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Jarnedy 22,2007

Mr, Kenneth E. Owen
Greater Griffith Park Neighborhood Council
P. O. Box 27003
Los Angeles, Califomia 90027

REr Off-Site Signs

Dear Mr. Owen.

Per your request on January 17, 2007 enclosed please find copies ofthe following
documents:

l| The Vista Medial Group, Inc. and City of Los Angeles Settlement Agreement;
2. The Clear Channel, CBS Outdoor Inc. and City ofLos Angelcs Settlement

Agreement; and,
3. Section 91.6205.18 ofthe Los Angeles Municipal Code.

I have been advised that the Vista Settlement Agreement has been approved by the
Court. However, the Clear Channel, CBS Settlement Agreement is still under review by
the court and a hearing is set for February 2, 2007. Ifyou have any additional questions
or lequests regarding the Off,Site Sign litigation please contact Deputy City Attomey
Steve Blau at (213) 978-8244.

AMB/gl
Enclosures

v'Rral Pr op l nv l nd Ure Lffd Use.Vd d B m.q M >celtMeous F equ$b ot f-:rE signs do(

OFFICE oF THE CITY ATToRNEY
ROCKARD J.  DELGADILLO

CITY ATTORNEY

Writer's Direct Line (213) 978-8242
Facsimile Number (213) 978-8090

Sincerely,

ETTA MARIA BRIMSEY
Deputy City Attomey
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EXECUTION COPY

SETTLEMENT AGREEMENT

by and among

VISTA MEDIA GROUP, INC.,

a Delaware Corporation,

and

CMY OF LOS ANGELES,

a Califomia municipal corporation
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SETTLEMENT AGREEMENT

-. ,This SETTI-EMENT ACREEMENT (,,Agreement,) is made and entered into as of
+Sg*r_+f _. 

2004. by andamong Vista Media Group, Inc., a Delaware Corporation
( vrsro t. tnd ti)e L t ty o t Los Angeles, a California munjcipal corporatjon (,,City,,).

RECITALS

A. Vista is an outdoor advedising company that owns and/or operates
outdoor advertising structtues within the City.

B. 'Ihe 
vast majority ofVista,s outdoor adve ising structures within the City

consist of 8-sheets (',8-Sheets',). All g-Shoet advertising paneis have standard dimensions
of apFoximately twelve (12) feet in width and six 16) fiei in heisht. Asusedinthis
Agreem€nt, ,'8-Sheet" refers to the structure upon which one or riore advertising panels
may be placed,

C, An additional 170 ofvista's outdoor adve ising structures within the City
consist of "City Lights,, boards, which have standard dimensio-ns ofseven feet in width
by ten feet in height and are backlit (,,City Lights Boards,,). As used in this Agreement,"City Lights Board" r€fers to the structure upon which oni or more advertising panels
may be placed. The 8-Sheets and the City Lights Boards collectively shalt beiefened to
as IStrucfures.r'

D, Vista also has a small number oflarger outdoor advgrtising sbuctures
commonly known as bulletins ("Bulletins") within the City.

E. In 2002 the Los Angeles City Council (,'City Council,,) passed Ordinance
Numbers 174442 and 174736, to amend the Los Angeies Municipat ioae 1,'lrAunlclpatCode") to establish an off-site sign stucture inspection program (,,programiil. The 

'

Program e,stablished, among other things, an annual insiect-ion fei (,,Iispection Fee,,) of
$314 per Off-Site Sign Structure (as defined in Section'91,6203 ofine Uuniclpat Coie;.

On October 4, 2002 Vista commenced an action in the Supenor Court of
Califomia, County ofLos Angeles (',Court") titled Vista Media Group, Inc. v. City ofLos
Angeles et al., Case No. BC 28 2832 ("Vista Suit,'), to invalidate the inspection Fee.
Three other outdoor advertising companiesjoined in the Vista Suit as cross_complainants.

G. The Inspection Fee is also being challenged in a separate action in the
united states Dist ct cour! central District ol caliroriia titled clear channel outdoor,
Inc. v. City oflos Angeles ct al., Case No. 02-7586 (,'Fedeml Suit,'). While Vista is not
a pafiy to the Fedeel suit, the cross-comprainants in the Vista suit are plaintiffs in the
Federal Suit.

H, Vista has reviewed its fil€s, al]d y/ithout conceding that no permil ever
existed, estimates that it is rmable io locate City_issued permits fi 8_Shee* with a total
ofapprcximately fiye hundred (500) panels within the iity (,Unpemitted Structures,,).
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vista_also acknowredges that a[ ofits city Lights Boards and some ofits g_sheets do notstrictly conform with all ofthe terms in thi appticaUle permits, ana that rn the fufure the
::t^rj"ff."{,9: t"""its 

or the status of the p".rit", "onfo^tty "ouiJ oe ttre subject of agooo Iartn dtspute.

L 
^ City desires to en"sure the prompt removal ofunpermitted Ofl,_Site SignStructures and to ensure that Off-Site Sign St uctu.". "onforrn'*lih therr applicablepermits. Vista disputes the amount oftbe Inspection Fee but desires to resoive permitting
issues. It is mutually desinble to resolve the issues using as little ,taii tirn" a, pos.ible "oas to keep the City's costs low.

,Llaving engoged in good faith negotiations, the parties \dsh to settle thevlsra 5urt on the lerms specified in this.Agreemenl. ns prrt oflhat senlement. the) $ishto provide for the take_down ofall of Vista's Unpermittei Structures, as well as providingfor the re-permitting ofcertain ofVista,s Structures that fa[ wittrin spJcified categories of
::i:,.:llfT: y1r.rrheirpermits. all as spccified in rhis agreeme'ni. The Ciriwilrooraln rne benetrt ol the removal oI Sructures containing a minimum of five hundred(500) panels, and the Inspection Fee wir be,.aur"a to ,ln..t viriuis agreernent topenalties and slreamlined enforcement for failure to comply with this Agreement.

