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OPERATING AGREEMENT BETWEEN THE REDEVELOPMENT AGENCY
OF THE CITY OF SAN DIEGC AND SQUTHEARST ECONOMIC

DEVELOPMENT CORPORATION, INC. FOR CERTAIN SERVICES

TO IMPLEMENT THE DEVELOPMENT AND REDEVELOPMENT COF THE

AREA DEFINED IN THE ARTICLES OF INCORPORATION AND

SHOWN ON EXHIBIT "AY ATTACHED A5 SAID AREA MAY BE

AMENDED FROM TIME. TO TIME.

THIS AGREEMENT is made by the REDEVELOPMENT AGENCY OF
THE CITY QF SAN DIEGO, a body corporate and politic, organized
and existing under the constitution énd laws of the State of
California, herein called "Agency," and SOUTHEAST ECONOMIC
DEVELOPMENT CORPORATION, INC., a California nonprofit
corporation, herein called "Corporation.™®

RECITALS

2. The purpose of this agreement is to express the
terms and conditions upcn which Agéncy hires Corporation to
provide certain staff services for the implementation of the
project as defined herein.

B. Agency has determined that the best interests of the
inhabitants of the City of San Diego will be served by an
arrangement under which a corporation, the directors of which
are responsible citizens of the San Diego area, assume
responsibility for the development of and formulate the policy
for the implementation of the project.

c. Corporation is a corporation formed under -the
California Nonprofit Corporation Law and The City of San Diégo
is the only entity with any interest in the assets of Corporation
upon its winding up and dissolution.,: As of the date of this

agreement, Corporation's Board of Directors consists of

seven (7) persons of distinguished'stature in the Sgg Diego
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area, who through their effort and effective community
‘leadership have expressed their interest in securing for

said area the most efficient, useful ana practical means of
implementation of the project. The organic corporate documents
of Corporation secure to City the power to continue to elect
and to retain individuals of such dedication and effectiveness
on Corporation's Board of Directors.

NOW, THEREFORE, in consideration of the recitals and the
mutual obligations of the parties hereto as hereinafter
expressed, Agency and Corporation agree as follows:

I

DEFINITIONS

Section 1.01. Agency

"Agency” means the Redevelopment Agency of The City
of Saﬁ Diego.
Section 1.02. Chairman

"Chairman" shall mean the Chairman of the Agency.
Section 1.03. Project

"Project shall mean a projgét or projects for
economic development or redeveloément in the area defined
in that certain exhibit attached hereto as Exhibit "A™
and by this reference made a part hereoff which area may
be amended from time to time without need for amendment.
to this aéreement.

Section 1.04.,  Term

- The term of this agreement shall commernce
upon execution and shall continue on a year to year basis

until terminated pursuant to Section 4.08 hereinbelow.

.
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Section 1.05. Proposed Budget

"Proposed Budget" means a statement prepared by
Corporatlon of the estimated revenues and expenditures of
the Corporation during any fiscal year, It shall be pre-
pared in such form as the Agenéy may reguire.

In additidn to anything elsé which Corporation may
deem pertinent, the proposed budget shall contain:

(1) Corporation's recomﬁendations regarding the
'steps which must be taken in order to provide for the
maintenance, operation, expansion and improvement and
general implementation of Proiject;

(ii) Corporation's estimate of the costs which
may reasonably be expected to result from the adoption
of any or all of Corporation's recommendations pursuant
to clause (i) of this section; and

{(iii} A statement of the means which Corporation
suggests be used in paying for the cost of adopting
any or all of Corporation’s recommendations pursuant

"to clause (i) of this section.

Section 1.06. Proposed Transfer of Appropriations

'Probosed Transfer of Appropriations® méans a statement
prgpared by Corporation of the estimated revenues and éxpen—
ditures of the Corporation and of any Redevelopment Projects
administered by ﬁhe Corporation during any fiscal year 6f
Corporation which, if deemed neééssary by Corporatioﬂ for -
the most efficient, practical and economic corporate operation,-

may from time to time be submitted to Agency. .
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It:ﬁhall be prepared and submitted.as aforesaid for
the purpose, if necessary, of requesting the transfer of all
or part of an unencumbered balance of an appr&priatiOn
between personal, non-personal and/or contingency categories

of ﬁhe approved budget if one or more of those categories

has proved insufficient for the fiscal year. Such Proposed

Transfer of Appropriations shall not be necessary for the i
i Cach_

transfer of budgeted funds between items[within[any of the &Fﬁiéﬁft

caligdey

above mentioned categories; such transfers shall be made at @gf‘2>“*-?
) ’ C a—GScrw v

the discretion of the Corporation as appropriate for the

operation of the Corporation and the implementation of the

Project.

