming and education, we strive to
increase satisfaction and uphold the community’s and City Council’s “Quality of Life”
values and expectations.

Attached to this report is a summary of the Grand Foundation’s 2015-2016 fundraising
and operations efforts, which will be presented by the Grand Foundation at the
conclusion of staff’s report. The Grand Foundation has a Memorandum of
Understanding (MOU) with the City of Tracy which is set to expire in 2017 and staff will
begin negotiations in the next several months. The current MOU agreement provided
Foundation support in the amount of $150,000 to be paid in installments from 2011-
2017.

The Endowment goal was $55,000 and currently has a balance of $25,955. The
Foundation hopes to increase this balance and meet their goal through the Annual Seat
Campaign program.
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YEAR 2015-2016 PRESENTING PROGRAM AND RENTALS OVERVIEW

The 2015-2016 Season kicked off with an evening with Pete Escovedo with surprise
guest, Shelia E. Additional performances included: Mariachi Reyna De Los Angeles,
Central West Ballet, Comedian Louie Anderson, Dave Mason, Y & T and many more.

The holiday season highlights included the sold-out LeAnn Rimes One Christmas Tour
and the always popular ballet, The Nutcracker, presented by the Children’s Dance
Theatre. Other holiday performances included a presentation by Notre Dame de Namur
University of the musical, In the Heights, a presentation of Alice in Wonderland, and a
sold out concert by Aaron Lewis.

During the 2015-2016 season, movies returned to the Grand Theatre Center for the Arts
through “The Family Movie Series” sponsored by Dr. Shailaja Singh, which featured
movies for the entire family such as Home Alone and Hook. Additionally, Dr. Singh
sponsored Dr. Seuss’s Birthday Party for a sold-out crowd which featured storytelling,
arts and crafts, treats and goodie bags for children in attendance.

In summary, the 2015-2016 Presenting season had an attendance of over 10,000
guests. Gross tickets sales totaled $255,131. Performance sponsorships included
$10,000 from the Grand Foundation and $7,000 from Dr. Shailaja Singh.

Community Rentals for Fiscal Year 2015-2016 included non-profit and commercial
rentals that generated $84,174.50 in revenue which is a decrease of $17,135 under the
projected adopted rental revenue for Fiscal Year 2015-2016. This decrease was due to
the increase in non-profit rentals which limited the number of available dates for
commercial rentals. Non-profits are offered a low discounted rate for use of the Theater
as well as other amenities.

There were 4 commercial rentals that generated $15,808 and 43 non-profit rentals that
generated $68,366.50. Grace Church had an extended rental agreement with the City of
Tracy which generated $46,516 of that revenue. There was a fifth commercial rental that
would have added an additional $2,800 in revenue, but was deemed uncollectable.

Non-profits make up close to 92% of the rental fees. Rental fees have never been
increased since the opening of the Grand Theatre Center for the Arts ten years ago.
Staff is planning to include rental fees as part of a City fee study to ensure that fees keep
up with increasing costs and demands.

YEAR 2016-2017 PRESENTING PROGRAM PREVIEW

The 2016-2017 Presenting Season opened with Country superstar Trace Adkins who
played to a sold-out show. The following weekend, the community was invited to the
10" Anniversary Party. The event was filled with music, food, drinks and live
performances. The party was free to the public and was attended by over 1,500 guests.
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Staff developed a comprehensive marketing plan that included print, social media,
television, radio, a commemorative piece and various collateral items to celebrate the
10™ Anniversary. Various items are available for purchase in the Grand Theatre Center
for the Arts Galleries. The 10" Anniversary branding and marketing will continue
throughout the year.

The Grand Theatre Center for the Arts’ 10™ Anniversary Presenting Season continues to
be varied and exciting, appealing to a wide range of community and regional interests.
Upcoming performances for the season include such acts as comedian Paula
Poundstone; rockers The Tubes, Y & T, Tommy Castro & The Pain Killers; ballet
performances from Central West Ballet; plays; family entertainment from the Children’s
Dance Theatre; cultural events including Batare’; country music; Thursday Night Jazz,
and a holiday a cappella performance by Rockapella.

YEAR 2015-2016 ARTS EDUCATION PROGRAM

The Arts Education Program (AEP) served 5,049 participants through classes,
workshops, camps and special events for all ages. Programming included classes in
Dance, Drama, Music, Visual Arts, Ceramics, and Senior Tuesdays. The AEP generated
$131,356 in General Fund revenues and received $7,900 of underwriting support from
the Grand Foundation. Of the 35 instructors active in FY 2015-2016, five were new to
the Grand during that period.

Although the total number of course offerings has decreased from the 2014-2015 fiscal
year, the quality of those programs has increased, as shown by the 30% increase from
$101,176 in Gross Revenue to $131,365 in FY 2015-2016. This exceeded revenue
projections by $11,365 (+9.46%). Senior Tuesdays experienced growth since launching
the new program in FY 2014-2015. Popular activities included specialized movement,
visual arts and creative expression classes designed for active adults ages 50 and over.

The AEP maintained the monthly e-newsletter, increased use of social media and
increased website content. It also launched an Arts Education Instagram profile. These
efforts provide more engaging and easily accessible information available to the public
including featured and new programming, photos, short videos, news and events, and
more information regarding staff and instructors. Across FY 2015-2016, the AEP
maintained collaborative relationships with Main Street Music, Young Rembrandts
Shaping Future Artists, Tracy Art League, Tracy Camera Club, Music Together of Tracy,
Rueda Con Ritmo, Tracy Academy of Performing Arts, Flow Yoga Studios, Pan Afrikan
Dance & Music History Education Association, and Intermission Productions.

YEAR 2016-2017 ARTS EDUCATION PREVIEW

The AEP expects to serve a greater amount of patrons and increase revenue in 2016-
2017, as new Contract Instructors are recruited and additional classes are offered.
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These increases should be seen in the Winter/Spring and Summer Semesters, and
continue forward across 2017.

In the summer of 2016, Intermission Productions offered two Summer Drama Camps for
Youth, which received outstanding reviews. Both camps concluded with a public
performance. The Academy of Performing Arts offered a Musical Theatre Camp for
Special Needs, which also concluded with a public performance. All three of these
camps were supported with Grand Foundation Underwriting.

