DRAFT
MINUTES OF A REGULAR MEETING OF
THE ORANGELINE DEVELOPMENT AUTHORITY
WEDNESDAY, SEPTEMBER 8, 2010
CALL TO ORDER
City of Cerritos Councilmember and Board Chair Bruce Barrows called the meeting to order
at 6:34 p.m.
PLEDGE OF ALLEGIANCE
City of Bellflower Councilmember Scott Larsen led the assembly in the salute to the flag.
ROLL CALL AND INTRODUCTION OF ATTENDEES
Authority Board Members:
Bruce Barrows – Authority Chair, Councilmember, City of Cerritos
Frank Quintero – Authority Vice Chair, Councilmember, City of Glendale and
President, Burbank, Glendale and Pasadena Airport Authority
Scott Larsen – Councilmember, City of Bellflower
Andy Molina – Councilmember, City of Huntington Park
Daryl Hofmeyer – Vice Mayor, City of Paramount
Marsha McLean – Mayor Pro Tem, City of Santa Clarita
Maria Davila – Vice Mayor, City of South Gate
Mike McCormick – Mayor Pro Tem, City of Vernon
Others:
Michael Kodama – Executive Director, OLDA
Yvette Abich Garcia – OLDA General Counsel, Colantuono & Levin
Rory Burnett – Finance Director, City of Vernon and OLDA
Ronald Bates – City Manager, City of South Gate
Matt Gleason – Asst. Planner, SCAG
James J. McCarthy – Deputy District Director, Caltrans – Dist 7
Maria Cristina Quintero – Marketing Director, Michael Kodama Planning Consultants
Karen Cruz – Assistant, Michael Kodama Planning Consultants
Denise Van Stratten – North County Coordinator, OLDA
Alan Huynh – Asst. Transportation Planner, OLDA
Norman Emerson – Emerson & Associates, OLDA Contractor
Perry Maljian – Sr. Vice President, MACTEC
Mark Hunter – Administrative Analyst, City of Santa Clarita
Trisha Murakawa – Murakawa Communications, OLDA Contractor
Bob Huddy – Principle, OLDA Contractor
Maria Shafer – Minute Secretary
RECESS AND RECONVENE
A recess was called at 6:35 p.m. The assembly reconvened at 6:46 p.m. with all members
present.
ITEM 4 - PUBLIC COMMENTS