Section 1.07. Approved Budget

“Approved Budget" means that budget which, following
submission by borporation of the proposed budget, Agency,
in its unlimited discretion,‘épproves for the CBrporation
and those Redevelopment Projects administered by the

Corporation, for the respective fiscal year.

‘Section 1.08. Approved Transfer of Appropriations

;Approved Transfer of Appropriations™ means that budget
which Agency, in its unlimited discretion; approves for
Corporation, and the Redevelopment Projects administered by
the Corporation, ESE&Szi2E,EEEufﬂgfiﬁﬁigﬂ_fgwfgﬂgfmifz)

Section 1.09. Long Range Planning

*"Long Range Planning" means the continuing study of
the future redevelopment needs of the Project area and

the development of plans, concepts and proposals to serve

these needs.
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. COVENANTS OF CORPORATION

Section 2.01. Covenant to Perform Services

(a) Corporation covenants that it shall, without any
charge or fee whatsoever to Agency for such service, provide
general management and other staff services for Agency for
Project in accordance with and limited by the then current
approved budget ahd approved transfer of appropriations, and
in accordance with the policies and practices set forth
therein.

(b) In implementing the covenant expressed in subsec-
tion (a) of this section, and not as a limitation on its
generality, Corporation.covenants that it shall, subiject to
the budgeting of funds for such services: |

{i) Provide overall executive direction for Project,
and Corporation shall report and recommend directly to

Agency through its Executive Vice President on these

matters.

{(ii) Employ'necessary personnel;

(iii) Retain, when necessary, appropriate consul-
tants ana experts; and

{iv) Acquire or dispose of property By any lawful
means.,

(¢) In the performance of its duties hereunder,
Corporation shall be an independent contractor and not

an agent of Agency. Subject to the provisions of State of




California laws regarding public records, all reports,
studiés, finjings, data, and information obtained or
prepared by or at the directiqp cof Corporation shall be
the property of Ageﬁcy, shall be confidential, and shall
not be made available to any individual or organization
except in connection with performance of the services
required by this agreement or in accordance with the prior
'written approval of Agency.

(d} Coordinate and utilize other services‘provided
for the Project by Agency or The City of San Diego, or by
consultants selected by and under separate contract with
the City or Agency, and supervision of the work of such
consultants, including but not limited to consultant
reports, appraisals, engineering studies, marketability
and feasibility studies, project improvements data, reloca-
tion studies, legal opinions and documentation, surveys of
structural and environmental conditions, and architectural
design ﬁdvice.

.(e) Coordinate activities and appearances before City
bédies, agencies, departments aﬁd commissioﬁs, and Federal
or State agencies and commissions, as may be necessary in
obtaining approval of any Urban Renewal Plan or application
for Federal or State financial assistancé which would benefit
Project.

(f} Coordinate, program and schedule all Project

execution activities.



(g) wWith respect to Project, provide detailed planning
services required for Project execution, including but not.
limited to day-by-day analysis of changing conditions, review
and analysis of developers’ éroposals, staff services for
the architectural design review process, preparafion of graphics
z?;and‘other matgrials necessarﬁ té stimulate developer interest
in Prdject.

{h) Coordinate the real estate acquisition process
necessary to execute Projéct, including scheduling, super-
vision_of the preparation of appraisals by consultants not
parties here£o, selected by Agency or Corporation, and obtaining
approvals of acquisition prices, if required, from Agency;
provided, however, that Corporation shall not prepare appraisals,
or conduct condemnation actions.