AGREIMENT

NOW, THEREFORE, in consideration ofthe mutual covenants and agreements describedbelow, ard for good and valuable consideration, the receipt and ruG"j.""y iF*r,lrfrar" f,"r"Uyacknowledged, it is agrced:

1. Vista Suit

. The parties agree to settle the Vista Suit, and in connection therewith the parties shalljointly file a stipulated judgment within thirty.liO; Aays of*re O"i" "iifri, egr""r"r,. As part ofthestipulatedjudgment,VistashallagreetoirturriL.r,ul.n!"'oirt. ' inrp"""tiorn""onat},"-
Program as they apply to Vista,s Buii;tins, rfre St"uct'es, anJ'lny orf,.. Viio ,ig^ *l,i"t _"not Structures. Vista also agrees not to institute or join eiisring titila ;erning theInspection Fee or the Program. The Coud shall re6in ju sdic;on "'u", tfr. pu.ti", to .nforce thisAgreement pursuant to Califomia Code ofCivit proc"aure. ieciio" eei i.' 

'*-

2, Take Downs

u. 
?*-int sixty (60) days fo owing rhe execution ofthis Agreement, the Cityshall, at Vista's cost, assist in identi$,ing permits for S[u;tu;s ior whichVista cannotlocate permits, try- makiirg ivailable to Vista fhe City,s pennit
database for Vista to rcsearch the permit status of its Structures. Witfrinsixty (60) days ofthe execution oithis Agreement, ViJ shali cornprete i*re search and provide to the City a complele lht of itr Structu;; ith; ,Final
Structures List,,) and other data requirel by Section S(a; below. tre FinalStructures List shall identifi t}e Structurei for which Vl.ta has'a penmr,
even ifthe Structure is not fitlly compliart with the tems offhe pennif
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3. Settlcment Payments

In lieu ofany fees provided for in theProgram with respect to the Stuctues, Vista shallpay to the City:

a.

(''Pemitted Structures,,), and the Structues which are Unpemitted
Structures.

Vista shall take down all ofits Unpermitted Structures in the City within
two years ofexecution ofthis Agreement, subject to the City,s inspection
notification described in this Subsection 2(b; 6le 

,,fate Oown feric;a,j.
The_City anticipates that it will inspect the Unpemitted Structures to
confirm.rheir existence within ninely {90) day; afler Vista provides lhe
L lry wlth a hsl ol Unpermined Slruclues pursuanl to Section 5 below,
Vista shlll take do*n the Unpemitted Structures at a rate ofat leasisixty-
three (63) panels every tlrree (3) months (until att Unpermitted Structurei
are taken down),-comnencing on the later of(i) the iity informing Vista
in.wriring lhat ir has inspecrcd rhe Unpermined Strucruies providei on
vrsLas l lst ot Unpennitted Sfuctures and confirmed theirexistence, or
(ii) the City inforning Vista in writing that the Unpermitted Structures
may,be.trken dowr without the City first inspecting them. Innoevent
snall vrsla be requtred lo remove more lhan sixty-tlree (61) panels in any
three (3) month period, The Take Down period ihall be'e*iend"d as 

'

necessary to accommodate the inspection and removal pacins
requiremenrs of this Subsection 2tbt.

In the event Lhat the number ofpanels on fhe Unpermined Strucrrres on
Lne frnnl $tructures List torals less rhan five hundred (500). wirhin ninety
(90) days ofthe completion ofthe Initial Inspection (as d#ned in
Subse_ction 4(c) bclow), Vista shall identifi addirional panels on Structures
("Additional Structures,'), which have been removed in accordance with
Section 6 below, or shall be removed in order to achieve the removal ofa
minimum total of five hundred (500) panels. The Additional Structures
may include Structues that do not conform with their permits (,,Non_
Conforming_ Stluctures,') required to be taken down pursuant to any other
provision of this Agreeme[t.

The sequence and location oftake downs oflhe Unpermitted Struetures
and Additional Structures shall be determined by Vista.

$1.86 per Slrucrure-within 60 days ofthe execution ofthis Agreement to
tully cover (i) the City's cosrs ofthe hitial lnspecLion (as defined in
Subsecrion 4(c) below) (including labor and c;pital costs) and (ii) hvo
hundred and sixty-lbur (264) hows ofBuilding and Safety Department

:ffi.,ir:.b: di:p*..l..rolution during rhe Inirial Inspecti;n p;doJ a;;provided in Section l0 below): and

b.

c .

d.
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b. $ 150 per permitted Structure to cover the cosl of Aqual Insoections
(',Arurual Fee',), which shall be paid (i) initially, within 60 tlays following
the Initial Inspection period, and (ii) thereafter, on the one_year
anniversary ofpayment ofthe previous Annual Fee, provided however,
that Vista shall not be required to pay the followingAnnual Iee unless and
until the City has certified to Vista that it has actuaily, physically,
inspected and documented each Structure in the preceding Annual
Inspection. If Vista does not use all 264 hours ofthe Buildins and Safetv
Departrnent stafftime for dispute resolution referenced in Suisection 31a)
above, then the City shall credit an amount equal to the cost ofthe unused
staff time against the amount ofthe first Ainurl Fee payable following the
completion oftle lnitirl lnspection period, The second'Annual !,ee
payable following the completion oftbe Initial lnspection period shall be
adjusted to rcflect the relative increase or decrease between that year and
the previous year ofboth (i) the cost ofliving adjustnent (,,COLA,,) as
detemined by the City ofLos Angeles and gineially applietl to other City
contracts, and (ii) lhe cost allocation plan (,,CAp,,.1 as dlterrnined by the
City Controller pursuant to federal guidelines and generally applicable to
Ciry grants and conrracts.

4. Inspection Program

b.

c .

a.

d.

This Agreement shall dictate th€ manner in which the Structues will be
inspecred by the Ciryt norwir}standing anyrhing ro the contrary contained
ln Ine rrogram. I he L tty agrees thtt the settlement pa),Inents specified in
Seation 2 above cover the City's costs in performing the inspections and
other actions described in this Section 4.

Vista's Bulletins shall continue to be subject to the progmm.