YEAR 2015-2016 EXHIBITIONS PROGRAM OVERVIEW

The Exhibitions Program (EP) presented six feature exhibitions in the Souza and GWF
Energy Galleries collaborating with 49 artists and lenders. In addition, the EP managed
Art Co-Opted, a curated sales cooperative, in the South Gallery working with over 40
artists and lenders. Gallery attendance increased 24% to 7,229 from the previous year,
averaging 38.6 daily and 229 weekly and forecasted economic growth was significant
with revenues exceeding projections by 131%. The EP recorded $6,883 in sales, the
highest sales total since opening in 2007-08. The Co-Op set new records in

sales at $8,154 as well as the number of artwork/objects sold (255), since operations
began in FY 2009-2010.

YEAR 2016-2017 EXHIBITIONS PREVIEW

The 2016-2017 Exhibition Season will present six feature exhibitions and one special
exhibit in the Souza and GWF Energy Galleries. In addition, Art Co-Opted will continue
in the South Gallery. Among the featured exhibitions include:

Local Presence — Paintings by Carolyn Lord opened in conjunction with the 10th Year
Anniversary Party and the Art Awards Luncheon the weekend of August 26"/27". As
part of the annual Holidays at the Grand programming, over 40 local and regional artists
will participate in the Co-Op exhibition spanning all three galleries in November and
December. Patrons from across the region and beyond particularly enjoy shopping for
one-of-a-kind gifts at this time of year.

In 2017, the EP will present several exhibitions including local artist/educator Alex
Nelson, Expressions! Selections, in collaboration with the Tracy Art League, and a
special collaboration between the Grand Foundation and Tracy Press to create a Youth
Photography display, contest and publication. The Artist-In-Residence Program will
return in the summer of 2017 with an incredible look in the artistry and magic of stop
motion animation.

STRATEGIC PLAN

1.

This agenda item supports the Quality of Life Strategy, specifically:
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Goal 1: Improve current recreation and entertainment programming & services to reflect
the community interests and demands.

Objective 1: Develop recreational, cultural arts and entertainment programs and
services that reflect community demographics, evaluation feedback and trends.

2. This agenda item also supports the Economic Development Strategy, specifically:

Goal 2: Attract retail, hotel and entertainment uses that offer residents of all ages
quality dining, shopping and entertainment experiences.

Objective 2: Increase the entertainment and recreational opportunities and events that
draw people into Tracy.

FISCAL IMPACT

Acceptance of programming and technical underwriting support from the Grand
Foundation to the Cultural Arts Division, for the 2016-2017 Fiscal Year will result in an
appropriation of $20,000 to the Cultural Arts Division.

RECOMMENDATION

Staff recommends that Council accept the Grand Theatre Center for the Arts Annual
Report, accept the Grand Foundation’s Fiscal Year 2016-2017 Annual Underwriting
support of $20,000, and approve supplemental appropriation of $20,000 in proceeds for
programming and technical support at the Grand Theatre Center for the Arts.

Prepared by: Kim Scarlata, Division Manager Il

Reviewed by: Stephanie Garrabrant-Sierra, Assistant City Manager
Martha Garcia, Acting Administrative Services Director

Approved by: Troy Brown, City Manager

ATTACHMENTS

Exhibit A — Summary of 2015-2016 Grand Foundation Fundraising and Operations
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Grand Foundation
Annual Report 2015-2016

G RAN D ...to entich community life in the City of Tracy by
promoting, preserving, and perpetuating the arts.

FOUNDATION

The Grand Foundation works in partnership with the City of Tracy to support the Grand
Theatre Center for the Arts as a leading regional center for the arts.

The 2015-16 fiscal year was a year of rebuilding and learning for the Grand Foundation. With a new
Executive Director and changes in Board membership and leadership, the Foundation began the
year with educational and strategic planning meetings to establish a strong starting point for growth.
We are excited to provide this report describing the Foundation’s growing ability to promote the
Grand Theater Center for the Arts.

The Grand Foundation has a responsibility under the MOU with the City of Tracy to

* support community relations efforts, gather public input, and develop programming policy
in collaboration with City staff

* conduct a membership campaign

* support Board development

* market the Grand Theatre and the work of the Foundation
* provide financial support to the Grand Theatre

The Grand Foundation supports community relations, gathers public input, and develops
programming policy in collaboration with City staff. To foster community relations, the
Foundation arranged with Grand Theatre staff to hold meetings with community organizations
(Noon Rotary and Inner Wheel) at the Theatre with Board Member Ann Langley providing tours. In
addition, Foundation staff attended the meetings of the Sunrise Rotary Club, Noon Rotary, the
Tracy Lions Club, the Tracy Camera Club, the Tracy Arts League, the Tracy Arts Commission, and
the Central Valley Association of Realtors to talk about the Grand Theatre and the work of the
Foundation.

Each month, the Grand Foundation produces a newsletter highlighting upcoming Grand Theatre
shows and gallery exhibitions, acknowledging community members who have joined the
Foundation, and recognizing donors, sponsors, and local artists/teachers who have supported the
arts in our community. This newsletter is emailed to members and supporters and is printed for
distribution at community events.

The Grand Foundation’s Dancing with the Tracy Stars is also designed to support community
relations. The event highlights six local “celebrities” who promote the Grand Theatre and raise
money on behalf of at least six other charities in addition to the Grand Foundation. This past year,
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the Dancing with the Tracy Stars program was almost completely sold out and provided over
$19,000 to the dancers’ identified charities, including non-profits such as the Boys & Gitls Club of
Tracy, Relay for Life, and McHenry House. The community leaders who were chosen as dancers
increased awareness of the Grand Theatre by promoting their fundraising campaigns through their
professional organizations (realtor associations, Chamber of Commerce), service clubs, and business
contacts.

The Grand Foundation gathers public input by distributing information and conducting surveys at
community events, such as this summer's Artwalks. This past year, the Foundation also surveyed
over 400 students in art classes at Tracy High School to learn whether they were aware of classes
offered at the Grand Theatre and what kind of programs teens would like to see offered. The results
of these surveys are being shared with arts education staff to help strengthen the Grand’s
programming. In addition, the Foundation Program Advisory & Community Outreach Committee
has regular meetings with Grand Theatre staff to help evaluate proposals for arts education
programs.

The Grand Foundation administers a membership program for individuals, families, and
businesses. The Grand Foundation Membership Program is a crucial component in the
Foundation’s efforts to support the Grand Theatre. Members receive regular newsletters designed to
make them feel more connected to the Grand Theatre and apprise them of upcoming events. The
regular membership program has five levels ranging from the $50 Grand Supporter level to the
$1,000 Grand Seat Patron level. The Corporate Membership program has levels ranging from $250
to $3,000. Membership benefits include discounts on theatre tickets and art center classes and
invitations to member-only events.