City of Cerritos Councilmember and Board Chair Bruce Barrows opened public comments
for those in the audience who wished to address the Authority on other than agenda items.
There was no response and the public comments portion of the meeting was closed.
ITEM 5 - APPROVAL OF MEETING MINUTES OF AUGUST 11, 2010 MEETING
MOTION: City of Vernon Mayor Pro Tem Mike McCormick moved to approve the Minutes
from the meeting of August 11, 2010, as submitted. City of Huntington Park
Councilmember Andy Molina seconded the motion, which carried unanimously.
ITEM 6 – APPROVAL OF WARRANT REGISTER AND TREASURER'S REPORT FOR
AUGUST 12, 2010 THROUGH SEPTEMBER 8, 2010
Finance Director, City of Vernon and OLDA Rory Burnett presented details of the Warrant
Register and Treasurer's Report for August 12, 2010 through September 8, 2010.
MOTION: City of Bellflower Councilmember Scott Larsen moved to approve the Warrant
Register and Treasurer's Report for August 12, 2010 through September 8, 2010. City of
Paramount Vice Mayor Daryl Hofmeyer seconded the motion, which carried unanimously.
ITEM 7 – RECOMMENDED CHANGES TO ORANGELINE DEVELOPMENT AUTHORITY
BYLAWS
The Chair read title to the aforementioned item and called for a report from staff.
Director Michael Kodama introduced the item and deferred to General Counsel Abich Garcia
for a report.
General Counsel Abich Garcia presented details of the report highlighting changes to the
OLDA Bylaws in order to make it consistent with changes under the amended Joint Powers
Agreement (JPA) now in effect. She listed the recommended changes adding clarifying
language.
Ensuing discussion pertained to setting a stipend amount and possible restrictions to
increase these in accordance with cost of living increases. There was concern over openended language and processes if stipend is changed. Ms. Abich Garcia suggested adding
the language "as set by Board resolution", noting the stipend would be per Board meeting.
Discussion followed regarding re-inserting the amount. It was suggested adding "set by
resolution, but not to exceed cost of living increase". Discussion continued regarding state
laws and using "cost of living increases per appropriate areas", standards set for Southern
California and the importance of including language restricting increases to cost of living.
CONSENSUS: Members of the Board concurred to direct General Counsel Abich Garcia to
draft language to limit stipend increases to "cost of living".
Ms. Abich Garcia continued reviewing changes to the Bylaws for consistency with the
current JPA.
Discussion followed regarding concerns with having the Auditor and Treasurer as the same
person, adding the two positions must be occupied by two separate individuals. Ms. Abich
Garcia will need to review the issue of adding "internal" auditor and clarifying that the
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internal auditor does not refer to an independent auditor. Ms. Abich Garcia will return to
the Board with a fuller definition for its consideration.
CONSENSUS: Members of the Board concurred to direct Counsel to add "internal auditor"
to the changes.
Discussion followed regarding checking code sections and giving the internal auditor the
responsibility of hiring an external auditor. Ms. Abich Garcia will check on the issue and
return to the Board.
Ensuing discussion pertained to members of the audit committee and the possibility of
timing independent auditing with COG's for external auditing services.
Director Kodama will work with General Counsel Abich Garcia on the issue regarding
setting auditing procedures and inserting language into the Bylaws relative to an audit
committee.
Ms. Abich Garcia continued highlighting changes. Regarding the issue of calculating dues,
she noted a second amendment to the JPA refers to dues and there is an existing
resolution to calculate them. The issue of allowing membership of other agencies will be
presented to the Board in the near future.
The Chair provided brief background on the development of a formula to determine dues.
Brief discussion followed regarding keeping control of the organization upon the addition of
members.
General Counsel Abich Garcia will bring the item back to the Board at its next regular
meeting.
MOTION: City of South Gate Vice Mayor Maria Davila moved to accept staff
recommendations. City of Vernon Mayor Pro Tem Mike McCormick seconded the motion,
which carried unanimously.
ITEM 8 – RE-ASSIGNMENT OF THE OVERSITE, MANAGEMENT AND
ADMINISTRATION OF THE FEDERAL EARMARK FUNDING
The Chair read title to the aforementioned item and noted concerns regarding possible
conflicts of interest. He called on staff for a report.
General Counsel Abich Garcia reported one issue that came up was the pre-qualification list
where more than one form of potential conflicts of interest was discovered with Michael
Kodama and his firm. Ms. Abich Garcia was consulted in order to provide a legal opinion
and ensure that no conflicts exist.
Ms. Abich Garcia noted that no conflicts of interest exist. However, as far as the scope of
work under Federal funding is concerned, she suggested that it be handled by someone
other than Mr. Kodama. She recommended the transfer of assignment of overseeing funds
and how these are spent to Transportation Deputy Karen Heit to protect Mr. Kodama and
OLD from future issues. She presented options available for the Board to consider.
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The Chair reported the City Manager Steering Committee would like to have more than one
individual (i.e., representatives of the City Manager Steering Committee).
City of South Gate City Manager Ron Bates suggested review by City Managers and/or
other staff members with appropriate expertise.
Ms. Abich Garcia explained if there is a desire to expand responsible members it would be
up to the Board. Language was suggested to reflect "Karen Heit and/or successors". Ms.
Abich Garcia will work to clarify the language.
Discussion followed regarding the need to reconsider current policy to allow someone in
addition to Mr. Kodama to execute contracts (i.e. a sub-committee).
Ms. Abich Garcia presented the options available to the Board as listed in the Agenda
Report dated September 8, 2010, for this item.
The following modifications were made to option 1.
1. Assign the oversight, management and administration, including selection of
consulting firms, associated with the Federal Earmark Funding to Karen Heit the
Transportation Deputy and one or more a representatives of the City Manager
Steering Committee, and other personnel as assigned by the Board of
Directors, with updates and approval of contracts submitted to the Board. This
may require an amendment to Ms. Heit's Professional Service Agreement, which will
be brought back at the next meeting.
MOTION: City of Bellflower Councilmember Scott Larsen moved to approve the changes
in option 1, above and also approve the use of option 2 if it is so dictated. City of Santa
Clarita Mayor Pro Tem Marsha McLean seconded the motion, which carried unanimously.
ITEM 9 – RECEIVE AND FILE: METRO CALL FOR PROJECTS
The Chair read title to the aforementioned item and called for a report from staff.
Director Michael Kodama provided a summary of the item to the Board noting the Call for
Projects funding is only available for capital projects and since most of current OLDA
activities are for planning, OLDA is not eligible. However, complementary projects such as
the Bellflower bike path are eligible.
MOTION: City of Vernon Mayor Pro Tem Mike McCormick moved to receive and file the
report. City of South Gate Vice Mayor Maria Davila seconded the motion, which carried
unanimously.
ITEM 10 – RECEIVE AND FILE: SOUTH GATE AND OLDA AWARDED CALTRANS
ENVIRONMENTAL JUSTICE GRANT
The Chair read title to the aforementioned item and called for a report from staff.
Mr. Kodama introduced the item and called on Deputy District Director, Caltrans – Dist 7,
Jim McCarthy for a report.
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Mr. McCarthy reported Caltrans has awarded $213,840 to the City of South Gate and OLDA
with funds available contingent on the passing of the State budget.
Ensuing discussion pertained to the timeframe for receiving and spending the money,
ensuring that OLDA is incorporated into the process and purpose of the award.
Mr. Kodama presented background on application for grants and reported the purpose
centers around community planning for disadvantaged cities. He added he is looking at
different funding opportunities throughout the corridor and noted funds will be split to work
with the community around station areas for South Gate and Huntington Park.
Discussion followed regarding the scope of work involved with the grant money. It was
noted that OLDA is a sub-recipient and that OLDA and consultants will bring in community
members in the planning process.
Mr. Kodama thanked Member Cities and staff members for their help with this issue.
MOTION: City of Bellflower Councilmember Scott Larsen moved to receive and file the
report. City of Vernon Mayor Pro Tem Mike McCormick seconded the motion, which carried
unanimously.
ITEM 11 – RECOMMENDATIONS REGARDING UPGRADE OF OLDA WEBSITE
The Chair read title to the aforementioned item and called for a report from staff.
Mr. Kodama reported North County Coordinator Denise Van Stratten has been working to
upgrade the OLDA website.
Ms. Van Stratten reported meeting with the consultant used to upgrade the website. She
added that Spoonfactory does not have the capacity or ability to re-vamp the site. She
asked the Board to review the SOQ list to select another consultant for website design,
hosting and maintenance for a competitive bid. She requested input from the Board.
MOTION: City of Huntington Park Councilmember Andy Molina moved to approve staff
recommendations. City of Bellflower Councilmember Scott Larsen seconded the motion,
which carried unanimously.
ITEM 12 – RECEIVE AND FILE: UPDATE REGARDING OLDA NAME CHANGE SUBCOMMITTEE
The Chair read title to the aforementioned item and called for a report from staff.
Mr. Kodama reported on the first meeting of the name change sub-committee noted
consultant Trisha Murakawa has been engaged to help with the project.
City of South Gate Vice Mayor Maria Davila reported the meeting went well and that many
ideas were brought forth in addition to performing outreach to the community by involving
them in the name change. The plan is to reach out to schools and offer $500 scholarships
to the top three recommendations.
City of Santa Clarita Mayor Pro Tem Marsha McLean suggested adding California Arts
School in Santa Clarita to the list of schools to contact.
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Ensuing discussion pertained to planning to convey OLDA's concept and vision and the
generation of an information packet for representatives to use when speaking to the public.
Brief discussion followed regarding getting commitments for funding the scholarships and
securing sponsors.
MOTION: City of Bellflower Councilmember Scott Larsen moved to receive and file the
report. City of South Gate Vice Mayor Maria Davila seconded the motion, which carried
uanimously.
ITEM 13 – RECEIVE AND FILE: SOUTHERN CALIFORNIA ASSOCIATION OF
GOVERNMENTS REQUEST FOR POTENTIAL COMPASS PROJECTS
The Chair read title to the aforementioned item and called for a report from staff.
Mr. Kodama presented background and deferred to OLDA Contractor Bob Huddy for a
report.
Mr. Huddy reported on another opportunity for a grant from SCAG. The grant would be
used to identify opportunities for potential trans-oriented development, adaptive reuse of
industrial areas, in-fill development, mixed use, and housing opportunities which could be
integrated into station/station area designs for proposed transit, regional rail, and/or high
speed transit options in the OLDA corridor and range between $275,000 and $300,000.
Staff is putting together applications that will be presented at the next Board meeting. He
stressed the need to identify projects; economic, environmental and positive social
interaction with the community to generate more attention to the project.
Discussion followed regarding criteria, innovative re-use, adaptive re-use and green space
preservation as well as opportunities for additional funding. Discussion continued
regarding the possibility of integrating the process with spaces under the system and OLDA
linking communities and cities together.
Staff will contact City staff and Managers to bring a set of proposals for consideration by
the Board at the next meeting.
MOTION: City of Bellflower Councilmember Scott Larsen moved to receive and file the
report. City of Paramount Vice Mayor Daryl Hofmeyer seconded the motion, which carried
unanimously.
ITEM 14 – RECEIVE AND FILE: UPDATE REGARDING FUNDING AND
PROGRAMMING OF TRANSPORTATION/LAND USE AND BOB HOPE AIRPORT
FEDERAL PROJECTS
The Chair read title to the aforementioned item and called for a report from staff.
Mr. Kodama presented an update of the item noting with the help of Jim McCarthy and Jon
Grace, OLDA is officially involved in the 2008 Transportation Improvement Program (TIP).
This allows the process to move quickly and Mr. Kodama added the project is moving right
along.
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MOTION: City of Vernon Mayor Pro Tem Mike McCormick moved to receive and file the
report. City of Huntington Park Councilmember Andy Molina seconded the motion, which
carried unanimously.
ITEM 15 – RECEIVE AND FILE: CALIFORNIA HIGH SPEED RAIL (CHSRA)
PROPOSED STATION AREA PLANNING POLICY AND PROCESS
The Chair read title to the aforementioned item and called for a report from staff.
An update on the CHSRA was presented. Mr. Kodama reported making contact with OCTA
and Metro to attempt to generate a uniform set of guidelines. He noted the Urban Land
Institute is holding a planning conference on September 24, 2010 to enable stockholders to
engage in discussions as to what has and has not worked. He added he will keep the
Board informed as the project moves forward and will also provide an update on the ULI
conference.
Ensuing discussion pertained to the possibility of the Board receiving a copy of the
proposal.
Mr. Kodama encouraged Members work with their individual cities to attend the ULI
conference. He reported he will send information about the conference to Members.
MOTION: City of South Gate Vice Mayor Maria Davila moved to receive and file the
report. City of Huntington Park Councilmember Andy Molina seconded the motion, which
carried uanimously.
ITEM 16 – COMMUNICATION ITEMS TO THE BOARD
Mr. Kodama welcomed Trisha Murakawa of Murakawa Communications, to the team. She
will help with the OLDA name change as well as other issues.
He reported being in discussion with the Sheraton Hotel in Cerritos and that Verizon is
interested in working with OLDA. In addition, Mr. Kodama requested input from Board
Members regarding scholarships on for OLDA's name change contest.
ITEM 17 – COMMUNICATION ITEMS FROM THE BOARD
City of Santa Clarita Mayor Pro Tem Marsha McLean inquired regarding energy
consumption of high speed rail compared to Maglev technology.
SCAP Asst. Planner Matt Gleason reported SCAG reviewed the issue of sustainable energy
in 2008 and reported he will look for the information and report back to the Board.
Board Vice Chair and City of Glendale Councilmember Frank Quintero reported attending
the Association for Commuter Transportation Conference. He also reported meeting the
Disney representative in charge of their transportation activity world-wide who expressed
interest in the Orangeline. He will be meeting with Disney in the near future.
ITEM 18 – ADJOURNMENT
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There being no further business to come before the Orangeline Development Authority, the
meeting was adjourned at 8:30 p.m. until the next regular meeting of October 13, 2010 in
the City of Paramount.