Commenaing from the date Vista submits the Final Structures List in
accordance withSection 2(a) above, the Cify shall inspect each Structure
onc€, inaluding the Unpermitted Stluctules (,'Initial Inspection,,). The
period during which the City conducts the Initial Inspe&ion shjl be called
the "lnitial Inspection Period." The City may determine the rate at which
it conducts inspections so that the actual inspections may be completed in
less than thee (3) years, but the Initial Inspection perioi for which the
$136 fee is payableper Section 2(a) above shall be the longer of (i) three
(3) years and sixty (60) days from the execution ofthis Aseemeni or
(ii) the period berween the date ofexecution of this AgreJment and the
date the Initial Inspection is completed. At the completion ofthe lnitial
Inspection Period. it is expected thar rhe Ciry wilt inspect each Srrucnue
once each year (such inspections affer the Inilial lnspicrion period to be
called'rAnnual Inspeclions,,),

Within thirty (30) days ofrhe end of each three (3) rnonth period in which
Vista takes down Unpemitted Struchues, Vista shall notii, the City ofthe
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Unpemitted Structues that were taken down during that pedod, and the
City may re-inspect the sites ofthose Unpemitted S=tructures to conlirm
that fact (',Take_Down Verifi cation,,).

e. In order to ensure firll documentation ofcity inspections, at a minimum
each City inspection shal include:

(D a date_stamped digital photograph ofeach panel of the
Struchrre showing the relationship ofthe panel(O to the
glound;

(ii) the height ofthe Structurei and

(iiD the dimensions ofeach oarel.

5. Data

a. Vista shall provide the City with the following data within sixty (60) days
ofthe execution ofthis Agreement:

(D electronic data containing (A) the street acldress ofeach permitted
Stucture and Unp,emitted Structure, (B) the type of permitted Structr.re,
and Unpemitted Srructure (8_Sheet or City Lig-hts Board), and (C) the
number ofpanels associated with each permitGd Struature and
Unpermitted Structure;

(iD a map showing the approximate location ofeach permitted
Struchue ard Unpermitted Shucture; and

(iii) a copy of the permit for each pelmified Structuc.

b. Vista shall prcvide the City with the same infomation described in
Subsection 5(a) above for the Additional Structur€s ryithin ninety
(90) days ofthe complerion ofthe Initial InsDection.

6. Initial Inspectirin

- ^ The parties articipate that during the Initial Inspection period, the City will identiS Non-
conforming structures This section 6 is intended to identify the forms ofnon-conformanca that
arc articipated, and to specify the manner in which the non,conformance will be addressed so asto ensure that by the completion ofthe Initial Inspection period, each Structula will be
compliant. The total number of sftuctuxes for which permits may be adjusted to reflect the
:y:"l,rl:P: 

":N"::C:nforming Srruchues througb ttis Sectio;6 shall not exceed eight
nunoreo rJnfiy irve (EJ5) stuctues, not cowrting City Lights Boards, ofwhich only two hundred
and ten (2 1 0) mal be double paoels that have been placed on Structues that were permittecl only
I::: :1"q1"_og-"]'� ]lu,isl: b:rnc: Ty.Non-gonforming Structures into cornptiance by retumingtne' to comphance wrth their original pennit, such structures shall not count toward the g35
caD.
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b.

a. Uqpg1![i@Lf,ir4s Not Scheduled for Take Down. If the City finds a
Structure for which a permit does not exist in the-ity's files, which is not
on the Final Sfuctures List, then Vista shall remove the Structure and pay
allve lhousand dollcr {$5.000) penally lo lhe Ciry *ithin rhJny r30) clays'
ot receipl ofnotice o I non-con formance from the CiLy.

!: iglt. l f(a, the City l inds thrr a panel has been placed up ro ten
( l0) feet higher or lower than the height specifierl in the perrnit lor rhe
rermtfled struclure. and fb) $e permiflcd Stnlcture and panel do not
exceed.any olherapplicable hcight limitations imposcd by zoning
regulations, Specific Plan requirements or any other provision of-the Los
Angcles Municipai Code, then, within ninety (90) days offinding such
non-conformance and after receipt ofan approved structural pla;(which
may, to the extint appropriate, be a standard plan, providecl tirat the
standard plan matches the dimensions and physicai structue ofthe
relevanl Structure ('Srandard plan")t, including exposure ofany prior
worK oone wtthout perm jls or approvals, and afler plan check approval
and Vista s paymenr ofapplicable permit fees for t ire non_compliant
PeImitted Strucrure, Lhe Ciry shall rc-issue J permit sraling lhe actual
height.ofthe P^ermited Structure rnrl panel. Ifthepanel lras bcenplaced
more than l0 feet higher or lower than the height specified in the iermitfor fte Permitted-Srrucrure, then the panies stitt ui. rl. airput" ,i.oiuiioo
process described in Section l0 below. lfthe panelexceeds rhe rpplicable
height limitations imposed by zoning regulations, Specific plan
rcquuements or any other provision ofthe Los Angeles Municipal Code.
then.it must be-removed or broughr inro conforman'ce wlttr irs plrmit
within sixty (60) dcys.

Double Panpls. If the City finds that a Struchue that was permitted for a
single panel actually has two panels, then the City shall determine whether
or not the Structue violates the sign spacing regllarions set forth in
seclion 9l .62.1 8.4 of the Municipal Code r'.Spacing Regularions,,). lfrhe

ructue violates the^Spacing Regularions, then Visla shall, wirhin sixty
(our oays ol recelpt oI notice ofsuch non_conformance, remove the panel
thal caures thc.viofation ofthe Spocing Regufurion.. f iUorf, pon"i, Juur.
arnolrtion ofthc.Spacing Regulations, then Vista shall, wiLhi'n sixty(60) days ofreceipt ofnotice ofsuch non-con[ormance. remove the panel
lhat was notauthodzed in rhe original permit. Ifthe panies c0rmot
determine which panelwas aurhorized in the originaipermir. rhen they
shall mutually agree upon the panel to be removed, provided that ifVista
proposes the panel to be removed and the City does;ot object within
tldrty (30)days of such proposal, Vista may rcmove that panel. If the
Stru-cturc does not violate the Spacing Regularions and the Srrucnue
coniorms to the permitted orientation, rhen, within sirry t60) days of
nnqrng such non-conlormance, Vista shall pay the then_applicable permit
fee and after rcceipt ofan approved structural'plan (which may, to ire
extent appropriate, be a Standard plar), including exposure ofany prior

c,
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d.

lyorkdone without permits or approvals, and after plan check approval,
the City shall re-issue the permit stating that the Structure is pe;ifted ior
IWO panels.