(1) Undertake any and all activity which may be necessary
and helpful to the disposal of Project lénd, including but not
limited to supervision of the preparation of reuse appraisalé
by appfaisérs selected by Agency or Corporation, prepare other
documentation require& by Agency, establish contact with and
attract the interest and participation of developers and
tenants; conduct negotiations with developers; prepare dispo-
sition agreements; supervise developers' performance under
disposition and participation agreements; coordinating and
: éxpediting'developers‘ éesign and construction activities.

(3) Wﬁén required by Agency, condﬁct relocation and
-property and site management activities for Projgct; inecluding

processing of claims for losses of property and mofing
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expenses; provided, however, that all funds received as-

rental of acquired properties shall be paid over to Agency.

{k) Supervise, administer, and inépect (other than as

- such services are more properly performed by designing

; - architects or engineers) the design and construction of site

improvements and supporting facilities provided for by
Redevelopment Plans or theilr supporting documentation to the
extent that Agency is responsible for such supervision,
administration and'inspecfion; provided, however, that such
supérvision, administration and inspection shall be required
only to the extent agreed to in writing by the Agency and
Corporation.

(1) Coordinate, program, fchedule and inspect {to the
extent that Agency.is responsible for such inspection) all
work required by any redevelopment plan to be performed by
Agency oxr City departments.

(m) Supervise and administerx the architectural review
process with respect to private construction and, to the
extent applicable, public construction within Project area.

{(n} Provide gtaff services aﬁd appropriate materials
as reéuired'for the information and education ‘of the public

with respect to Project activities, such services to be

" goordinated with the public information staff services of

Agency and City.



nema,

(0} Provide information respecting Project activities
in contacts with the public and private civic, business and
similar organizations and speak to such groups.

(p} Prepare recommendations for Agency wikh.respect

"“"" to policies-pertaining to Project and determinations to be
" made by Agency, including but not limited to the following:
"disposition policies and methods of disposition for each dis-

position parcel or group of parcelé; methods of selection of

developers, and selections of suéh developers; provisions of
owner participation and development agreemenfs, including
prices and standards and controls; staging and timing of .
Project; descriptions of services to be performed by consul-
tants employed by Agency with respect to Project and selection
of such consultants; approval of architectural plans and speci-
fications submitted by developers; approval of plans and
specifications for demolition of existing structures and con;
struction of site improvements and facilitfes; awards.of con-
tracts with respect to such demolition and construction; re-
quests for approvals by appropriate agencies; Project budgeté.
(g) Perform such other services, either within adopted
project areas or pertaining to other portions of the City as
may be assigned to Corporation by Agency, pfoviding that the

costs which are reimbursable to Corporation for providing such

services, together with the other services contemplated
.. herein, will not exceed the maximum amounts of reimbursement

-allowable to Corporaﬁion for the fiscal period in.which such

services are to be performed.
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Section 2.02. Covenant to Prepare and Submit a Proposed Budget.

(a) Corporation covenants that it shall prepare and
submit a proposed budget for Corporation's next succeeding
3335; fiscal year to Agency by the first Agency megtiné in March

"L ' of each year.

" Section 2.03. Covenant to Adopt a Fiscal Year Accounting Period.

Corporation covenants that it shall adopt a fiscal year
éccounting period as prescribed by Agency in consultation
with Corporation and with a view toward the facilitation of

this agreement.

Section 2.04. Covenant to Avoid Unauthorized Costs.

Corporation covenants that, subject to the provisions of
Section 2.05 hereinbelow, it shall not incur anv cost or expense
which exceeds the avporoved budget or apﬁroved transfer of
appropriations.

Section 2.05. Covenants Concerning Contracts.

Corporation covenants that it will not, subject to the
exception'below, enter into any contract or agreement whatso«.
eveé for tﬁe expenditure of funds in excess of the funds pro-
vided in Corporation's approvéd budget., éorporaﬁion shall
have the right to enter into agreements and contracts which
are not inconsistent with the Budget restrictions without

. prior approval of Agency. However, Corporation will obtain

5 % . a certification of the availability of funds from the City

> funded through
.Redevelopment project budgets. - anything to tﬁgiééﬁtrary herein

P
may enter into

notwithstanding, Agency agrees that Cdrporation
2 contract of employment-for the services of an Executive
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Vice President which contract(s) may be for
periods of not to exceed three years. Any such contract, how-

ever, shall be the Corporation's obligation and shall not

. create an obligation on the part of the Agency.