_______________________________
Secretary
Attest:

__________________________________
Chair
Approved:
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BY-LAWS
OF
ORANGELINE DEVELOPMENT AUTHORITY
ARTICLE I. ORGANIZATION; PURPOSES; POWERS; MEMBERS.
A.
This Orangeline Development Authority (“Authority”) is an entity authorized to
engage in the Joint Exercise of Powers pursuant to California Government Code Sections 6500 –
6599.1.
B.
The Authority is the public entity established under the Seconded Amended Joint
Exercise of Powers Agreement (“Agreement”) entered into among some or all the cities of Los
Angeles, Vernon, Huntington Park, Maywood, Bell, Cudahy, South Gate, Downey, Paramount,
Bellflower, Cerritos, Artesia, Cypress, Stanton, Huntington Beach, Buena Park, La Palma, San
Fernando, Burbank, Glendale, Tustin, Irvine, Palmdale, Los Alamitos, Lancaster, Santa Clarita,
Garden Grove, Anaheim, Santa Ana, County of Los Angeles and other public agencies within
the sphere of influence added as members of the Authority (cities, county and agencies
collectively referred to as “Members” or “Parties;” individual cities, county or agencies referred
to as “Member” or “Party”), dated July, 2010 as that Agreement may be amended from time to
time, to carry out the Authority’s purpose to use the common powers of its Members to finance,
acquire, design, construct, reconstruct, improve, and operate a high-speed ground transportation
service that is provided by an environmentally friendly, grade separated, state-of-the-art transit
system in Southern California adjacent to or within the boundaries of the Members, as may be
approved by action of the Authority.
C.
The Board of Directors of the Authority (“Board”) is comprised of its Members,
with one Member representing each City or public agency, and with one or more Alternate
Directors appointed by each Member.
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D.
The Orangeline is to be a high-speed ground transportation service that is
provided by an environmentally friendly, grade separated, state-of-the-art transit system in
Southern California.
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E.
The Agreement, as it may be amended from time to time, is incorporated herein
by this reference. In the event of a conflict between the Agreement and any other provision of
these Bylaws, the Agreement shall prevail.
ARTICLE II. DIRECTORS
A.
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Obligations and Rights

Each Director shall fulfill the obligations and have the rights of a director of a
California Joint Powers Authority, subject to any limitations imposed by the Agreement.
B.

Number and Qualifications

The authorized number of Directors is the number of Members of the Authority as
that number of Members now exists or as may be added by amendment of the Agreement and
which have not withdrawn or been expelled thereafter.
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Each Member shall appoint one or more Alternate Directors. All Directors and
Alternate Directors shall be current members of the governing body of their appointing Member.
C.
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Term of Office

Each Director's term of office shall be one year, concurrent with the Authority’s
fiscal year, and thereafter until his or her successor is selected and qualified (unless a Director or
Alternate Director ceases to qualify for service, as by loss of elective office). Directors and
Alternate Directors shall serve during the pleasure of their respective appointing authorities.
D.

Vacancies

Any vacancy caused by a Director or Alternate Director ceasing to serve on the
body which appointed him or her or otherwise shall be filled in the same manner as the original
appointment.
E.

Removal of Directors

A Director may be removed by his or her Appointing Authority with or without
cause or notice. A Director may be removed by the Board due to conduct detrimental to the
interests of the Authority, and shall be removed upon being absent from three (3) consecutive
meetings of the full Board or of any Standing Committee to which the Director is assigned, or
being absent from six (6) meetings during any 12-month period, or upon ceasing to qualify for
service. Notwithstanding the above attendance requirements, no meeting which is rescheduled
due to lack of a quorum at its regularly-scheduled time shall be considered a “meeting” for
purposes of causing a Director's removal, so long as the Director was present at the meeting
which lacked a quorum or would have been present but for receipt of advance notice from staff
of the meeting’s cancellation due to lack of a quorum.
procedures:
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To accomplish such removal the Authority shall comply with the following

(1)
The Director in question and his or her appointing authority shall be given
notice not less than fourteen (14) days prior to any action. This notice shall be:
a.
action will be taken; and

in writing, detailing the time and place of the meeting where such

b.
mailed to the Director in question at such address as may appear in
the records of the Authority or in care of the Director’s appointing authority, with a return receipt
requested.
(2)
The Director in question shall be given reasonable opportunity to address
the Board; however, failure to appear before the Board shall not be an impediment to removal.
F.

Compensation
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All Directors and Alternate Directors on the Board shall receive a stipend as set
by Board resolution for each regular Board meeting attended as the Member’s voting
representative. The stipend may be increased by Board resolution, but the amount of the
increase may not exceed an amount equal to 5% for each calendar year from the operative date
2
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of the last adjustment of the stipend. Each Director and Alternate Director on the Board shall
be reimbursed for reasonable and necessary expenses actually incurred in the conduct of the
Authority’s business, pursuant to an expense reimbursement policy established by the Board
prior to such expenses being incurred.
G.

Non-Liability of Directors and Members
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The Directors and Members shall not be personally liable for the debts, liabilities,
or other obligations of the Authority and the Directors shall be entitled to defense and indemnity
by the Authority as provided in Government Code Section 825, et seq.
H.
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Powers of Directors

Subject to the provisions and limitations of the Joint Exercise of Powers Act of
the State of California, California and any other applicable laws, the Authority’s activities and
affairs shall be managed, and all corporate powers shall be exercised, by or under the direction of
the Directors as a body.
ARTICLE III. OFFICERS
A.

Designation; Election; Resignation; Vacancy.

The Authority’s officers shall be a Chair, a Vice-Chair, a Secretary, and a
Treasurer and internal Auditor.
The Board shall select a Chair and Vice-Chair from among its members at its July
meeting in each year and at such other times as the Board may direct.
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The Board shall appoint a Secretary from the Directors or the officers or
employees of the Authority or a Member.
The Board shall appoint an officer or employee of the Authority or an officer or
employee of a Member to hold the offices of Treasurer and internal Auditor of the Authority.
The offices of Treasurer and internal Auditor may be held by separate officers or employees or
may be combined and held by one such officer or employee, as provided by the Board.
Any Officer may resign at any time by giving written notice to the Chair or ViceChair with a copy to the Executive Director. The resignation shall be effective on the date of
notice or any other date specified in the notice, and need not be accepted to take effect.
Any vacancy in an Officer position for any reason shall be filled in the same
manner as the original appointment and for the balance of the term of the respective Officer.
B.
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Term.

The Chair, Vice-Chair, Secretary, Treasurer and internal Auditor shall serve
during the pleasure of the Board and during that pleasure shall hold office for a period of one
year, concurrent with the Authority fiscal year, and thereafter until their successors are selected
and qualified (unless the Chair or Vice-Chair should cease to be a member of the Board). The
appointment of such persons by the Board shall be evidence that the position of an officer,
3
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employee, or agent of the Authority is compatible with those of any officer, employee or agency
of any Member.
C.
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Additional Officers.

The Board may appoint any additional officers deemed necessary or desirable.
Such additional officers also may be officers or employees of a Member or of the Authority.
D.

Powers and Duties of Officers
(1)

Chair.