Location. lfthe City finds that a Structure has b€en moved from its
pemitted location, but that the Structure meets all ofthe follolvins
crireriar (i) is locJleJ wirhin 50 feer olrhe permitred location. t i i l  L
located on a lot immediately adjacent to the lot for which it tvas Dermitted.
(i i i) is on rhe same side ofthe srreer or road for which it was pennined.
(iv) does nol violate the Spacing Regulations, cnd (v) is nol on a lot wilh a
ou[ent residential use, then, \yithjn sixty (60) days offinding such non-
conformance and after receipt ofan approved structural pla;(which may,
to the extent appropriate, be a Standard plan), including ixposure ofany
prior work done without permits or approyals, and aftei plan check
approval and Vista's paymenr of permit fees, the City sh;l lre-issue the
permit reflecting the actual location ofthe Structure, Ifthe Structue has
been moved from its pemitted location but does not meet all ofthe
criteria (i), (ii), (iii), (iv) or (v) in the previous sentence, then Vista and the
City shall meet and confer in good faith to discuss a resolution. In
formulating a resolution (which resolution may consist ofre-issuing a
permit for fte Srructure in its present locarion), Ciry shall tJke in!o
account the reason for the Structure being placed in a different location,
the Stxucturc s distance from the originally permitted location, spacing
between the Stucture and other off-site signs, and visual impacis. Ifihe
panies are unable to reach a mururlly acceplable resolution,ihen within
sixty (60) days ofmeeting Vista shall retum the Structure to its Dermitted
location or trke it down

Invalid or Inconsistent Permit. If Vista produces a permit that is not
consistent with the permit.contained in the City,s files, then unless the
City agrees otherwise the permit in the City,s files shall be presumed to be
the accurale and valid permit for all purposes. ln thc event ihat Vista
produces a copy ofa permit for which a conesponding record does not
exist in the City's files, then the pa ies shall use the dispute resolution
process described in Scction l0 below ro determine in good fairh whelher
or not rhat permit will be Lreated as Lhe original permirJnd if it ls so
determined, *re parties shall then insert Vista's copy ofthe permit into the
City's files, and treat that permit going forward as the original permit,
Within sixty (60) days ofnotice from the City that a permit dois not exist
in the City's files, Vista shall either commence the diipute resolution
process or take the relevanl Snuchre do\,,rn

Other Non-Conformance, Ifthe City finds that a Struch[e is non-
confoming in a manner other tian mentioned in Section 6(a), (b), (c),
or(d) aboye, oi S€ction 9 below (City Lights Converslon), then Viita shalt
either brilg the Stlucture into compliance or lake it do\ ]n \yithin thidy

e.

f.
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(30) days ofnotice of nonconfomance, or initiate the dispute resolution
process described in Section l0 below

g. Multiple Non-Conformances. If a Structure is non_conformins in more
than one \yay, but each non_conformance inclividually would bi permitted
pursuant this Agreement, then the Structure may be retained. Conversely,
ifany non-conformance would not be permined pursuant to this
Agreement, that non-conformance shall be remedied, or the Structure shall
be taken down within the timeframes stipulated in this Agreement.

7. Annual Insnectiols

a. Following the Initial Inspection period, ifthe City finds any Structure to
be out ofaonfomance with its permit (as re_issued dudng the Initial
Inspection period, if applicablel. Vista shall, within rhirty (30) days of
receipt of norice of such non-conformance:

i. make a penalty payment of$1,500 to the City; and

ii. either bring the Structure back into conformance or take tlre
Structure down,

b. Notwitistanding the foregoing, and in consid€ration ofthe fact that the
. Initial Inspeotion period shall last at least tl[ee years, ifthe City finds any

Structule to be out ofconformance with its pemit (as re-issued or
permitted to be re-issued during the Initial Inspection period, ifapplicable)
during the period up to and including the fi$t set ofAnnual Inspicrions
following the Initial Inspection p€riod, then Vista shall, within ihifty
(30) days ofrcceipt ofnotice ofsuch non_confomance:

i. make a penalty pa)ment offive thousand dollars ($5,000)
to the City; and

ii. either bring the Stucture back into conformance or take the
Shuahlre down.

c. Notwithstanding Section 7(a) or (b) above, ifthe non_conformance
consists of (i) a discrepancy in the overall height ofa permitted Structure
ofless than two (2) feet, or (ii) a discrepancy in the height and,ror width of
the panel ofless than one (l) foot, or (iii) another de minimis discrepancy
agreed to by the parties, then Vista shall not make the penalty payment 

-

and instead shall bring the Structule back into complianca \vithin thirty
(3O) days if so requested by the City. If the parties camot agee on
whether a discrepancy is de minimis, or ifVista fails to brin! the Shuctwe. backjnto compliancevithin thirty (30) days, then Vista shali immediately
pay the $1,500 or $5,000 penalty fee, as the case may be, and take down
the rel€vart Structurc.
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Maint€nnnce

a.

d. Vista acknolvledges that the process provided in this Agreement shall be
utilized in lieu ofthe enforcement process providerl in section 9l .6202,
98.0403 et seq. ofthe Municipal Code.

8 .

b.

Each Structue shail be maintained in a clean, safe ancl goocl lvorking
condition, including the replacement ofdefective parts, defaced or bioken
faces, lighting and other acts rcquired for the maintenance ofsaid
Struchrre. The display surfaces shall be kept n€atly painted or posted at all
titnes.

If at any time the City detelmines that a Struchre is not maintained in a
clean and good working condition as described in Section g(a) above, the
City shall issue a notice to Vista describing the non-compliance, and 

'

specifying any actions Vista must take to bring the Struciure into
1o.mnli11ce, lf Vista has not broughr Lhe Srrucrure inro compliance within
thiny (10) days ofreceipt ofsuch notice, Lhen Vista shall immediately
make a penalty payment of $1,500 to the City, providecl that if such non-
compliance cannot reasonably be cured within thirty (30) clays, then Vista
shall have up to sixty (60) days to cule. Vista acknowleclges that this
process shall be utilized in lieu ofthe enforcement procesi provicled in
section 91.6202 aod 98.0403 et seq. ofthe Munieip;l Code.

Ilowever, notwithsrrnding cny other provision oflhis Agreement. lhe Citv
reserves the right to reasonably determine the timeline for compliance if
the City discovers that a hazardous or unsafe condirion rssociaied with
any off-site sign structue exists, and the City may pursue its normal
enforcement procedure as provided by the Municipal Code.

The process provided in this Section 8 shall apply only to Structure
mamtenance issu€s. Permit non-conformance issues that adse followins
the Initial Inspection Pedod shall be handled as desoribed in Section i 

'

above.

c.

d .

9. Citv Liehts

b.

c .