A highlight of our membership program is the Advanced Ticket Purchase Party where the
Foundation treats members to a party while Grand Theatre staff help them purchase tickets to the
Presenting Season events before those seats become available to the public. This event serves as an
opportunity for collaboration between the Foundation and the City, where both membership and
ticket sales are supported.

During FY 2015-16, general membership grew by almost 30 percent, while corporate membership
grew by 50 percent. The goal for FY 2016-17 is to increase membership by another 50%, and the
Foundation has already made great strides toward reaching that goal.

The Grand Foundation supports board development as a way to strengthen the abilities of
Board Members to work on behalf of the Grand Theatre. At the beginning of FY2015-16, the
Foundation arranged for Linda Philipp from the San Joaquin Community Foundation to conduct a
board development workshop. As the Grand Foundation clarified its goals and defined the role of
Board members as active advocates and fundraisers, there was some turnover among the Board,
which currently stands at 13. Maintaining a well-rounded Board is an ongoing goal and the
Foundation is working to identify additional interested community leaders.

Board Member Responsibilities: To advocate and be a genuine ambassador of
the Grand Theatre Center for the Arts; to raise funds that will contribute toward
underwriting costs and endowment goals; to support the Grand Foundation by
becoming a member; and to positively represent the Grand Foundation and the
Grand Theatre.

Grand Foundation Annual Report FY2015-16 2



The Grand Foundation markets the Grand Theatre and the work of the Foundation in a
variety of ways. In the past fiscal year, the Foundation

* created a new website at grandfoundation.org to educate the public about Foundation and
Theatre events and the benefits of membership;

* sent a monthly email newsletter to members and interested and influential members of the
community that highlights Grand Theatre events, the Foundation’s Dedicate a Seat
Campaign, the benefits of membership, and other information designed to make the public
feel more connected to the Grand Theatre;

* shared information about Grand Theatre events and Foundation news on Facebook and
through emails to members;

* issued press releases that resulted in press coverage about board appointments, the Dedicate
a Seat Campaign, and Dancing with the Tracy Stars;

* created a Dedicate a Seat Campaign with marketing materials and a mobile display that is
moving to different City and business locations;

* provided tickets to events at the Theatre to potential members and donors

The Grand Foundation provides direct and indirect financial support to the Grand Theatre.

Direct financial support

* The Foundation has a responsibility to underwrite performances and programs at the Grand
Theatre Center for the Arts to help support the Grand's mission. In the 2015-16 fiscal year,
the Grand Foundation provided $20,000 to the City of Tracy to underwrite the costs of a
variety of arts education programs, exhibition events, and a concert.

Specifically, Foundation underwriting provided:
®  $7900 for arts education classes and supplies
= $2100 for hospitality at gallery exhibitions

= $10,000 for the Aaron Lewis concert

In the current 2016-17 fiscal year, the Foundation will be providing $20,000 to underwrite
education and programming at the Grand Theatre, based on recommendations by the City
staff. Already in FY16-17, the Foundation has contributed an additional $12,500 to the City
from donations to the Foundation for 10" Anniversary events, including $10,000 in concert
support from Tracy Hills. Discussions are underway to determine the projects that will be
supported by a $25,000 donation from Surland Companies, including the creation of a piece
of art that will honor the Anton Heinsbergen mural that used to exist in the Grand Theatre
lobby.

* The Foundation also has a responsibility to provide an ongoing, long-term funding source
for the Grand Theatre. In the 2012-13 fiscal year, the Foundation created the Clyde Bland
Endowment Fund through the Community Foundation of San Joaquin with an initial
investment of $5,000. In the past fiscal year, the Foundation added $19,042 to the
Endowment through the Dedicate a Seat Campaign. Donations made through the Dedicate
a Seat Campaign are deposited into the Endowment, minus the costs of the donor plaque.

Grand Foundation Annual Report FY2015-16 3



The Campaign marketing and administration costs are absorbed by the Foundation so that
the maximum benefit can be realized from Seat Campaign donations.

The current balance of the Clyde Bland Endowment Fund is $25,955. While Foundation did
not achieve the $45,000 goal outlined in the MOU for the endowment, the Foundation has
made substantial progress in this past year and has made the Dedicate a Seat Campaign one
of its top priorities for the current fiscal year.

Indirect financial support

As part of its mission to generate community support and conduct a membership campaign, the
Grand Foundation staff and Board members spend numerous hours promoting the Grand Theatre
Center for the Arts. In fiscal year 2015-16, the Foundation, in collaboration with the Grand Theatre,
held

* an Advanced Ticket Purchase Party designed to support ticket sales as well as recruit and
retain members,

* four VIP membership receptions prior to Grand Theatre performances;

* a Patron Reception for high level members and past Theatre donors to thank Theatre
supporters and promote the Dedicate a Seat Campaign.

Significant Foundation staff and volunteer time is committed to supporting the membership
program. Cultivating relationships with members is crucial to developing the long-term members
and donors needed by the Grand Theatre. The costs of these receptions as well as staff time to
support the Membership Program are part of the Program expenses for the Foundation as they
directly support the Foundation’s mission.

Looking Forward With Gratitude

The Grand Foundation is proud to work in collaboration with the City of Tracy and the staff of the
Grand Theatre Center for the Arts to promote the arts in Tracy and support the Grand Theatre.
The Foundation’s Board Members recognize that this type of collaboration is often difficult, but it is
worth the effort in order to build community support for this important institution. Foundation
Board members and staff worked hard this past year to serve as the community’s voice for the arts.
As we progress through the current fiscal year, the Foundation intends to build the Membership
Program, fund its underwriting obligations, and meet its endowment goals. In addition, the
Foundation is providing additional financial and programming support to the 10" Anniversary
celebrations. We thank the City of Tracy and Grand Theatre staff for their help over the past ten
years and look forward to our continued joint efforts on behalf of the Grand Theatre.

Grand Foundation Annual Report FY2015-16 4



MOU Reporting

Revenue: $196,193

In-kind Donations/
donations grants
19% 11%

Membership
10%
Corp

sponsorships

4% Misc.
<1%

Dedicate a Seat
Campaign
10%

DWTS
46%

Revenue

Donations/grants
In-kind donations
Corporate sponsorships
DWTS

Membership

Dedicate a Seat

Misc.