The Chair shall call and preside at all meetings of the Board of Directors; shall
appoint Directors to standing committees and ad hoc committees, except as otherwise specified
in these Bylaws, the Agreement, or applicable law; shall be an ex officio member of all
committees of which the Chair is not a regular member; shall sign all Board contracts,
modifications, warrants and other documents evidencing an obligation of the Board, except as
such authority may be delegated to staff by specific, written action of the Board of Directors in
limited circumstances; and shall exercise such other powers and perform such other duties as the
Board may from time to time assign.
(2)

Vice-Chair

The Vice-Chair shall possess and perform all of the powers and duties of the
Chair during the absence, unwillingness or inability of the Chair to act for any reason, or as
otherwise delegated by the Chair; and shall exercise such other powers and perform such other
duties as the Board may from time to time assign.
(3)

Secretary

The Secretary shall keep or cause to be kept at the Board’s principal office, or at
such other place as the Board may direct, each of the following records: (a) minutes of all
meetings, proceedings, and actions of the Board, which minutes of meetings shall include the
time and place that the meeting was held, whether the meeting was annual, regular, or special,
and if special, how authorized, the notice given, and the names of Directors and officers of the
Authority present at Board of Directors and committee meetings; (b) a copy of the Joint Exercise
of Powers Agreement and Bylaws, as amended to date; (c) a record of the Board’s Directors and
Alternate Directors, showing each Director’s and Alternate Director’s name, address, and term of
appointment; and (d) adequate and correct books and accounts of the Board’s properties and
transactions. Each of the above records shall be open to inspection by any Director at all
reasonable times.
The Secretary shall give, or cause to be given, notice of all meetings of the Board
of Directors and its committees as required by these Bylaw.
(4)

Treasurer and Internal Auditor.

The Treasurer and internal Auditor shall perform all Treasurer and internal
Auditor functions for the Authority, including those required or authorized by California
Government Code Sections 6505, 6505.5, and 6505.6.
4
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The Treasurer shall receive, deposit, or cause to be deposited, all money and other
valuables in the name and to the credit of the Authority with such depositories as the Board may
designate; shall approve all financial reports to the Board summarizing receipts, disbursements,
and fund balances; and shall disburse the Authority’s funds as the Board may order.
The internal Auditor shall perform audit functions as the Board may direct, in
addition to those required by California Government Code Sections 6505, 6505.5, and 6505.6.
An audit committee shall be formed by the Board and chaired by the internal Auditor which
committee shall ensure compliance with the audit requirements set forth in Section 3.2(a)(5) of
Article III of the Agreement.
(5)

Executive Director.
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The Executive Director shall administer the operations of the
Authority and perform such other duties as the Board may specify.
ARTICLE IV. EXECUTIVE DIRECTOR
The Board shall appoint an Executive Director, which appointment shall require
the approval of two-thirds (2/3) of its entire membership. The Executive Director may be an
officer or employee of a Member, and shall have full authority and responsibility to implement
the purposes and objectives of the Authority, subject only to the general authority of the Board.
The duties of the Executive Director will be as directed by the Board.
ARTICLE V. COMMITTEES
A.

Establishment of Committees

The Board may by resolution create permanent or ad hoc committees to give
advice to the Board of Directors on such matters as may be referred to such committee by the
Board. Qualified persons shall be appointed to such committees by the Board and each such
appointee shall serve at the pleasure of the Board.
B.

Standing Committees

The Board shall have such established and continuing committees (“Standing
Committees”) as the Board may from time to time direct. Each Standing Committee shall
establish its own procedures to perform its duties and shall elect its own chair, subject to Board
of Directors review and approval. Meetings of Standing Committees shall be held such that
actions taken can be promptly reported to and acted upon by the Board of Directors. All
committee actions shall be considered recommendations to the Board of Directors.
C.

Other Committees

The Chair may from time to time establish one or more temporary committees of
limited scope and appoint persons thereto, provided that each such committee's purpose and term
of existence shall be reported to the Board at the next meeting. Each Standing Committee may
also form and appoint members of such subcommittees as it believes appropriate to perform its
duties.
5
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D.

Committee Meetings

Each committee shall comply with the Ralph M. Brown Act, Government Code
Sections 54950 et seq., (“Brown Act”) as it now exists or may hereafter be amended, and all other
applicable law. A quorum of a committee shall be a majority of its membership, and no
recommendation shall be made except upon approval by a majority of a quorum at a meeting
noticed and conducted in compliance herewith.
ARTICLE VI. BOARD OF DIRECTORS MEETINGS
A.

Scope

All meetings of the Board of Directors shall be conducted pursuant to this Article,
except as otherwise required by law. All regular, adjourned and special meetings of such
committees shall be called and conducted in accordance with the applicable requirements of the
Brown Act, as it now exists or may hereafter be amended, and all other applicable law.
B.

Regular Meetings

Regular meetings of the Board of Directors shall be held at a location within the
jurisdictional limits of a Member on the second Wednesday of each month, or as otherwise set
by the Board, except when that day falls on a legal holiday, in which case the meeting shall be
held at a date and time directed by the Board of Directors. The Board may choose to alter the
schedule from time to time by amendment to these bylaws or by separate resolution.
Written notice of each regular meeting shall specify the meeting’s place, date and
time and shall contain a brief general description of each item of business to be discussed at the
meeting. Notice shall be given to each Director and Member to each person or organization that
has requested written notice of such meeting; shall be given either by personal delivery or by
first-class mail, and shall be received by the Directors and posted at the city halls or meeting
place of each Member and at the Authority’s principal place of business in sites freely accessible
to the public at least 72 hours prior to the meeting. Discussion of items not appearing on the
posted agenda shall be limited as provided in the Brown Act.
C.
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Special meetings of the Board of Directors may be called at any time by the Chair
or by a writing signed by a majority of the Directors.
Written notice of each special meeting shall be given to each Director and
Member (unless waived in writing by that Director or Member) and to each local newspaper of
general circulation, and radio or television station that has requested such notice in writing.
Notice shall be received by the Directors and posted at the city halls or meeting place of each
Member and at the Authority’s principal place of business in sites freely accessible to the public
at least 24 hours prior to the meeting. The notice shall state the place, date and time of the
meeting and the business to be transacted; and no other business may be transacted.
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Annual Meeting
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The annual meeting of the Board of Directors shall be held on the second
Wednesday in July of each year unless that date falls on a legal holiday, in which case it shall
occur on a date and time directed by the Board of Directors. The purpose of the annual meeting
shall be to elect Officers, approve an annual budget and to conduct such other business as may be
necessary at that time.
E.
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Quorum

A quorum at any Board meeting shall consist of Directors representing at least
one-half of the agencies plus one which are parties to the Agreement, excluding Director
positions which are not then filled and non-voting Board positions.
F.

Voting

(1)
Required Vote. The Board may act only by majority vote of a quorum or
such greater number as may be required herein, by law or under the Agreement. All actions of
the Board shall be by vote of the representatives of a majority of Directors or Alternate Directors
of a quorum present and voting.
(2)
Proxy and Absentee Votes. Directors and Alternate Directors may not
cast proxy or absentee votes. Each Member shall have an equal vote. Each Alternate Director
shall have one vote during the absence of the Director for whom he or she serves as an Alternate
Director.
G.

Roberts Rules of Order

In all its actions and meetings, the Board of Directors shall be governed by the
most recent edition of Robert’s Rules of Order in all cases to which they are applicable and not
inconsistent with these Bylaws, as interpreted and applied by the Chair or a parliamentarian
appointed by the Chair.
ARTICLE VII.
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INSURANCE

The Board shall have the right to purchase and maintain insurance to the fullest
extent permitted by law on behalf of its Directors, Officers, committee members, employees and
other agents, against any liability asserted against or incurred by a person in such capacity or
arising out of the person's status as such.