The total numb€r of City Lights Boards permitted under this Agreement,
i[cluding any City Lights Board Conversions as defined in
Subsection 9{d) below, shall not exceed nro hundred and eishry (2g0)
struchres consisting ofa maximum of four hundred and sixfo_one
(461) panels.

Vista shau, within thftty (30) days ofthe execution ofthis Agreement,
provide a list oflocations ofall existing City Lights Boards.

Within one hundred and twenty (120) days of the execution ofthis
Agreement. Vista shall apply ro the Departmenr ofBuitding & Safety for
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d.

e .

all permits, including any electrical and mechanical pemits. for the
exislinB City fighrs Boards. Ihe rpplicarions shall ieeL permjts ro realisn
the orientcrion ofrhe Permifted Slntctures fiom horizonril lo rcrl ical. lo
allow the Permited Slructures ro have intemal i l luminalion. anJ to chanse
lhe permined panel dimensions from apprnximately 6,x l2' to
approximately 7'xl0'. Vista shall pay the appropriate plan check,
inspection, permit and other applicable fees as then in effeot associated
with such applications.

Vista shall be pemifi€d, at any time during the term ofthis Agreement, to
notiry the City ofpermitted, fully-compliant 8-Sheets (which lrray have
one or hvo existing panels) which Vista desires to convert into City Lishts
Boards ("City Lighrs Bocrd Conversions'). provided that Visra takes d-own
one additional permitted, fully-compliant 8-Sheet pursuant to
Subsection 9(e) below. The City Lights Board Conversions shall be
selected in reasonable consultation with the City, taking into account
sensitiv€ land uses, spacing requirements and aesthetics. The City Lights
Board Conversions shall not include a.ny locations within lifty (50) feit of
a legally established residential use, school, or religious institution. The
City Lights Board Conversions shall be like-forlike, in that 8-Sheets with
single panels may be converted to City Lights Boards with single panels,
and 8-Sheets with double pan€ls may be convefted to City Lighb boards
with either single or double panels. To the extent Vista converts a double
pan€led 8-Sheet to a single paneled City Lights Board, the additional panel
shall be treated as a take down for the purposes of Section 2 ofthis
Agrcement,

In retum for the right to corivert permitted, fully-compliant g-sheets into
City Lights Boards, Vista shall take down one additional permitted, firlly_
compliant 8-Sheet, in the Council District in which the conversion occuis.
at- the time of, orpreceding, conversion. The 8-Sheet take downs for City
Lights Board Conyersions shall be like-for-like, in that g-Sheets with
single panels shall be taken down for single panel City Lights Boad
Conversions, and 8-Sheets with double panels or two single panel g-
Sheets shall be taken down for one double panel City Lights Board
Conversion or fwo single panel City Lights Board Conversions. Within
ten (10) days ofproviding notice ofany City Lights Board Conversions to
the City as specilied in Subsection 9(d) above, Vista shall provide a
separale Iist to each relevant Council Districr olf ice conlai; ins slreet
addrcsses ofpotential 8-sheets lo be taken down in that Coun;il Distdct in
retum for the dght to conved 8-Sheets. The list ofpotential g-sheets to be
taken down shrllcontain al least twice as many 8-Sheets as conversions
proposed in that Council Dishict. In preparing the list of potential g-
Sheets to be taken down, all other factors being equal, Vista shall use
commercially reasonable efforts to give p ority to taking down g_sheets
loaated on lots with curent residential uses. The relevant Distdct ofnce
shall have the right to select the 8-sheets to be taken down from that list,
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in an amount equaling the number ofCity Lights Board Conversions
proposed in the Council Dist ct. Ifthe Council District office does not
provide its selection oftake downs within thirty (30) days ofrccaipt ofthe
Iist, then Vista may select the 8-Sheets to be taken dorvn from that list in
its sole discretion.

t. Vista shall apply to the Depadment ofBuilding & Safety for any permits
for any City Lights Board Conversions in the same manner as for existing
City Lights Boards specificd in Subsection 9(c) above. At its election,
Vista may convert pemitted (or re-permitted) City Lights Boards back to
8-Sheets (and shall pay any applicable permitting fees associated with that
conversion), so as to allow for an increased number ofCity Lights Board
Colversions ].rp to the 280 total City Lights Boards structures, aDd 461
panels, cap.

g. At least one hundred and twenty ( 120) days before submitting a permit
application to the Department ofBuilding and Safety with respect to any
City Lights Board Conversion pursuant to Subsection 9(0, Vista shall give
sixty (60) days'notice to the Department ofBuilding and Safety that it
intends to take down (i) all existing City Liglrts Boards which Vista has
not elected to retain, and (ii) all additional 8-Sheets to be taken dolln
pusuant to Subseotio[ 9(e) above. As part ofthis process, Vista shall
apply for a demolition permit for each ofthe Structues to be taken down,
The City may inspect such Structures before the proposed take dovns to
confirm the existence of such Stuctures (ifthe Initial Inspection is not yet
co6plete), and affer the take downs to confirm that they have in fact bcen
taken down.

10. Dispute Resolution

This Section 10 provides the sole dispute resolution process to be used to resolve any
dispute between the parties over the interpretation or implementation ofthis Agreement.

a. First, the parties shall meet and confer in good faith in an attempt to
resolve the dispute, which meeting shall include, at the request ofeither
pady, representativ€s ofthe City Attorney's office and legal counsel for
Vista.

b. Prior to moving frfther forward in the dispute resolution process, Vista
shall deposit with the City four thousand five hundred dollars (94,500) for
each disputed Sfucturc as pa)'ment towards the City's total costs of
dispute resolution, except that dudng the Initial Inspection Pedod Vista
shall not be required to deposit any money with the City rmtil the
Depaftrent of Building and Safety has expended two hun&ed and sixty-
four (264) hou$ ofits statrtime on the dispute resolution process. Once
the initial allocation of264 staflhours has been exhausted, or tlre Initial
Inspection Pedod is complete (whichever is earlier), then Vista shall be
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e .

c .

required to provide the City with the above-referenced $4,500 deposit. If
Vista has provided a deposit in accordance with this Subsection l0(b),
within sixty (60) days of the completion ofa dispute resolution process the
City shall certify the actual costs to the City ofthat process, including but
not limited to stafftime for issuance ofnoncompliance letters, meetings,
rc-inspections, court preparation and hearing. Within sixty (60) days of
such cedilication, to the extent the City's total costs ofdispute resolution
are l€ss than $4,500, the City shall refund the diff€rence to Vista, and to
the extent the City's total costs ofdispute resolution exceed 94,500, Vista
shall pay the City the difference.