$21,000
$37,400
$ 6,000
$91,456
$20,100
$19,500
$ 697

Revenue from Dancing with the Tracy Stars reflects the $19,184 collected and distributed
to other charities as well as the $18,500 in sponsorships to cover the cost of the event.

Expenses, Contributions,
and Reserve: $196,193

Operating
Reserve
17%

Adminstrative
33%
City of Tracy
10%

Endowment
10%
Fundraising
Non-profits 10%

Program
10%

10%

Expenses, Contributions,

& Reserve

Administrative
Fundraising
Program

City of Tracy
(underwriting)
DWTS Non-profits
Endowment*

Operating Reserve

$65,551
$19,151
$19,146
$20,000

$19,184
$19,042

$34,119

*The Endowment balance stood at
$25,955 at the end of the 2015-15

fiscal year.

Administrative expenses include portion of Executive Director salary, value of City’s in-kind donation of rent and utilities, insurance,

office supplies, accounting, and repairs to donor wall.

Fundraising expenses include costs of Dancing with the Tracy Stars: talent, lodging, printing and marketing, reception, rentals, prizes, etc.

Program expenses are expenses related to supporting the Grand Foundation’s mission. They include a portion of Executive Director

salary, membership reception costs, membership supplies and mailings.
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RESOLUTION

RECEIVING THE GRAND THEATRE CENTER FOR THE ARTS ANNUAL REPORT AND
ACCEPTING THE GRAND FOUNDATION’S FISCAL YEAR 2016/17 ANNUAL
UNDERWRITING SUPPORT OF $20,000 AND APPROVING A SUPPLEMENTAL
APPROPRIATION OF $20,000 IN PROCEEDS FOR PROGRAMMING AND TECHNICAL
SUPPORT AT THE GRAND THEATRE CENTER FOR THE ARTS

WHEREAS, Staff is presenting an overview of the ninth year of operations and the
upcoming tenth year operations of the Grand Theatre Center for the Arts, and

WHEREAS, Over the past year the Grand Theatre Center for the Arts has increased
performance attendance and visibility in Tracy and surrounding communities, and

WHEREAS, Staff is requesting that Council accepts $20,000 in annual funding support
and approves a supplemental appropriation of funding of $20,000 from the Grand Foundation
for programming and technical support expenditures for Fiscal Year 2016/17;

NOW, THEREFORE, BE IT RESOLVED, that the City Council hereby accepts the Grand
Foundation’s Fiscal Year 2016/17 Annual Underwriting Support of $20,000 and approves a

supplemental appropriation of $20,000 in proceeds for programming and technical support at
the Grand Theatre Center for the Arts.

* k k k kk kkkkk k%

The foregoing Resolution was adopted by the Tracy City Council on the 1°
day of November 2016, by the following vote:
AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:

ABSTAIN: COUNCIL MEMBERS:

MAYOR
ATTEST:

CITY CLERK
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Presentation to City Council
November 1, 2016



Background
~ The Grand Theatre began celebrating its 10t
Year Anniversary as it entered into the fiscal
year 2016-2017.

~ Qver the past year the Grand Theatre Center
for the Arts has hosted a variety of new
programming and performances and enjoyed
steady performance attendance throughout
the season.

~ Arts Education and the Grand Galleries
continue to offer diverse cultural experiences
to the community.



Grand Theatre Center for the Arts
Named Best of Tracy
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2015/2016 SEASON FINALE

~ 22- PERFORMANCES

~ 12- CO PRESENT EVENTS

~ 10,152 EVENT TICKETS SOLD
~ $255,131 GROSS TICKET SALES
~ 47 RENTALS

~ $84,175 RENTAL REVENUE
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|0 YEAR ANNIVERSARY PARTY

Friday, August 26, 2016
7:00 pm - 9:00 pm
Free & Open to the Public!

An evening to the community

to experience food, fun and live
entertainment celebrating the 10th
Anniversary of the Grand Theatre
Center for the Arts!

G SINGH
SPONSORED BY: FOUNDATION oo center




<t
()
=
1)
©
=
=]
@
E
(]
=
=
2
g
=
e




Tracy Art League

Collaboration in Our Creative Community



Music Together at the Grand

Parents & Children Learning Together through Music & Movement



Senior Tuesdays at the Grand
Arts,Wellness & Social Activities for Adults age 50+



2016-2017 Arts Education
Preview
~ |ncrease patrons and Fevenue

~ New Contract Instructons

~ Additional programming offered

~ Summer Programming




Father Clay — RetrOSpective Curated by Cathy Anderson
August 29th - October 17th, 2015



Drawn from Nature California Landscapes by Milt Bullard
January 23rd — March 5th, 2016



The Convict and a lz)ob] — A @fmphic/ Nove | bv} Kcnna? Mencher

May 28th — July 16th, 2016



Downtown




2016-2017 Exhibitions Preview

~ Six feature exhibitions and one special exhibit
~ Arts Awards Luncheon

~ Holidays at the Grand

~ Expressions! Selections

~ Youth Photography display
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GRAND
FOUNDATION

Board of Directors

Dr. Kaylin Schack, President Janice Johnson
Cynthia Souza, Vice President Michael Langley
Cliff Hudson, Treasurer Grace Paget
Andrea Fagundes, Secretary CP Riddle

Ann Langley, Executive Board Judy Rodriguez
Mike Souza, Executive Board Dr. Andrew Trosien
Jim Haskell

Tiffanie Heben, Executive Director

The Grand is the cultural heart of Tracy. It is the place where artists, art appreciators, children and families
can engage with the arts. The City of Tracy has the vision to create and support a place the recognizes
the significant role that the arts play in enabling individuals to express themselves creatively and value the
creative expression of others. Our community is vastly richer because we have the Grand.

Susan Richardson, Artist




Membership
Campaign
m Benefits include

m Discounted ticket prices

m Discounted arts classes

m Discounted art purchases

m |nvitations to VIP events

® Advance ticket purchases

With support from the Grand Theatre and the business community, the

m 30% growth in general Grand Foundation held many events to recruit and support membership:
membership; 50% growth in * 4 VIP receptions
corporate membership ® Patron Reception to thank high level members and past donors

® Advance Ticket Purchase Party

® Goal is to increase
membership by another 50%
in 2016-17

Thanks to our wonderful sponors: BAC Community Bank, Chevron, and
Notre Dame du Namur




Community

Engagement

Public Relations

m  Monthly newsletter to
members and supporters

ery Talk

Qbancing

with the /
< TaeNEais

m Information tables at
community events

GRAND FOUNDATION

by, 20

m Newspaper articles/press
releases/media interviews

B Presentations/tours for
community organizations

® 3rd annual DWTS event m Facebook and website -
raised over $50,000 publicize Grand Theatre
events and Foundation

e QOver $19,000 went to news
outside charities
e Sold out event

Save the Date:
May 6, 2017




Financial

Support

Mark the Event

The concert you and! your.
friends will never forget,
the night he proposed.. ..