ARTICLE VIII. INSPECTION OF RECORDS
Every Director shall have the absolute right at any reasonable time to inspect the
Authority’s books, records, documents of every kind, and physical properties. The inspection
may be made in person or by the Director’s agent or attorney. The right of inspection includes
the right to copy and make extracts of documents.
ARTICLE IX. AMENDMENTS
7
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Amendments to these By-Laws must be approved by an affirmative vote of a
majority of all current Directors, excluding Director positions which are not then filled, at a
meeting of the Board of Directors; provided that each amendment proposed shall have been
received by the Directors no less than five business days prior to action by the Board and shall
have been noticed in accordance with the provisions of the Brown Act.
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CERTIFICATE OF SECRETARY
I hereby certify that I am the duly elected and acting Secretary of the Orangeline
Development Authority and that the above Bylaws consisting of nine (9) pages are the Bylaws of
this Authority as in effect on the date hereafter stated.
Executed on ________, 2010, at _________________, California.
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________________________________
Secretary
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ORANGELINE DEVELOPMENT AUTHORITY
SECOND AMENDED JOINT EXERCISE OF POWERS AGREEMENT
THIS SECOND AMENDED JOINT EXERCISE OF POWERS AGREEMENT (this
“Agreement”), is made and entered as of the __ day of _____________, 2010 by and between:
(1)

City of Los Angeles

(16)

City of Buena Park

(2)

City of Vernon

(17)

City of La Palma

(3)

City of Huntington Park

(18)

City of San Fernando

(4)

City of Maywood

(19)

City of Burbank

(5)

City of Bell

(20)

City of Glendale

(6)

City of Cudahy

(21)

City of Tustin

(7)

City of South Gate

(22)

City of Irvine

(8)

City of Downey

(23)

County of Los Angeles

(9)

City of Paramount

(24)

City of Palmdale

(10)

City of Bellflower

(25)

City of Los Alamitos

(11)

City of Cerritos

(26)

City of Lancaster

(12)

City of Artesia

(27)

City of Santa Clarita

(13)

City of Cypress

(28)

City of Garden Grove

(14)

City of Stanton

(29)

City of Anaheim

(15)

City of Huntington Beach

(30)

City of Santa Ana

WITNESSETH
WHEREAS, the Members are each authorized and empowered to plan, finance, acquire,
and construct and operate transportation facilities and issue bonds to provide the funds therefore;
and
WHEREAS, the Members are authorized and empowered to enter into public-private
partnerships pursuant to which revenue-generating public accommodations, infrastructure, and
services can be designed, funded, constructed, and operated; and
WHEREAS, the Act provides that two or more public agencies may by agreement jointly
exercise any powers common to the parties to the agreement and may by that agreement create
an entity which is separate from the parties to the agreement; and
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WHEREAS, the parties to this Agreement have each determined that an agency for the
joint exercise of their common powers shall be formed to exercise their respective powers for the
purpose of establishing one or more public-private partnerships to plan, finance, acquire,
construct and operate transportation facilities adjacent to or within the boundaries of the
Members and
WHEREAS, the Members desire to amend this Agreement to permit any joint powers or
other governmental or county agencies within the Sphere of Influence of the Orangeline, to
become members of the Orangeline Development Authority; and
WHEREAS, by this Agreement, the Members desire to create and establish the
Orangeline Development Authority for the purposes set forth herein and to exercise the powers
described herein and as provided by law.
NOW, THEREFORE, in consideration of the mutual promises and covenants contained
herein, the parties hereto agree as follows:
ARTICLE I
DEFINITIONS
Section 1.1 Definitions. For the purposes of this Agreement, the following words
shall have the following meanings:
“Act” means the Joint Exercise of Powers Act of the State of California, California
Government Code Sections 6500-6599.2, inclusive, as it now exists or may hereafter be
amended.
“Agreement” means this Joint Exercise of Powers Agreement.
“Authority” means the Orangeline Development Authority.
“Board of Directors” or “Board” means the governing body of the Authority.
“Bonds” means bonds, notes or other obligations of the Authority issued pursuant to any
provision of law which may be used by the Authority for the authorization and issuance of
bonds, notes or other obligations.
“CEQA” means the California Environmental Quality Act, contained in the California
Public Resources Code, Section 21000 et seq., together with the State CEQA Guidelines, 14
CCR §15000 et seq., as they now exist or may hereafter be amended.
“Director” means any person serving as the representative of a Member on the Board.
“Fiscal Year” means July 1st to and including the following June 30th or such other period
as the Board may specify by resolution.
“Member” means a public agency that is a party to this Agreement.
“NEPA” means the National Environmental Policy Act, contained in 42 U.S.C. Section
4321 et seq., as it now exists or may hereafter be amended.
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“Orangeline” means a high-speed ground transportation service that is provided by an
environmentally friendly, grade separated, state-of-the-art high speed transit system in Southern
California.
“Orangeline Project” means the activities required to plan, put in place, maintain and
maximize the benefits of, the Orangeline.
“Party” means a Member.
“Sphere of Influence” means an area that: 1) is within one mile of the right-of-way of the
Orangeline; or 2) is within a distance of the right-of-way from which people will travel to use the
Orangeline as determined by the Board; or 3) is within an area that is directly or indirectly
influenced by or has an influence upon the Orangeline as determined by the Board.
ARTICLE II
GENERAL PROVISIONS
Section 2.1 Creation of Authority. Pursuant to Section 6502 of the Act, there is
hereby created a public entity separate and independent from the Parties hereto, to be known as
the “Orangeline Development Authority.”
(a)
Within thirty (30) days after the effective date of this Agreement and after any
amendment, the Authority shall cause a notice of such Agreement or amendment to be
prepared and filed with the office of the California Secretary of State containing the
information required by California Government Code Section 6503.5.
(b)
Within ten (10) days after the effective date of this Agreement, the Authority
shall cause a statement of the information concerning the Authority, its Members and
Directors required by California Government Code Section 53051 to be filed with the
office of the California Secretary of State and with the County Clerk of each county in
which the Authority maintains an office, and within ten (10) days after any amendment
which makes any change in the facts required to be stated pursuant to Subdivision (a) of
such Section, a statement of such facts also shall be filed as provided therein.
Section 2.2 Purpose. The purpose of the Authority is to pursue its stated objective to
use the common powers of its Members to enter into one or more public-private partnerships to
finance, acquire, design, construct, reconstruct, improve, and operate the facilities and
improvements to the Orangeline as may be approved by action of the Authority.
ARTICLE III
POWERS
Section 3.1 General Powers. The Authority shall have the power in its own name to
exercise any and all common powers of its Members reasonably related to the purposes of the
Authority, including but not limited to the powers to:
(a)
study the feasibility of and plan for and implement the design, acquisition,
financing, construction and operation of the Orangeline; and
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(b)
seek, receive and administer funding from any available public or private source,
including grants or loans under any available federal, state and local programs for
assistance in achieving the purposes of the Authority; and
(c)
contract for the services of engineers, attorneys, planners, financial and other
necessary consultants or entities; and
(d)

make and enter into any other contracts; and

(e)

employ agents, officers and employees; and

(f)
acquire, lease, construct, own, manage, maintain, dispose of or operate (subject to
the limitations herein) any buildings, works or improvements; and
(g)
acquire, hold, manage, maintain, or dispose of any other property by any lawful
means, including without limitation gift, purchase, eminent domain, lease, leasepurchase, license or sale; and
(h)
incur all authorized debts, liabilities, and obligations, including issuance and sale
of bonds, notes, certificates of participation, bonds authorized pursuant to the MarksRoos Local Bond Pooling Act of 1985, California Government Code Sections 6584 et
seq. (as it now exists or may hereafter be amended) or any other legal authority common
to the Members and such other evidences of indebtedness described in Section 3.2(a)(6)
of this Agreement, subject to the limitations herein; and
(i)
receive gifts, contributions and donations of property, funds, services and other
forms of financial or other assistance from any persons, firms, corporations and
governmental entities; and
(j)

sue and be sued in its own name; and

(k)
seek the adoption or defeat of any federal, state or local legislation or regulation
necessary or desirable to accomplish the stated purposes and objectives of the Authority;
and
(l)
adopt rules, regulations, policies, bylaws and procedures governing the operation
of the Authority; and
(m)
to invest any money in the treasury pursuant to California Government Code
Section 6505.5 that is not required for the immediate necessities of the Authority, as the
Authority determines is advisable, in the same manner and upon the same conditions as
local agencies, pursuant to Section 53601 of the California Government Code as it now
exists or may hereafter be amended; and
(n)

to carry out and enforce all the provisions of this Agreement; and

(o)
exercise all other powers not specifically mentioned herein, but common to
Members, and authorized by California Government Code Section 6508.
Section 3.2
(a)

Specific Powers.