Iftle padies are unable to resolve the dispute during good faith
discussions, then either party may b ng the matter before the Board of
Commissioners ofthe Department ofBuilding and Safety ("Board") for its
consideration and resolution.

Once the Board has issued its decision, the agg eved party may appeal the
Board's decision directly to the Coud (which shall have retained
jurisdiction over this Agreement as described in Section I above) for final
resolution, The Court's decision shall be final and not subject to appeal.

Vista shall identifo all Structues for which there is a dispute following a
relevant iospeotion within sixty (60) days ofreceipt ofnotification ofthe
results ofthat inspection. In orde! to limit tbe burden on thc Court, all
disputes over alleged Non-Conforming Structurcs that arise in any given
six (6) months and that cannot be resolved tbtrough the procedures in
Sections lO(b) or (c) nust be batched together and taken to the Court fo!
dispute resolution at the completion ofthat six (6) month period, and may
not be pursued individually. However, in no event may Vista disputo the
slatus ofmorc than twenty (20) Sbuctures in any given six (6) months,
unless the City aglees otherwise. To the extent certain alleged Non-
Conforming Structures raise identical issues to be resolved and do not
inyolve issues specific to the individual Sbucturcs, lhose issues may each
b9 treated as dispute resolution ofone Struchne. If more Structures are
disputed fian are permitted within each six (6) month batch, Vista shall
either remove all copy from the disputed Structure(s), or install public
seryice announcements (not for profit) on the disputed Structure(s), within
sixty (60) days ofthem being identified as being in excess ofthe cunent
batch, and keep them in that same manner until the dispute resolution
procass for the relevant Stucturc(t is complete. Ifvista fails to rcmove
the copy or install public service announcements as described in the
preceding sentence, the City may require Vista to pay a t€n thousand
dollar ($10,000) penalty and take dor4'n the Structurc within thifiy
(30) days' notice.
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I The standard ofreyiew to be employed by the Court in reviewing the
decision ofthe Board is ordinary mandamus pursuant to Code of Civil
Procedure Section 1085.

11. City E||forcement Rishts

Where Vista is reqrdred under this Agreement to pay a certain penalty and bring a
Structure back into conformance or take the Structure down within a specified period, if Vista
does not b ng the Structure back into conformance or take the Slxucture down within the
required timc period, then for each following thirty (30) day period, provided that the Structure is
not the subject ofdispute resolution prcceedings pursuant to Section 10 above, the City may:

a. require Vista to pay an additional penalty in the same amount as the
original penalty; or

b. take down the Structure and charge Vista for the cost ofsuch take-down,
provided that Vista has first secured permission for the City to enter onto
the property on which the Structure is located,

12, Futurc Proernm lrnd Fces

a. Ifat any time before the corolusion ofthe Initial lnspection period the
arurual inspection fee for any off-site sign located within the City is lower
than $186 per structure, inoluding but not limited to the fee specified in lhe
Program, or fees determined though settlement or other resolution of
litigation, Vista shall receive a credit toward its Arurual Fees for the
amount it has paid per Structue in excess ofsuch lower fee, and the rest
ofthis Agreement shall continue in full force and eflect,

b, Ifat any time after the Initial Inspection Period the annual inspection fee
for any off-site sign located within'the City is lower than the Annual Fee
(as adjusted pursuant to Section 3(b) above), including but not limited to
the fee specified in the Program, or fees determioed though settlement or
other resolution of liligation, the Annual Fee shall be reduced to that lower
amount, and the rest ofthis Agreement shall continue in full force and
effect.

c. Ifa court of competent jwisdiction determines that any pad ofthe
Program is unconstitutional or invalid, and that corut,s determination is or
becomes final and non-appealable, or ifthe Program is otherwise ceased
(whether through repeal or otherwise), then Vista shall not be subject to
the Progam, and Vista shall not be required to pay any Annual Fee ftom
that time forward, and certain provisions of this A$ee(lent shall co4tinue
to be operative as specified in Section l2(d) below.

d. Notwithstaoding the foregoing Subsection 12(c), ifthe program and./or the
inspection fee specified in the Program are stuck down afler the execution
of this Ageement and before the conclusion of the Initial Inspection

10826362_r0.DOC l 3



i

e .

13. Terminatio|r

a,

b.

Period, then: (i) Vista shall complete the take downs pursuant to
Section 2, Vista shall pay $186 per Structure pursuant to Section 3(a)
(subject to the credit of264 hours ofBuilding and Safety Depaftment staff
time for dispute resolution), the City shall complete the Initial Inspection
pursuant to Section 4, Vista shall provide data pursuant to Section 5, the
City shall re-issue permits pursuant to Section 6, and Vista shall have the
continuing right to obtain City Lights Convenions pursuant to Section 9;
(ii) Section 10 (Dispute Resolution), Section I I (City Enforcement
Rights), Section l3 (Termination), Section 17 (Notices) and Section 29
(Specific Performance) ofthis Ageement shall continue jn lirll force and
effect with respect to the obligations described in Subsection l2(dxi); and
(iii) the remainder ofthe Agreement, including without limitation the
Amual Fee requirement, shall be ofno force or effect.

Ifa new billboard inspection program is enacted, at Vista,s election Vista
may (i) continue with the process provided in this Agrccment or
(ii) terminate this Agreement and become subject to the new progmm.

This Agreement does not in any way affect or alter Vista's or the City,s
rights or obligations under any existing or future supplemental use district,
specific plan, development agreement, or olhgr similar regulatory
requirement or progmm, other than the Program. Any tak€-downs under
tbis Agreement shall not be credited or utilized under any other City
program.

Ifeither party believes that the other has breached or is cunently
breaching this A$eement, then that party ('rNon-Breaching palty") shall
give notice to the othe! party ("Breaching Pady,') stating the nature ofthe
breach and Lhe way in which the breach may be remedied. lfthe
Breaching Palty does not remedy the breach within sixty (60) days (or
ninety (90) days ifthe bleach cannot reasonably be remedied within sixty
(60) days), then the Non-Breaching Party may t€rminate this Agrcement
or seek enforcament ofthis Ageement through the Coud. Ifthe
Breaching Party disputes the existence ofa breach, then, within the sixty
{60} day cule period. the Breaching Parry may init iate rhe dispute
rcsolution process contained in Section 10. In that case, the Non-
Breaching Party shall not have the dght to teminate this Agreement and
instead the dispute shall be resolved through the dispute resolution
process, including (ifnecessary) the enforcement ofthis Agreement
though the Coun.