Underwriting

In FY15-16, the Foundation
provided $20,000 for

e Arts education, including
reducing costs for classes and
purchasing arts supplies and
equipment

e Gallery Exhibition support

e Sold-out Aaron Lews concert

Seat Campaign Ambassadors
Brent & Lynda Ives

Honor the Person

Your child who starred in

a show, a specia| friend,
= a fellow theatre lover,

your teacher or mentor. . .

Remember the Moments
The night you performed on stage,
the dance recital when she made you so proud...

Dedicate a Seat Campaign

Campaign raised $19,500 this
past fiscal year

Supports the Clyde Bland
Endowment Fund

Endowment now holds $25,955




Revenue: $196,193
In-kind Donations/
donations grants
19% 11% Revenue
Membership

10% Donations/grants $21,000
Corp In-kind donations $37,400
sponsorships __ . Corporate sponsorships  $ 6,000
o Misc. DWTS $91,456

4% 0, i
<1% Membership $20,100
Dedicate a Seat $19,500
Dedicate a Misc. $ 697

Seat Campaign
10%
DWTS
46%
Expenses, Contributions, Expenses, Contributions,
and Reserve: $196,193 & Reserve
Operatin Administrative $65,551
b g Fundraising $19,151
Reserve Program $19,146
17%
Adminstrative City of Tracy $20,000
330 (underwriting)
City of Tracy & DWTS Non-profits $19,184
10% Endowment* $19,042
Operating Reserve $34,119
Endowment
10% *The Endowment balance stood at
. $25,955 at the end of the 2015-15
] Fundraising fiscal year.
Non-profits rogram 10%
10% 10%

Administrative expenses include portion of Executive Director salary, value of City’s in-kind donation of rent and utilities, insurance, office supplies, accounting,

and repairs to donor wall.

Fundraising expenses include costs of Dancing with the Tracy Stars: talent, lodging, printing and marketing, reception, rentals, prizes, etc.

Program expenses are expenses related to supporting the Grand Foundation’s mission. They include a portion of Executive Director salary, membership reception costs,
membership supplies and mailings.




Moving Forward

$20,000 underwriting for FY2016-17

Continued focus on increasing
Endowment through Dedicate a
Seat Campaign

Increase membership by 50%

Additional support of 10th Anniversary Projects

e Financial support for Trace Adkins concert & VIP Reception

e Financial support for 10th Anniversary Party

e Commission of work to honor mural from Grand Theatre lobby
® Student Film Festival

® Youth Photography Show

The Grand Foundation is grateful to the City of Tracy and the staff of
the Grand Theatre Center for the Aurts for the help and support over
the past 10 years! We are proud to be your non-profit partner.




November 1, 2016

AGENDA ITEM 4

REQUEST

ACCEPT REPORT REGARDING PUBLIC SAFETY EFFORTS IN ADDRESSING
ILLEGAL FIREWORKS ON THE 4™ OF JULY OF 2016

EXECUTIVE SUMMARY

This staff report provides the City Council with background information regarding the
coordinated efforts by Police, Fire, and the City Attorney’s Office in addressing the use

of illegal fireworks on and around July 4", 2016.

DISCUSSION

Education/Prevention:

The Tracy Fire Department coordinated illegal fireworks education and prevention
measures. Efforts were made to inform the community regarding the consequences of
using illegal fireworks prior to the 4™ of July holiday. Fire and Police Department
personnel worked with the Tracy Press to provide information to the community the
week prior to the holiday. An article was published on June 24, 2016 explaining the
difference between safe and sane fireworks and illegal fireworks. The article further
explained planned enforcement efforts, negative impacts to the 9-1-1 system, citations
and associated monetary fines. Staff also produced a 30-second Public Service
Announcement (PSA) regarding illegal fireworks use and how to report illegal activity.
The PSA was aired on Channel 26 and posted to the City's social media sites.

On June 16, 2016, the Fire Department hosted a fireworks safety seminar for the non-
profit organizations scheduled to sell safe and sane fireworks in Tracy. The attendees
were encouraged to share with their customers the importance of using only safe and
sane fireworks. The intent was to partner with the non-profit organizations to assist in
advocating use of legal fireworks, while simultaneously promoting their fundraising
efforts.

Staff from both the Fire and Police Departments compiled information regarding previous
known violators of illegal fireworks. Known violators were notified that the Fire and
Police Departments would be deploying additional resources on the 4™ of July for
fireworks enforcement, and they had been identified as a previous offender.

Cooperation was requested from the identified offenders and they were warned that a
zero tolerance enforcement action would be taken.

Enforcement:

Staff from the Police Department monitored social media and internet-based advertising
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in an attempt to identify individuals selling illegal fireworks in Tracy. Some activity was
uncovered; however, only one individual was connected to the Tracy Area. This
individual was contacted during an undercover operation and arrested for the
possession and sale of illegal fireworks.

Police patrol staff was provided the names and addresses of chronic offenders and
specific areas that have a high level of reported illegal fireworks activity. On those nights
leading up to the 4™ of July, the Police Department received several reports of illegal
fireworks. Officers were dispatched as units were available, based on the priority of
other pending calls. Two individuals were cited for misdemeanor violations prior to the
holiday.

On the 4" of July, the Police Department deployed 4 additional police officers to conduct
specific enforcement for illegal fireworks. These officers were deployed in undercover
vehicles so the officers had the ability to on-view the violations without being detected.
Ten individuals were cited for misdemeanor violations. In addition, the Fire Department
deployed an extra engine company and a command officer to assist with monitoring
illegal fireworks activity.

The Police Department responded to 338 calls for service in the 24-hour period of the 4™
of July. 142 of the calls for service were fireworks-related. Between the hours of 7 pm
on the 4™ of July, and 2 am of the 5™ of July, the Police Department received 125
fireworks-only related calls for service. Thirty-five of the reporting parties refused to be
involved in a citizen’s arrest. Eighty of the calls were anonymous reporting parties,
though some did give specific addresses they believed the fireworks were coming from.
Ten of the calls were on-viewed by officers which resulted in the issuance of citations, as
noted above.