.Section 2.06. Covenant to Render an Accounting and

Furnish Financial Reports.
(a) Corporation covenants that -it shall maintain full
and complete accounting recordé and systems utilizing the
standard classification of accounts prescribed by recognized
authorities for use by redevelopment agencies,

On or before the 15th day of each month, Corporation
shall prepare and shall file with Agency an income and expense
stateﬁent showing results of operations for the precediné
month. All books and records shall be open to inspection to
Agency or its representatives.

'(b) Corporation covenants that within one hundred twenty
{120) days after the close of each fiscal year of Corporation,
it shall submit to Agency a Statement of Revenues and Expenses
of such fiscal year and shall furnish to Agency detailed
ceitif;eé reports of an audit based on an examination in .
accordance with generally accepted auditing standards, pre-
pared by an independent certified public accountapt, covering

the operaﬁions of Corporation for such fiscal year-and showing

.- _ the revenues and expenses for such period.

(c) If at the end of any fiscal year of Corporation,

" “amounts actually received by Corporation during such year
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exceed expenditures, including authorized reserves or con=-
~ tingency items, Corporation shall, no later than ninety (90)
days after the close of such fiscal year, pay over such

woant . excess to Agency's treasurer or otherwise dispose thereof

_'"rés Agency may direct.

::}'ﬁ”'réection 2.07. Covenant to Submit Propdsed Transfexr of
) Appropriations

Corporation covenants that if deemed necessary by
Corporation for the most efficient, practical and economic
exexrcise of its duties as specified herein, it shall submit
a Proposed Transfer of Appropriaﬁions during any fiscal year.

Section 2.08. Covenant to Obtain Public Liability Insurance,.

Corporation covenants that it will obtain and at all
times during the term, maintain in force, policies of iﬂsur—
ance issued by an underﬁriter acceptable to Agency, providing
protection against public liability arising from operations
and activities conducted pursuant to this agreement, which
insurance shall be in the following amounts:

.{(a) For death or personal injuries sustained by any
and all persons involved in any one mishap; an aggregate
amount of at least.3$500,000.

(b) For death or personal injuries sustained by'any one
person involved in any one mishap, the amount of at least

.= '$500,000.

T s

.t

(c) For damage to property, whether real or personal
~ 2+ -+ and by whomever owned, resulting from any one mishap, in

the aggregate amount of at least $500,000.
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Corporation coveﬁants that it will name Agency a2nd The
City of San Diege as additional insureds under such policies
pf'public liability insurance "as its interest may appear.”

Corporation covenants that it will contract with the
underwriter that no policy-of public liability insurance
obtéinedA?y éﬁiporation pursuant to the terms of this sectién
shall be'ég;;ihated or amended without thirty (30) days'
prior written notice to Agency. |

Corporation covenants that it will provide Agency with
copies of all policies of public liability insurance obtained’
pursgaﬁt to the terms of this section, and that such copies
shall be certified by the underwriter as true and correct
copies of’ Corporation’s policies with such underwriter.

It is the intent of the parties-to this agreement that
Corporation at all times maintain in fofce_public liability
insurance sufficient to protect the parties from any fore-
seeable-liability for injury to persons or damage to property
growing out of Corporation’s activities and operations.
Section 2.09, Covenant to Abide bererms and Conditions

of the Community Redevelopment Law of the
State of California.

Corporation covenants that in performing its-obligations
under this agreement it will assume and'perfdrm and assist
Agencf in the performance of all applicable terms and conditions
éoncerniné which Agency has heretofore agreed-or'may hereafter
agree in connection with the Project’énazin connection

with the Community Redevelopment Law of the’

cawoT,
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State of California as set forth in Section 33000 et seg. of
the California Health and Safety Code, including but not
limited to Sections 33126, 33130 and 33130.5 of said Code.

~ Section 2.10. Long Range Plénning.

Corporation covenants that it will, at Agencf’s request
and subject to the budgeting of‘funds, carfy out a long
range redevelopment planning program and will provide to
Agency advice and recommendations to serve future redevelopment
needs. Corporation further covenants that in-the discharge
of this responsibility it will consult regularly with membe?s
of the Agency and City staff engaged in the more comprehensive

planning effort involving all phases of redevelopment.