If this Agreement is terrninated for any reason (including expiration), then
Vista's Strugtues shall become subject to the Program (as the sane may
exist at the time oftemination). Ifthis Agreement is terminated before
the completion ofthe Initial lnspection Period, then Vista shall not be
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required to pay the inspeclion fee ulder the program (as the sarne may
exist at the time oftermination) until each ofthe Structues has been
inspected once pursuant to Section 4, and any permits have been issued or
re-issued as required by Section 6 (lnitial Inspection) and Section 9 (City
Lights) above, provided that Vista has compleled the take do$,ns pursuant
to Section 2, paid $ 186 per Structure pursuant to Section 3(a), and
provided data pursua.nt to Section 5.

c. If this Agreement is not teminated earlier pursuant to the terms of this
Agreement, the Agreement shall end automatically five (5) years from the
date ofexecution ofthis Agreement, provided that the obligation to issue
or re-issue permits as required by Section 6 and Section 9 shall survive
such expimtion. Sixty (60) days before the €nd ofthe initial fivc (5) year
term (and any successive term), the City shall notify Vista in writing ofthe
Annual Fee that would be applicable to the Structures for the following
five (5) years if this Agreement rvere to be extended for that period. If
Vista agrees to such Annual Fee within sixty (60) days ofreceiving such
notice, this Agreement shall be extended for a further five (5) years. If
Vista does not agree to such Arutual Fee, this Agreement shall terminate
and Vista shall have any remedy availablc to it at law or in equity to raise
claims relating to the Program (ifany) and the Inspection Fee existing as
ofthe time oftermination ofthis Agreement.

14, Ret,resentatiotrs and Warranties ofVist|

Vista makes the following lepresentations and waEanties, each ofwhich is material and
is being relied on by City, all ofwhich shall be true as ofthe date hereof:

(a) Status. Vista is a Delaware corporation, duly organized or formed, validty
existing and in good standing wrder the laws ofthe State ofDelaware and is qualifi€d to transact
business in the State of Califomia.

(b) fuftg1iry. The exe cution and delivery of this Agreement and the performance of
Vista's obligations hereunder have been or will be duly authorized by all necessary action on the
part ofvista, and this Agreement constitutes the legal, valid and binding obligation ofVista.

(c) Non-Contrayention. The execution and delivery ofthis Agreement by Vista and
the consummation by Vista ofthe transactions contemplated hereby will not, to Vista's
knowledge (i) violate anyjudgment, order, injunction, decree, regulation or ruling of a|Iy court or
govemmental entity or (ii) conflict with, result in a breach of, or coNtitute a default under the
organizalional docwnents ofVista, any note or other evidence ofindebtedness, any mortgage,
deed of trust or.indentue, or any lease or other matedal agrcement or jnstument to which Vista
is a party or by which Vista may be bound.

(d) Non-Foreim Enti(y. Vista is not a "foreign person'' or "foreign corporation" as
those terms arc defined in the lntemal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder.
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(") Consents. No consent, waiver, approval or authorization is requirccl from any
person or entity (that has not aheady been obtaingd) in connection wilh the execution and
delivery ofthis Agreement by Vista or the perfomance by Vista ofthe transactions
contemplated hereby.

15. City's Representations And Warranties

represents and warants to Vista the followins:

(a) Sl4llu!. City is n municipal corporation, duly organized and validly existing under
its chader and the la\.vs ofthe state ofcalifornia and is qualified to transact business in the state
ofCalifornia.

(b) Authoritv. The execution and delivery ofthis Agreement and the performance of
City's obligations hereunder have been or will be duly authorized by all necessary action on the
part of City and this Agreement constitutes the legal, valid and binding obligation ofCity.

(c) Non-Contravention. The execution and delivery ofthis Agreement by City and
the actions to be undertaken by the City contemplated hereby will not violate trny 3uogmenr,
order, injunction, decree, regulation or nrling ofany court or governmental entity or conflict
with, result in a brcach of, or constitute 4 dcfault rurder the organizational documents ofCity, any
note or other evidence ofindebtedness, al|y mortgagg, deed of trust or indgnhre, or any lease or
other material agreement or instrument to which City is a party or by which it is bound,

(d) Consents, No consent, waiver, approval or authorization is requiretl fiorn any
pe$on or entity (that has not already been obtained) in connection with the execution and
delivery ofthis Agreement by Cify or the perfomance by City ofthe transactions contemplated
hereby.

16, Rclease

For and in consideration ofthei! respective rights and obligations under this Agreement,
Vista and the City, and all those who do or may assert any claim by or through them, do hereby
fully, finally and forever release, acquit and discharge each other and their respective employees,
agents and attomeys, servants and other rgpresentativgs, past or present, ftom all claims,
demands, causes of action, and liability ofany kind or description, related to the subjecimatter
ofthe Vista Suit. This release extends to all claims ofevery nature and kind whatsoever, known
or unknown, suspected or unsuspected, existing, claimed to exist, or which may hereinafter arise
out ofor result ftom, be in coruection with, pertain to, or relate to in aty way the Vista Suit, and
th€ parties waive the provisions of Section 1542 ofthe Califomia Civil Code. Soction 1542 of
the California Civil Code provides as follows:

A general release does not extend to claims which the creditor does not know or susDecl
to exist in his favor at the time ofexecuting the release, which ifknown by him nrusi
have materially affected his settlement with the debtor.
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17. Notices

Any notice submitted pursuant to Section 13 (Termination) shall be in writing and shall
be served on the Parties at the followins address:

Ifto Vista: Vista Media Group, Inc.
2425 Olympic Boulevard
Suite 6000 West
Santa Monica, CA 90404
Attention: Walter Ulloa
Facsimile: (310) 449- 1306

with Copies to: Entravision Communications Corporation

and to:

2425 Olympic Boulevard
Suite 6000 West
Santa Monica, CA 90404
Attn: Mike Rowles, Esq.
Facsimile: (310) 449-1306

Gibson, Dunn & Crutcher LLP
333 S. Grand Avenue, Suite 4900
Los Angeles, CA 90071
Attn: Amy R. Forbes, Esq.
Facsimile: (213) 229-6151