Fireworks Calls for Service 4" of July 7 pm to 2 am Summary:

Total Fireworks Calls — 125

RP Refused involvement in a Citizen’s Arrest- 35
RP was anonymous- 80

Officer witnessed/Citation- 10

The Fire Department handled 30 calls for service in the 24-hour period of the 4™ of July.
Nine of the 30 calls were grass or outside rubbish fires. None could be specifically
attributed to fireworks.
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Prior to enforcement activity, staff from the Police Department worked with Deputy City
Attorney Kat Wellman to coordinate the prosecution of fireworks violations. Deputy City
Attorney Wellman acted on behalf of the City and prosecuted each case. Nine cases
have successfully been adjudicated and 3 cases are pending.

The Police Department was not able to provide any additional staff above the 4
designated officers for enforcement due to the number of Police Department resources
committed to working the Tracy Chamber’s celebration in the park, which includes a

morning parade, all day activities in Lincoln Park, and nighttime fireworks show at Tracy
High School.

STRATEGIC PLAN

This is a routine operational item and is not related to one of the Council’s Strategic
Plans.

FISCAL IMPACT

There is no fiscal impact related to accepting this report. Costs for these services were
absorbed within Police and Fire operating budgets.

RECOMMENDATION

It is the recommendation that the City Council accept the report regarding public safety’s
efforts in dealing with the use of illegal fireworks associated with the 4™ of July.
Prepared by: Mark Duxbury, Police Captain

Reviewed by: Larry Esquivel, Chief of Police
Stephanie Garrabrant-Sierra, Assistant City Manager

Approved by: Troy Brown, City Manager
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November 1, 2016
AGENDA ITEM 5
REQUEST
PUBLIC HEARING TO APPROVE AN AMENDMENT TO THE SAN JOAQUIN COUNTY
MULTI-SPECIES HABITAT CONSERVATION AND OPEN SPACE PLAN (SJMSCP)
DEVELOPMENT FEE, RESULTING IN AN INCREASE IN FEES FOR 2017

EXECUTIVE SUMMARY

In 2001 the City began participating in the newly established San Joaquin County Multi
Species Habitat Conservation and Open Space Plan (SJMSCP). The fees for
participation in the plan were established in 2001, and updated in 2005, 2007, 2008, 2009,
2010, 2011, 2012, 2013, 2014, 2015 and 2016. Pursuant to the land sales comparables
and the Consumer Price Index, the fees are proposed to be updated for collection starting
January 1, 2017. The revised fees represent an overall 14 percent increase from the fees
collected in 2016.

DISCUSSION

The key purpose of the San Joaquin County Multi-Species Habitat Conservation and
Open Space Plan (SJMSCP or Plan), is to provide a strategy for balancing the need to
conserve open space and permit development while protecting the region's agricultural
economy and sensitive habitat. The fees collected as development occurs enable the
protection of open space and habitat off site from the development sites themselves. The
Plan stems from requirements under the Federal Endangered Species Act and the State
Endangered Species Act.

Background

In 2001, City Council approved a resolution to establish the authority to collect a
development fee for the San Joaquin County Multi-Species Habitat Conservation and
Open Space Plan (SIMSCP). That fee was established in 2001, and subsequently
updated in 2005, and annually 2007 through 2016.

The formula for updating the fee was categorized into three distinct components to better
calculate an accurate fee per acre [FEE = Category A (acquisition) + Category B
(assessment & enhancement) + Category C (management & admin)]. The final mitigation
fees (Table 1) reflect true costs in each category and other real costs associated to fulfill
the goals of the plan.

Every five years, San Joaquin Council of Governments (SJCOG, Inc. — the administrators
of the SUIMSCP) completes a financial analysis that examines and potentially updates the
methodology used to calculate the fees. This year’s analysis resulted in some refinements
as described in each category below.

Category A (acquisition) - Comparables

This category is directly related to land valuation based on comparables which occur in
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specific zones of the plan. This category is evaluated on a yearly basis by taking all
qualified comparables in each zone, including SJCOG, Inc. easements, to set a weighted
cost per acre using the same methodology as in the Financial Analysis Update in 2006 as
amended in mid-2012 by the Habitat Technical Advisory Financial Sub-Committee and
SJCOG Inc. The SJCOG, Inc. easements are evaluated using the appraised value of the
property in the before condition included with the fee title sales of other property occurring
in San Joaquin County. The final weighted cost per acre of each zone is calculated into a
blended rate under Category A (acquisition) figure for each habitat type.

The criteria to determine valid comparables used in the weighted calculation are:

1.

All SICOG, Inc. transactions (fee title and appraised value of unencumbered
property).

Sales not less than 40 acres.

Sales not greater than 640 acres (this has increased from 500 acres in previous
years).

No parcels with vineyard or orchard (except SUICOG, Inc. transactions for special
needs).

Must be land which would fulfill mitigation under the plan.

Comparable sales reviewed by the Habitat Technical Advisory Financial
Sub-committee.

Not greater than 2 years old from the date of June 30" of each year with all acceptable
comparables included (criteria 1-5). A minimum of 10 acceptable comparables are
required for analysis. If the minimum of 10 transactions are not available, the time
period will extend at 3 month intervals prior to the beginning date until 10 comparables
are gathered.

The calculation of fees in this category now includes the following factors:

1.

The update also changes the index used to bring the nominal values of the older
comparable values in the 24-month set of comparables to current market values. The
new approach better captures actual land market trends by changing the inflator from
a flat percentage to an annual average representing the change in nominal land values
represented by the prior two years of comparable transactions.

The 2016 update also revises the method for determining encumbered land sale
values for use in the fee calculation model. Prior to this update, the model was limited
to the rare resales of encumbered properties within the County. The 2016 update
analysis determined that encumbered land sales, on average, represent 70% of the
fee title value. Rather than apply an index to older encumbered property sales for use
in the fee model, the 2016 revised model established the basis for calculating a
weighted average cost of easement acquisition as a set 70% of fee title value.
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3. Future fee calculations will be based on the term of the SIMSCP permits remaining
(e.g., the term of the permits is 50 years and in 2016 there are 36 years remaining).
Rather than calculate the fee based on the static 50-year term of the permits, the new
model takes into consideration time actually left on the permit and gives a better
correlation of acres remaining to be acquired under the plan during the life of the plan.