Section 2.11. .Covenant Regarding Conflicts of Interest.
During the tefm of this agreement, no officer, director
or employee of Corporation shall acquire any financial -
interest, direct or indirect, in any land or property which
may be acgquired by Agency in the Project area, nor shall any
such officer, director, .or employee acguire any interest,
direct or‘indirect,_in any legal entity which shall contract
to develop, redevelop, renovate or rehabilitate any'land
or property.acquired by Aéency in the Project atea or acquire
any other interest which would conflict with the performance
of his services hereunder; nor shall any sucﬂ cofficer,
director, or eﬁployee derive any financial gain, other than

" salaries and employee benefits payable ﬁursuant to this



A

agreement, from the expenditures authorized by thic agreement,
If any officer, director, or employee of Corporation shall at

the time of the execution hereof own or control a financial

ioo..interest in such land, property or legal entitf,'or there-

i; after involuﬂtarily acquire the same, he shall im&ediately

.. .;- disclose such interest in writing to Agency, and the time

when such interest was acquired.

Section 2.12. Affirmative Action Programs.

Corporation covenants that it will develop and implement
affirmative action programs for Corporation employment which
from time to time ﬁay be required by Redevelopment Agency or
other agencies having jurisdiction.

IIr

COVENANTS OF AGENCY

Section 3.01.  Covenant to Consider Proposed Budget.

Agency covenants that it shall act promptly in considering

the proposed budget and shall take action it deems appropriate
with regard theretc. Any action taken as aforesaid sh#ll be
the'approved:budget for the respective fiscal year of the |
Coxporation.

Section 3.02. Covenant to Consider Proposed Transfer of
Appropriations.

Agency-covenants that it shall act within sixty (60)

days in considering any proposed transfer of appropriations

" and any action taken shall constitute the approved transfer

.

of appropriations. ] o _:?t“
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~ Section 3.03. Covenant to Reimburse Corporation.

Agency covenants to reimburse Corporation for all

Eligibie Ekpenses (hexeinaftexr defined) incurred in con-

. nection with services to be rendered hereunder.- The total
of such reimbursements shall not in any event exceed the

approved budget amounts.

(a) Eligible Expenses for which reimbursement shall

be made to the Corporation include any and all costs reason-

able and.appropriate to the performance of Corporation's

duties Bereunder, including, but neot limited to, the following:

(i) Salaries (including fees and other forms of

compensation, paid or payable by Corporation for the
services of its officers, agents and employees, together
with all customary employer contributions in connection
therewith, such as.thgse fof social security and unemploy-
ment compensation); -

{ii) Employee Benefits (including contributions to

a pension plan and payments for héspitalization insurance) ;

(1ii) Office Expenses and Overhead (including rent,

_taxes, furnishings, office supplies and equipment, repéirs,
duélicating services, postage, telephone, telegfaph and

" other utility services, liability, casualty and fidélity
insurance, moving eipenses and the like)}; all supplies

"and equipment so purchased shall be and remain the property

of hgency{
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({iv) Printing and Graphics {(including publications,

photography, advertising, and graphic displays prepared
for presentation purposes);

{v} General Business Expenses (including travel,

entertainment, membership dues, attendance at meetings

and conferences, subscriptions,.technical bhooks and

materials, garage expenses, transportation, including

taxi fares, mileage and autom&bile rental, and the like).

{b) Reimﬁursament shall be effected in the following
manner: Contemporaneously with the execution of this agreement,
subject to the prior establishment of an Approved Budget, the
.ggency shall cause a six week working capital advance to be
deposited to the ordér of Corporation with a commercial bank
designated by Corﬁoration as its depositary. Corporation may
thereafter from time to time draw against this account for payment
of Eligible Expenses. As soon as practicable after the end of
each calendar month, Corporation shall deliver to Agency a voucher
for the total of Eligible Expenses paid out of the account by
Corporation during the previous .calendar month, such statement to
be certified as true, correct, and paid by a corporate officer of
Corporation. Thereafter, upon approval by Agency as to receipt
of services and availability of funds, Rgency shall cause‘to be
deposited inrthe aforesaid account the amount of the approved

voucher for the preceding calendar month.
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{(c) Upon the termination of this agreemeﬁt all unex=
pended funds deposited to the credit of Corporation by Agency
shall become the sole property of Agency.