Financial.
-4-
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(1)
Annual Budget. The Board shall adopt an annual budget for the ensuing
fiscal year by a two-thirds (2/3) vote of the Board.
(2)
Accounts. All funds will be placed in object accounts and the receipt,
transfer, or disbursement of such funds shall be accounted for in accordance with
the generally accepted accounting principles applicable to governmental entities,
with strict accountability of all funds. All revenues, expenditures and status of
bank accounts and investments shall be reported to the Board as frequently as the
Board shall direct and, in any event, not less than annually, pursuant to procedures
established by the Board.
(3)
Expenditures Within Approved Annual Budget. All expenditures within
the limitations of the approved annual budget shall be made upon approval of the
Executive Director in accordance with the rules, policies and procedures adopted
by the Board. However, no expenditure shall be made for the purpose of
purchasing or otherwise acquiring real property without prior approval of the
Board by the representatives of not less than two-thirds (2/3) of the Members. No
expenditures in excess of those budgeted shall be made without the approval of an
amended annual budget by the Board pursuant to paragraph (1) of this Section.
(4)
Disbursements. Warrants shall be drawn upon the approval and written
order of the Board and the Board shall requisition the payment of funds only upon
approval of claims, disbursements and other requisitions for payment in
accordance with this Agreement and other rules, regulations, policies and
procedures adopted by the Board.
(5)
Audit. The records and accounts of the Authority shall be audited
annually by an independent certified public accountant and copies of such audit
report shall be filed with the State Controller, the County Auditor in each county
in which a Member is located, and shall be provided to each Member no later than
fifteen (15) days after receipt of such audit reports by the Authority. In any fiscal
year during which the Authority has gross revenues of less than $250,000 the
Board may, in its discretion, dispense with such an audit, and instead rely on such
other financial review by the Authority’s staff or other reviewers as the Board
shall deem prudent.
(6)
Securities. The Authority may use any statutory power available to it
under the Act and any other applicable laws of the State of California, whether
heretofore or hereinafter enacted or amended, for issuance and sale of any
revenue bonds or other evidences of indebtedness necessary or desirable to
finance the exercise of any power of the Authority, and may borrow from any
source including, without limitation, the federal government, for these purposes.
(7)
Liabilities. The debts, liabilities and obligations of the Authority shall be
the debts, liabilities and obligations of the Authority alone, and not of the
Members, although a Member may separately contract for, or assume
responsibility for, specific debts, liabilities or obligations of the Authority, as
authorized by California Government Code Section 6508.1.
(8)
Hold Harmless and Indemnification. To the fullest extent permitted by
law, each Member agrees to save, indemnify, defend and hold harmless the
Authority and all other Parties from any liability, claims, suits, actions, arbitration
proceedings, administrative proceedings, regulatory proceedings, losses, expenses
-598143.2

or costs of any kind, whether actual, alleged or threatened, including attorneys
fees and costs, court costs, interest, defense costs, and expert witness fees, where
the same arise out of, or are any way attributable in whole or in part, to negligent
acts or omissions of the indemnifying Party or its employees or agents, except
when acting within the scope of their authority as employees or agents of the
Authority. Where the Authority, or its Parties, in their capacities as Members or
agents or employees of the Authority, are held liable for injuries to persons or
property, including death, the liability of each Party for contribution or
indemnification for such injuries shall be determined by agreement among the
Parties or a court of competent jurisdiction, and the Party responsible for liability
to the others will indemnify the other Parties to this Agreement for the percentage
of liability determined as set forth therein. In the event of liability imposed upon
the Authority, or any of its Parties, for injury or death which is caused by the
negligent or wrongful act or omission of any Party in the performance of this
Agreement, the contribution of the Party or Parties not directly responsible for
such negligent or wrongful act or omission shall be limited to one hundred dollars
($100). The Party or Parties directly responsible for such negligent or wrongful
acts or omissions shall defend, indemnify and hold the Authority and all other
Parties harmless from any liability arising out of such wrongful act or omission.
In no event, however, shall the indemnification of an employee or former
employee of the Authority or Member exceed that provided in California
Government Code Article 4 of Chapter 1 of Part 2 of Division 3.6, beginning with
Section 825, as it now exists or may hereafter be amended.
(b)
Condemnation. The Authority shall have the power to exercise any available
eminent domain power of its Members, upon approval of (i) two-thirds (2/3) of the entire
membership of the Board, and (ii) the concurrence of the governing body of any
Member(s) within the boundaries of which the real property is to be acquired.
(c)
Parkland Maintenance. The Authority shall maintain all parkland and open space
installed or constructed within the right-of-way of the Orangeline.
(d)
Manner of Exercise. For purposes of California Government Code Section 6509,
the powers of the Authority shall be exercised subject to the restrictions upon the manner
of exercising such powers as are imposed upon the City of Artesia, a general law city,
provided, however, that if the City of Artesia shall fail or cease to be a Member, then the
Authority shall be restricted in the exercise of its powers in the same manner as the City
of Bell, a general law city.
(e)
Compliance with CEQA and NEPA. The Authority shall comply with all
requirements of CEQA and NEPA as a condition precedent to its commitment to carry
out any obligation under this Agreement for which such compliance is required.
However, the execution of this Agreement does not constitute a project or approval of
any commitment to carry out any project as those terms are used in CEQA and NEPA.
(f)
Contributions. Individual Members may contribute funds, personnel and
equipment to the Authority in furtherance of the purposes of the Authority set forth
herein. Pursuant to Government Code Sections 6504, 6512.1 and related provisions, the
Authority is empowered after the issuance of bonds or receipt of funds from any other
source, to reimburse such Members for such contributions.
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(g)
Expulsion. A Party may be expelled from the Authority for violation of this
Agreement, upon a vote of three-fourths (3/4) of the entire membership of the Board
(excluding the vote of the Party to be expelled), after the Board has given thirty (30)
days’ written notice to the Party to be expelled of the Authority’s intention to expel that
Member if the violations of this Agreement identified in the notice are not cured or, if the
cure cannot by its nature be completed within thirty (30) days, commenced within that
notice period and diligently pursued to completion. Any Party that fails to execute any
amendment to this Agreement within thirty (30) days after execution by the last Member
required for approval of such amendment by Section 5.1 of this Agreement, shall be
deemed to be expelled on the thirty-first (31st) day after such execution.
Expulsion of a Party shall not relieve the expelled Party of any liabilities imposed
upon or incurred by the Party pursuant to this Agreement prior to the effective date of
such expulsion. However, such expulsion shall result in the forfeiture of all rights and
claims of the expelled Party to any repayment of contributions or advances or other
distribution of funds or property after withdrawal, including distribution in the event of
termination of the Authority. The Members agree that the liquidated damages provided
by this paragraph are necessary and appropriate because the furtherance of the Orangeline
Project is a complex venture, which will require sustained, collective effort over a period
of years. If a Member fails to fulfill its commitment to the other Members to accomplish
the mission of constructing, developing and maintaining the Orangeline, there will be real
and substantial injury to the success of the project and to the other Members, which
injury is necessarily difficult to quantify. Accordingly, the Members agree the provision
of this paragraph and of paragraph (h) below constitute an appropriate measure of the
damages an early withdrawal will cause.
(h)
Withdrawal. Any Party may withdraw from the Authority at any time, for any
reason, by giving written notice to the Board of its intention to do so thirty (30) days prior
to the effective date of that withdrawal.
Withdrawal of a Party, however, shall not relieve it of any liabilities imposed
upon or incurred by the Party pursuant to this Agreement prior to the effective date of
such withdrawal, and such withdrawal shall result in the forfeiture of all rights and claims
of the withdrawing Party to any repayment of contributions or advances or other
distribution of funds or property after withdrawal, including distribution in the event of
termination of the Authority.
(i)

Termination of Authority.
(1)
Causes. The Authority shall terminate, and its assets be distributed in
accordance with the provisions of this Agreement, upon the unanimous vote of its
Members or at such time as there shall be only one Member remaining.
(2)

Limitations

a.
No termination of the Authority shall occur until all of its debts,
liabilities, and obligations, including issuance and sale of bonds, notes, certificates
of participation and other evidences of indebtedness described in Section 3.2(a)(6)
of this Agreement are paid or adequate provision for such payment is made in
accordance with the resolution of the Authority authorizing issuance and sale
thereof.
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b.
No termination of the Authority shall occur which constitutes or
will necessary cause a material breach of any contract or agreement entered into
by the Authority.
c.
No termination of the Authority shall occur which adversely
affects the operation, repair, maintenance, improvement or administration of any
facility then owned, leased, permitted, licensed or otherwise controlled by the
Authority.
law.

d.