The calculation results in an increase to the Agricultural/Natural Habitat type of Category A
component from $9,427.21 to $10,413.67.

Category B (assessment & enhancement) - Consumer Price Index

This category is an average of the California Consumer Price Index (CPl), as reported by
the California Department of Finance, for a 12 month period following a fiscal year (July —
June) to keep up with inflation on a yearly basis. The CPI has been deemed appropriate
regarding the cost of inflation for this category. The California CPI calculation increased
2.1%.

The changes in this category include refined cost factors for biological site assessment
and preserve enhancement and management planning.

1. Refined costs to better reflect the enhancement and restoration requirements of the
SJMSCP.

2. The updated analysis redistributes preserve acres across the habitat types to more
accurately reflect the range and types of natural lands preserves described in the
adopted SUMSCP rather than all in riparian habitat classification.

The calculation results in an increase of the Category B component to be $3,426, up from
last year’s $3,302.

Category C (management & administration) - Consumer Price Index

The changes to this category include refined monitoring costs and updated management
and administration costs that are based on actual SICOG, Inc. expenditures incurred in
these categories:

1. The update includes refinement to costs anticipated to be incurred once the term of the
permit expires and assumes that the post permit costs will be lower than costs incurred
during the permit term as many of the monitoring, reporting, and administrative
compliance costs are not required post-permit.

2. Updates annual management, administrative, legal and other consultant costs
associated with administration of the SUIMSCP.

3. This category is an average of the California Consumer Price Index (CPI), as reported
by the California Department of Finance, for a 12 month period following a fiscal year
(July — June) to keep up with inflation on a yearly basis. The CPI has been deemed an
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appropriate regarding the cost of inflation for this category. The California CPI
calculation increased 2.1%.

The calculation results in a decrease of the Category C component to be $770.86, down
from $1,880.37 in 2016.

SJCOG, Inc. staff calculated the fees using the SUIMSCP Financial Analysis formula model
[FEE = Category A (acquisition) + Category B (assessment & enhancement) + Category C
(management & Admin)] which is shown in Table 1 below. The overall result in the
calculations was an increase in the fees from 2016 to 2017.

Table 1 — Mitigation Fees to Be Adopted for 2017

Habitat Type Category A | Category B | Category C | Total Fee Rounded Fee*
Open Space $6,806.00 $1,713.00 $385.94 $8,904.94 $8,905
AG/Natural $13,611.00 $3,426.00 $770.86 $17,807.86 $17,808
Vernal Pool $50,187.00 | $13,902.00 $2,348.30 $66,437.30 $66,437
(grasslands)

Vernal Pool $49,273.00 | $58,159.00 $2,305.42 | $109,737.42 $109,737
(wetted)

*rounded to the nearest dollar to be adopted and in place by January 1, 2017

All of the land within and adjacent to the current City limits are classified as Open Space or
AG/Natural, as there are no vernal pools near the City of Tracy. The current (2016)
per-acre fees in the relevant categories are $7,807 per acre for Open Space, and $15,596
for AG/Natural.

Monitoring Plan Funding:

Along with the annual index adjustment, the SUIMSCP is required to monitor the plan to
address funding shortfalls as stated in Section 7.5.2.1 of the plan. SJCOG, Inc. shall
undertake an internal review of the SUIMSCP funding plan every three years to evaluate
the adequacy of each funding source identified in the plan, identify existing or potential
funding problems, and identify corrective measures, should they be needed in the event of
actual or potential funding shortfalls. This will be reported to the permitting agencies for
review in Annual Reports. A review of the Financial Analysis Plan, similar to the process
undertaken in the 2006, 2011 and 2016 reviews, will occur every five years to ensure the
adopted methodology is fulfilling the goals of the plan.

FISCAL IMPACT

This agenda item will not require any specific expenditure of funds. All of the fees
collected with each project will be applied toward the SIMSCP.

STRATEGIC PLAN

This agenda item does not relate to any of the Council’s Strategic Plans.
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RECOMMENDATION

Staff recommends that the City Council conduct a public hearing and approve, by adoption
of a resolution, the amended development fees for the San Joaquin County Multi-Species
Habitat Conservation and Open Space Plan, as shown in the City Council resolution dated
November 1, 2016.

Prepared by: Victoria Lombardo, Senior Planner, City of Tracy
Steve Mayo, Senior Regional Planner, SICOG, Inc.

Reviewed by: Bill Dean, Assistant DS Director
Andrew Malik, Development Services Director
Martha Garcia, Interim Administrative Services Director
Stephanie Garrabrant-Sierra, Assistant City Manager
Approved by: Troy Brown, City Manager

ATTACHMENTS

Attachment A — City of Tracy Land Category / Pay Zones Map
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LAND CATEGORY / PAY ZONES

CATEGORY A
EXEMPT
NO PAY ZONE

CATEGORY B
/] OTHER OPEN SPACES
PAY ZONE A

CATEGORY C
AG. HABITAT OPEN SPACES
PAY ZONE B (Agricultural) !

@avznv3a

i
%
g
;

PAY ZONE B (Natural)
CATEGORY E

VERNAL POOLS
PAY ZONE C

PLANNING AREA BOUNDARY
[[] URBANEXPANSION AREA

[ emvumrs
PARCEL LINE

_ MOUNTAIN HOUSE PK

N

The City of Tracy, SXOG, Inc. asd the Permitting Agencies have decided to
Temove the Fricr Mjresmest Category Arsas from the City of Traoy Fam Joaquin County Mabitat
Compervation and Open Space Plan Compansation Map awd reters the classification

of aress to their srginal Mabitat Types based off of the SJMPCP Habitat Map. This
adjustmeat doss 2ot change the amcunt of incidental take allowsd through the Pecrmitting
Agencies and therefore can be hasdied as & Clezical Change through 50000, Ino Staff. —— L

/ MACARTHURDR _
s

Dater Dates
Andzew T Chesley William Deaz
Fresident Planming Mazages
82000, Isa, ity of Tracy

Original Signatmres from Pecmitting Apeacies Remuin Kffective for the Revieed City of Toacy San
| essuin comnty Malci-dpecies Rabitat conssrvation snd fpen Space Plan Compensation M
Compensaticn Map Certification

baing

Conservation and Open Space Plan

2
E
H
Exle
3
i
BEVISRD

auuﬁwuhumn-ﬁumwmumm.mm
be utilized in the manner as established in the STHSCP.