Section 3.04. Covenant to Consult with Corporation.

Agency covenants thgt it shall refer to Corporation

- all matters involving Agency's barticipation in providing

for redevelopment in the Project area and that the advice

and recommendations of Corporation will be considered by

Agepcy in'formulating its policies concerning such matters.
Iv

PROCEDURAL MATTERS

Section 4.01 Law Governing this Agreement.

This agreement is entered into in California and is to
be governed by the laws of this State.
Section 4.02. Headings.

Article and section headings contained in this agreement
are included for convenience and ease in understanding this
document. The parties héreto intend that the terms of this
agfeement, exclusive of such headings, be liberally construed
to effect its purpose. Except insofar as they indicate an
entirelf contradictory construction not intended by the parties,
article and section headings are not to be considered in
construing the terms of fhis.agreément. |

Section 4.03. - Counterparts.

This agreement may. be executed in any number of copies
all of which, whether taken severally or collectively, shall

be treated as a single original of this agreement. -
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Section 4.04. Wailvers,

Failure of either party to object to any default or to
any other act or omission of the other which is in violation
of the terms of this agreement shall not be deemed to be a

waiver of the right to object to any subsequent default, act

' or omission, whether similar or dissimilar.

Section 4.05. Notice,

' (a) Any notice or request for approval to be served
under the terms of this agreement must be depoéited in the
United States mail, postage prepaid, addressed to Agency.
at Ciéy Administration Building, 202 "C" Street, San Diego,

California 92101, or at any other reasonable place designated

"by Agency; addressed to Corporation at the principal office,

San Diego, California, or at any other reasonable place
designated by Corporation.

(b) Notice or request for approval served pursuant to
the terms of subsection {a} of this section shall be deemed
receivea forty~eight (48) hours gfter the time such notice
is ﬁéposited in the United States mail.

Section 4.06, ZExistence of Collateral Agreements.

Unless amended by the ﬁazties in a document eﬁecutéd
with equal formality as this agreement, this agreement states
the entire understanding of the parties, and they have entered
into no collateral conéracts, agreements; warranties or

understandings.
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Section 4.07. Assignment.
Corporation shall not assign this agreement or any rights
&, faccruiﬁg to Corporation thereunder without the written consent

.. ..of Agency. A consent to any one assignment éhéll_nét be con-

B S
RS

flsidered to be a waiver of Agency's right to édﬁsenﬁ to any
" subsequent assignment.

'Section 4.08. Termination.

{(a) Any breach by Cofporétion of the terms, conditions.
or covenants of Corporation herein contained shall be grounds
for immediate termination of this agreement by Agency provided
that Agency may, in its sole discretion, waive any breach and
demand performance by Corporation in accordance with the terms
of this agreement.

(b} ‘The foregoing remsdy of Agency is in addition to
and not éxclﬁsive of any other remedy fecognized by law.

fc) Notwithstanding any other provision of this agree-
ment, either party.hereto-may termihate this agreement at any

- time after gilving ninety'(QO) days' prior written notice. '
IN WITNESS WHEREOF, this agreement is executed by the Redevelop-
ment Agency of The City of San Diégo, acE%Pg by and through its

L

Chairman, pursuant to Resolution No. _ - R

, authorizing such exe-
.cution, and the President and Secretary of Corporation are executing

this agreement pursuant to a duly adopted resolution of its Board

.  _of Directors.
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Dated this ;;Zfafwwday of AéZZEﬁkZ_ o 19j7{

REDEVELOPMENT AGENCY OF THE
~ CITY OF SAN DIEGO-

By .4"" 2l

e - R
gbuty Executive Dirxector

SOUTHEAST ECONOMIC DEVELOPMENT
CORPORATION, INC.

By
President

Yt IR

¥ Secretary

Approved as to form and legality this 2 2 day of

__Ez;aélﬁhﬁggzzwgk____r 198'L

JOHN W. WITT, City Attorney

BY
Deputy
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