No termination of the Authority shall occur which is prohibited by

(3)
Distribution of Funds and Property. Upon termination of the Authority, any
remaining funds, property or other assets of the Authority, following discharge of all debts,
liabilities and obligations of the Authority, shall be distributed to the Members for any unreimbursed advances, contributions or in-lieu contributions made or given to the Authority by
such Members, and then distributed to all Members in proportion to the contributions to the
Authority by the Members. Alternatively, the Board, by a vote of 2/3 of its entire membership,
may distribute the assets of the Authority to another public or private non-profit agency capable
of using the assets of the Authority for the benefit of the public.
ARTICLE IV
ORGANIZATION
Section 4.1 Members. The Members of the Authority shall be the Members described
in the introductory paragraph of this Agreement, and any public agency whose territory lies
within the Sphere of Influence of the Orangeline, and which is subsequently added as a Member
by approval of the agency’s governing body and by the Board of Directors, and which has
executed this Agreement and all subsequent amendments, and has not withdrawn nor been
expelled thereafter.
Section 4.2
(a)

Board

Composition
(1)
The Board shall consist of one person designated as a Director by
the governing body of each of the Members as well as non-voting representatives
of the California Department of Transportation, Southern California Association
of Governments, Los Angeles County Metropolitan Transportation Authority and
the Orange County Transportation Authority, and other agencies as determined by
the Board.
(2)
Each Member shall appoint one or more Alternate Directors. All
Directors and Alternate Directors shall be current members of the governing body
of their appointing Member. Directors and Alternate Directors shall serve during
the pleasure of their respective appointing authorities and during that pleasure
shall hold office for a period of one year, concurrent with the Authority’s fiscal
year, and thereafter until their successors are selected and qualified (unless a
Director or Alternate Director ceases to qualify for service, as by loss of elective
office). Any vacancy caused by a Director or Alternate Director ceasing to serve
on the body which appointed him or her or otherwise shall be filled in the same
manner as the original appointment. Nothing in this Agreement shall bar the
-8-
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reappointment of a Director or an Alternate Director to successive terms provided
that Director or Alternate Director continues to be qualified to serve.
(b)

Compensation and Expense Reimbursement
All Directors and Alternate Directors on the Board shall receive a stipend
per meeting attended as the Member’s voting representative upon a vote of the
Board to authorize such stipends. Each Director and Alternate Director on the
Board shall be reimbursed for reasonable and necessary expenses actually
incurred in the conduct of the Authority’s business, pursuant to an expense
reimbursement policy established by the Board prior to such expenses being
incurred.

(c)

Voting
(1)
Required Vote. All actions of the Board shall be by vote of the
representatives of a majority of Directors or Alternate Directors present and
voting, except as otherwise specifically provided herein.
(2)
Proxy and Absentee Votes. Directors and Alternate Directors may
not cast proxy or absentee votes. Each Member shall have an equal vote. Each
Alternate Director shall have one vote during the absence of the Director for
whom he or she serves as an Alternate Director.

(d)

Political Reform Act
Directors and Alternate Directors shall be considered “public officials”
within the meaning of the Political Reform Act of 1974, as amended, and its
regulations, for purposes of financial disclosure, conflict of interest and other
requirements of such Act and regulations, subject to a contrary opinion or written
advice of the California Fair Political Practices Commission. The Authority shall
adopt a conflicts of interest code in compliance with the Political Reform Act.

(e)

Levine Act
Directors and Alternate Directors are “officials” within the meaning of
California Government Code Section 84308 et seq., commonly known as the
“Levine Act,” and subject to the restrictions of such act on the acceptance,
solicitation or direction of contributions.

(f)

Principal Office
The principal office of the Authority shall be established or moved to any
place in Los Angeles County or Orange County by resolution of the Board.

(g)

Meetings

(1)
Time and Place. The Board shall meet at the principal office of the
Authority, or at such other place designated by the Board if notice is provided in the
manner of notice of an adjourned meeting under the Ralph M. Brown Act, California
Government Code Section 54950 et seq. The time and place of regular meetings of the
Board shall be designated by resolution adopted by the Board, a copy of which shall be
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furnished to each Member at least ten (10) days prior to the next such regular meeting,
provided, however, that at least one regular meeting shall be held each year.
(2)
Call and Conduct. All meetings of the Board shall be called and
conducted in accordance with the provisions of the Ralph M. Brown Act and other
applicable law.

(h)

Quorum
Representatives of not less than one half (1/2) of the Members shall
constitute the quorum of the Board required to conduct the business of the
Authority.
(i)

Rules
The Board may adopt from time to time rules and regulations for the
conduct of meetings of the Board and of the affairs of the Authority consistent
with this Agreement and other applicable law.

(j)

Minutes
The Secretary of the Authority shall cause minutes of all meetings of the
Board to be drafted and mailed to each Member promptly after each such
meeting. Upon approval by the Board, such minutes shall become a part of the
official public records of the Authority.

(k)

Officers

(1)
Chair and Vice-Chair. The Board shall select a Chair and ViceChair from among its members.
(2)
Secretary. The Board shall appoint a Secretary from the Directors
or the officers or employees of the Authority or a Member.
(3)
Treasurer and Auditor. The Board shall appoint an officer or
employee of the Authority or an officer or employee of a Member to hold the offices of
Treasurer and Auditor of the Authority. Such offices may be held by separate officers or
employees or may be combined and held by one such officer or employee, as provided by
the Board. Such person or persons shall possess the powers and duties of, and shall
perform all Treasurer and Auditor functions for the Authority, including those required or
authorized by California Government Code Sections 6505, 6505.5, and 6505.6.
(4)
Executive Director. The Board shall appoint an Executive Director,
which
appointment shall require the approval of two-thirds (2/3) of its entire
membership.
The Executive Director may be an officer or employee of a Member, and
shall have full
authority and responsibility to implement the purposes and objectives of
the Authority,
subject only to the general authority of the Board.
(5)
Terms. The Chair, Vice-Chair, Secretary, Treasurer and Auditor
shall serve during the pleasure of the Board and during that pleasure shall hold office for
a period of one year, concurrent with the Authority fiscal year, and thereafter until their
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successors are selected and qualified (unless the Chair or Vice-Chair should cease to be a
member of the Board). The appointment of such persons by the Board shall be evidence
that the position of an officer, employee, or agent of the Authority is compatible with
those of an officer, employee or agent of any Member.
(6)
Additional Officers. The Board may appoint any additional
officers deemed necessary or desirable. Such additional officers also may be officers or
employees of a Member or of the Authority.
a.
Bonding Requirements. The officers or persons designated to have
charge of, handle, or have access to any funds or property of the Authority
shall be so designated and empowered by the Board. Each such officer or
person shall be required to file an official bond with the Authority in an
amount established by the Board. Should the existing bond or bonds of
any such officer or persons be extended to cover the obligations provided
herein, said bond shall be the official bond required herein. The premiums
on any such bonds attributable to the coverage required herein shall be
appropriate expenses of the Authority.
b.
Status of Officers and Employees. All of the privileges and
immunities from liability, exemption from laws, ordinances and rules, all
pension, relief, disability, workmen’s compensation, and other benefits
which apply to the activity of officers, agents, or employees of the
Authority when performing their respective functions within the territorial
limits of a Member shall apply to them to the same degree and extent
while engaged in the performance of any of their functions and duties
under the provisions of this Agreement and Chapter 5 of Division 7 of
Title 1 of the California Government Code, commencing with Section
6500. However, none of the officers, agents or employees appointed by
the Board shall be deemed to be employed by any of the Members or to be
subject to any of the requirements of such Members by reason of their
employment by the Authority.
c.

Committees.