., Date: Date: "
| ®en Banchez Terry Roscos
Assistant F: Habitat Conssrvation Suparvisor
California Department of Fish and Game *_R_D
N, L

San Joaquin County Multi-Species Habitat

red Speciss Program
‘| ©.8. FPish and wildlife Sexvice

-

1l
N

! VERNALISBA

\J b [ \\:W It ."\..\“'-\

CITY OF TRACY COMPENSATION MAP (REVISED MARCH 2006) w$g

s
San Joaquin Council of Governments 2,0001 0 000 Foat
555 East Weber Avenue
Stockton, CA 95202 4, 3004



ginap
Typewritten Text
Attachment A

ginap
Typewritten Text

ginap
Typewritten Text

ginap
Typewritten Text

ginap
Typewritten Text

ginap
Typewritten Text

ginap
Typewritten Text

ginap
Typewritten Text

ginap
Typewritten Text

ginap
Typewritten Text


Exhibit A

2016 Updated Habitat Fees

Habitat Type Fee Per Acre
Multi-Purpose Open Space $ 8,905
Natural $ 17,808
Agriculture $ 17,808
Vernal Pool - uplands $ 66,437
Vernal Pool - wetted $ 109,737




RESOLUTION 2016-

ADOPTING AMENDED DEVELOPMENT FEES FOR THE SAN JOAQUIN COUNTY MULTI-
SPECIES HABITAT CONSERVATION AND OPEN SPACE PLAN (SJMSCP)

WHEREAS, The City Council of the City of Tracy adopted an (Ordinance / Resolution)
establishing the authority for collection of a Development Fee for the San Joaquin County Multi-
Species Habitat Conservation and Open Space Plan (SJMSCP) for all new developments
pursuant to the SUIMSCP within the City of Tracy, and

WHEREAS, A “Fee Study” dated July 16, 2001, was prepared which analyzed and
identified the costs, funding, and cost-benefit of the San Joaquin County Multi-Species Habitat
Conservation and Open Space Plan, and

WHEREAS, The purpose of the SUIMSCP Development Fee is to finance the goals and
objectives of the SUMSCP that include, but are not limited to preserve land acquisition, preserve
enhancement, land management, and administration that compensate for such lands lost as a
result of future development in the City of Tracy and in San Joaquin County, and

WHEREAS, After considering the Fee Study and the testimony received at the public
hearing, the Tracy City Council approved said report; and further found that the future
development in the City of Tracy will need to compensate cumulative impacts to threatened,
endangered, rare and unlisted SUIMSCP Covered Species and other wildlife and compensation
for some non-wildlife related impacts to recreation, agriculture, scenic values and other
beneficial Open Space uses, and

WHEREAS, Updated Fee Studies which analyzed and identified the costs and funding of
the SUIMSCP were adopted in 2011 and 2016,, and the Tracy City Council approved updated
SJMSCP Development Fees annually since 2006, and

WHEREAS, The current SUIMSCP Development Fee for open space lands is $7,807 an
acre for the year 2016 due to annual adjustments consistent with the California Construction
Cost Index (CCCI), and

WHEREAS, The current SUIMSCP Development Fee for natural lands and agricultural
lands is $15,596 an acre for the year 2016 due to annual adjustments consistent with the
California Construction Cost Index (CCCI), and

WHEREAS, The updated fee per acre for open space lands as adjusted pursuant to land
sale comparables and the Consumer Price Index for the year 2017 is $8,905, and

WHEREAS, The updated fee per acre for natural lands and agricultural lands as
adjusted pursuant to land sale comparables and the Consumer Price Index for the year 2017 is
$17,808, and

WHEREAS, To ensure that the SUIMSCP development fees keep pace with inflation,
annual adjustments, based on the method set forth in this resolution, shall be made to the fees
annually, and

WHEREAS, The Assessment and Enhancements and Management and Administration
components shall be adjusted annually based on the Consumer Price Index (CPI). The
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Acquisition Cost component shall be adjusted annually based on a minimum of ten comparable
agricultural sales within the previous two years. If ten acceptable comparables are not found,
then the two year window will increase in three month intervals until ten acceptable comparable
agricultural sales are found. The comparable agricultural sales shall meet the following criteria:
over forty acres in size, but under 640 acres in size, no orchard or vineyard properties shall be
included, and all comparable sales must be on land that is consistent as mitigation land under
the SUMSCP. In addition, all SUICOG, Inc. transactions regardless of size or sale type will be
included in the comparables, and

WHEREAS, The Updated Fee Study with the SUIMSCP and the fee amendment were
available for public inspection and review in the office of the City Clerk for more than 10 days
prior to the date of this Public Hearing;

NOW, THEREFORE, BE IT RESOLVED that:

1. The City Council finds and declares that the purposes and uses of the Development
Fee, and the determination of the reasonable relationship between the fees’ uses
and the type of development project on which the fees are imposed, are all
established in Resolutions 2001-050 and 2007-021, and remain valid, and the City
Council therefore adopts such determinations.

2. The City Council finds and declares that since adoption of Resolutions 2001-050 and
2007-021, the cost of land has changed in San Joaquin County, and that in order to
maintain the reasonable relationship established by Resolutions 2001-050 and 2007-
021, it is necessary to adjust the Development Fee for the San Joaquin County Multi-
Species Habitat Conservation and Open Space Plan.

3. The City Council adopts a Development Fee for open space in the amount of $8,905
an acre, as adjusted pursuant to land sale comparables and the Consumer Price
Index, as shown in Exhibit A attached hereto.

4. The City Council adopts a Development Fee for natural lands and agricultural land in
the amount of $17,808 an acre as adjusted pursuant to land sale comparables and
the Consumer Price Index, as shown in Exhibit A attached hereto.

5. The City Council adopts a Development Fee for vernal pool habitat and multi-
purpose open space conversion in an amount consistent with the table identified in
Exhibit “A” and attached hereto.

6. The Fee provided in this resolution shall be effective on January 1, 2017, which is at
least sixty days after the adoption of this resolution.

* k k k k ok k k ok ok kkkkk ok ok ok kK
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The foregoing Resolution 2016- was adopted by the City Council on the 1% day of
November 2016, by the following vote:

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

MAYOR

ATTEST:

CITY CLERK



	Agenda Cover
	1A
	1B
	1C
	1D
	1E
	1F
	1G
	1H
	3
	4
	5