(i)
Creation. The Board may by resolution create permanent or ad hoc
committees to give advice to the Board of Directors on such matters as may be referred to
such committee by the Board. Qualified persons shall be appointed to such committees by
the Board and each such appointee shall serve at the pleasure of the Board.
(ii)
Meetings. All regular, adjourned and special meetings of such
committees shall be called and conducted in accordance with the applicable requirements
of the Ralph M. Brown Act, Government Code Section 54950 et. seq., as it now exists or
may hereafter be amended, and all other applicable law.

ARTICLE V
MISCELLANEOUS
Section 5.1 Amendments. This Agreement may be amended with the approval of not
less than three-fourths (3/4) of all Members; provided, however, that no amendment may be
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made which would adversely affect the interests of the owner or owners of bonds, letters of
credit or other financial obligations of the Authority without the consent of that owner or owners.
Section 5.2 Notice. Any notice required to be given or delivered by any provision of
this Agreement shall be personally delivered or deposited in the U.S. Mail, registered or
certified, postage prepaid, addressed to the Members at their addresses as reflected in the records
of the Authority, and shall be deemed to have been received by the Member to which the same is
addressed upon the earlier of receipt or seventy-two (72) hours after mailing.
Section 5.3 Attorney’s Fees. In the event litigation or other proceeding is required to
enforce or interpret any provision of this Agreement, the prevailing party in such litigation or
other proceeding shall be entitled to an award of its actual and reasonable attorney’s fees, costs
and expenses incurred in the proceeding.
Section 5.4 Successors. This Agreement shall be binding upon and inure to the
benefit of any successor of a Member.
Section 5.5 Assignment and Delegation. No Member may assign any rights or
delegate any duties under this Agreement without the unanimous written consent of all other
Members and any attempt to make such an assignment shall be null and void for all purposes.
Section 5.6 Counterparts. This Agreement may be executed in one (1) or more
counterparts, all of which together shall constitute a single agreement, and each of which shall be
an original for all purposes.
Section 5.7
Severability. Should any part, term or provision of this Agreement be
decided by any court of competent jurisdiction to be illegal or in conflict with any applicable
law, or otherwise be rendered unenforceable or ineffectual, the validity of the remaining parts,
terms, or provisions of this Agreement shall not be affected thereby and to that end the parts,
terms and provisions of this Agreement are severable.
Section 5.8 Integration. This Agreement represents the full and entire Agreement
among the Members with respect to the matters covered herein.
Section 5.9 Execution. The legislative bodies of the Members each have authorized
execution of this Agreement, as evidenced by the respective signatures attested below.

___________________________________
By:
ATTEST:

By:
(Seal)
-1298143.2

(date)

APPROVED AS TO FORM:

By:
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Welcome to the first in a series of
e-newsletters to inform stakeholders
about efforts to create additional
travel options between Los Angeles
and Orange Counties.
Ov e rv i e w
The Southern California Association of
Governments (SCAG) is leading a collaborative
study of utilizing the historic Pacific Electric
Right-of-Way to connect downtown Los Angeles,
the Santa Ana Regional Transportation Center,
and communities in between. This untapped
resource presents a valuable opportunity for a
new transit system offering a fast, convenient,
environmentally-friendly, cost-saving alternative
to driving.
The collaboration involves 21 cities and several
county and regional agencies. To help guide
the planning process, a Steering Committee
(of elected officials) and a Technical Advisory
Committee (of city and agency staff) have been
established to act as sounding boards for SCAG.
For more information, including a map of the
study area and a list of participating agencies,
visit www.pacificelectriccorridor.com.

Wh at T h i s M ea n s to You
Imagine how you, your family, and friends can
have the opportunity to access jobs, education,
recreation, cultural and entertainment
experiences – with less traffic!
The objective of the study, called an Alternatives
Analysis, is to explore the potential for new
transportation options on the right-of-way. The
study is expected to be completed by Fall 2011
and will address the following issues:
 Which mode of transit matches the local
community’s travel needs, desires and values?
 How will a new transit system stimulate local
economic development?
 How will engineering and environmental
challenges be met?
 Where should stations be located?

Lessons from the Community – What We’ve Learned So Far
Between June 15, 2010 and June 23, 2010, over
150 people attended a series of public meetings
held in different locations throughout the study
area. Community members learned about
the study’s goals and objectives, and about
the different modes of transportation being
considered. Attendees were asked for their input
on current and future transportation challenges
and possible solutions.
Following is a summary of key themes heard:
 Traffic congestion and lack of parking is
frustrating – and only expected to worsen
with future growth.
 Current transit systems don’t meet
transportation needs with respect to
convenience, speed, schedule and
connections to major destinations.

 There is enthusiasm for providing fast,
convenient transit service in the corridor, but
community members are concerned about
noise, vibration, aesthetics, traffic, safety and
property value impacts.
 Participants saw the potential for transit as
a catalyst for residential, commercial and
economic development to enhance the vitality
of communities.
 Connecting communities with walking/biking
trails and a network of open spaces/public
plazas is strongly supported.
For more information and a summary report of
these meetings, visit:
www.pacificelectriccorridor.com/community-meetings
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Why Your Opinion Matters
As a stakeholder who lives, works, visits, worships, shops, owns a business or property, and/or
attends school or college in the study area, your perspectives and values can influence the outcome
of this study. Become involved, attend community meetings, and tell us what you think.

Where We Are Today – An Initial Set of Alternatives
Based upon the first round of public meetings and input from the advisory committees guiding the
study, the following Initial Set of transportation alternatives has been identified and is currently being
evaluated using criteria that reflect community values and concerns.

No Build

Up comi n g Comm u n i t y Meetings
The evaluation results for the Initial Set of Alternatives
listed here will be presented at community meetings in
November and December 2010. Participants will discuss
the benefits, impacts and tradeoffs of the alternatives.
Proposed routing options and station locations will also
be presented.
Your input will help guide us to the final set of
alternatives that will be evaluated. You won’t want to
miss these meetings. Bring your family and friends!

Complete only the transportation improvements which already have
committed local, regional, state or federal funding.
No Build

Transportation Systems Management

Transportation Systems
Management

Bus Rapid Transit

Tuesday, November 16, 2010
6:30 – 8:30 PM
Progress Park Plaza, West Auditorium
15500 Downey Avenue, Paramount, CA 90723

Metro Orange Line

Build a community-oriented, light rail-like system similar to that being
considered by the City of Santa Ana and in operation in the City of
Portland.
Portland Streetcar

Light Rail Transit

Wednesday, December 1, 2010
6:30 – 8:30 PM
Huntington Park Community Center
6925 Salt Lake Street, Huntington Park, CA 90255

Build a rail system similar to the Metro Gold and Blue lines in Los
Angeles County serving local and regional trips.
Metro Gold Line

Multiple Unit

Thursday, December 2, 2010
6:30 – 8:30 PM
The Courtyard Center
12732 Main Street, Garden Grove, CA 92840

Build a self-powered rail system similar to the Sprinter service in
northern San Diego County serving local and regional trips.
San Diego Sprinter

High Speed Rail

Tuesday, December 7, 2010
6:30 – 8:30 PM
Complex Building, 4th Floor, Room 414
Cypress College
9200 Valley View Street, Cypress, CA 90630

Saturday, December 11, 2010
1:00 - 3:00 PM
Stanton Community Center
7800 Katella Avenue, Stanton, CA 90680

Provide high-speed bus service operating in dedicated lanes along the
Pacific Electric right-of-way between Los Angeles and Orange counties
and connecting north to Downtown Los Angeles either on city streets
with signal priority or within freeway carpool lanes.

Streetcar

Tuesday, November 23, 2010
6:30 – 8:30 PM
Cerritos Park East Community Center
13234 East 166th Street, Cerritos, CA 90703

Maximize the use of the existing transportation network through minor
improvements, such as increasing bus service, providing new bicycle
facilities and improving traffic flow with signalization improvements.

Build a grade-separated, high speed rail system such as faster speed
Amtrak that operates in the eastern U.S. or Maglev system similar to
those in Europe and Asia, serving regional trips.
High Speed Rail

For more information, please contact:
Philip Law, Project Manager at 213-236-1841 or law@scag.ca.gov or visit
www.pacificelectriccorridor.com
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