City ofLos Angeles
Los Angelcs Departrrent ofBuilding & Safety
3550 rffilshire Boulevard, Suite I800
Los Adgeles, CA 90010
Attn: Chiefofthe Code Enforcement Bureau
Fax: Ql3) 252-3911

Ifto City:

with Copies to: City Attomey,s Office ,
City ofLos Angeles
700 City Flall East
200 North Main Street
Los Angeles, CA 90012
Athr: Jeri Burge
Facsimile: (213) 978-8090

Any such notices may be sent by (a) certified mail, tehrm receipt requestcd, in which
case notice shall be deemed delivered thtee (3) business days after deposit, postage prepaid in the
U.S, mail, (b) a recogrized and reputable ovemight courier, in which case notice shall be deemed
delivered one (l) business day after deposit with such couder (on or prior to 6:00 p.m., pacific
Time; ifdeposited after such time, it shall be deemed to have been deposited on the next business
day), or (c) facsimile transmission, in which case notice shall be deemed delivered upon
electronic verification (on or prior to 6:00 p.m., Pacific Time; ifverification is received aller
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such time, it shall be deemed to have been delivered on the next business day) that transmission
to recipient was compieted. The above addresses and facsimile numbers may be changed by
w tlen notice to the other palty; provided that no notice of a change of address or facsimile
number shall be effective until actual receipt ofsuch notice. Copies ofnotices are for
informational purposes only, and a faihre to give or receive copies ofany notice shall not be
deemed a fajlure to give notice.

18. Governins Law

This agreement shall be govemed by, and construed in accordance lvith, the laws ofthe
State of Califomia, without regard to any otherwise applicable principles ofconflicts oflaws.

19. Linited Liabil itv

(a) Neither the members, managers, employees, agents, shareholders, officers,
directors, employces or agents ofVista, nor any of Vista,s related entities (including without
limitation Entavision Communications Corporation) shall be liable under this Agreement, and
the City shall look solely to the assets of Vista for the payment ofany claim or the performance
ofany obligation by Vista.

(b) No member, ollicial, employee, or agent ofCity shall be personally liable to
Vista, or any succassor in interest, irl tIe event ofany default or breach by City, or for any
amount which may become due to Vista or its successors, or on any obligations under the terms
ofthis Agreement.

20. Third Party B€neficiari€s

Nothing in this Agreement shall benefit any third party or create any other third-party
beneficiary,

21. Estoppel Certilicate

Either party may, at any time, and from time to time, deliver w tten notice to the other
pady rcquestirg such party to certiry in wdting that, to the knowledge ofthe cedirying party,
(a) this Agreement is in full force and effect and a binding obligation ofthe parties, (b) this
Agreement has not been amended or modified either orally or in w ting, and if so amended,
identifying the amendments, (c) the requesting party is not in default in the perfomance of its
obligations under this Agreement, or if in default, to desc be therein the nahlle and amount of
any suah defaults, (d) the fees paid by Vista pursuant to this Agreement, (e) the number of
Structues and paoels taken down pursuent to this Agreement, (0 the number and type of
Structwes re-pemitted pursuant to this Agreement, (g) the number of City Lights Board
Conversions that have occurled pursuant to this Agreement, and (h) any other matter reasonably
requested by the requesting pafy as to the status ofperfomance ofthis Agreement by the
parties, A pafiy receiving a request hereunder shall execute and rchrm such cartificate within
sixty (60) days following the receipt thereof. The City Attomey shalt have the right to execute
any cefiificate requested by Vista hereunder, City acknowledges that a certificate hereunder may
be rclied upon by transferees ofVista (subject to Section 22 below (Assignment)).
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such time, it shall be deemed to have been delivered on the next business day) that traDsmission
to recipient was completed. The above addresses and facsimile numbers may be changed by
witten notica to the other party; provided that no notice of a change ofaddress or facsimilc
number shall be effective until actual receipt of such notice. Copies of notices are for
informational purposes only, and a failure to give or receive copies ofany notice shall not be
deemed a failure to give notice.

18, Goyernins Law

This rgreement shall be governed by, ancl construed in accordanoe with, the laws ofthe
State ofCalifornia, without regard to any otherwise applicable p nciples ofconflicts of laws.

19. Limited Liabilitv

(a) Neither the members, managers, employees, agents, shareholders, officers,
dirccto$, employees or agents ofVista, nor any of Vista's related entities (including without
limitation Entravision Communications Corporation) shall be liable under this Agreement, and
the City shall look solely to the assets of Vista for the payment ofany claim or the peformance
ofany obligation by Vista.

(b) No mcmber, oflicial, employee, or agent ofCity shall be personally liable to
Vista, or any successor in interest, in the event ofany default or breaoh by City, or for any
amount which may become due to Vista or its successors, or on any obligations under the terms
ofthis Agreement.

20, Third ParW Bencficiaries

Nothing in this Agreem€nt shall benelit any third palty o! create any other third-party
beneficiary.

21, Estoppel Certificate

Either party may, at any time, and from time to tim€, deliyer wdtten notice to the other
pafy requesting such party to c€rtiry in wdting that, to thc knowledge ofthe certi$ing party,
(a) this Agreement is in full force and effect and a binding obligation ofthe parties, @) this
Agr€ement has not been amended or modified either orally or in writing, and if so amended,
identifring the amendments, (c) the requesting party is not in default in the performance ofits
obligations under this Agreement, or if in default, to describe therein the nature and amount of
any such defaults, (d) the fees paid by Vista pursuant to this Agreement, (e) the number of
Structues and panels taken down pwsuant to this Agreement, (f) the number and tlpe of
Suuchlles re-permitted pursuant to this Agreement, (g) thc number of City Lights Board
Conversions that havc occured pursuant to this Agleement, and (h) any othgr matter reasonably
requested by the requ€sting pady as to the status of perfomance ofthis Ageement by the
parties. A party r€ceiving a request hereunder shall sxecute and retum such certificate within

. sixty (60) days following the receipl thereof. The City Attomey shall have the dght to execute
any certificat€ requested by Vista hereunder. City acknowledges that a certificalc hereunder may
be rclied upon by hansferees ofVista (subject to Section 22 below (Assignnent)).
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22, Assienment

a. YiS@. This Agreement is intended to bind Vista and any future ovrer or
operator ofthe Sfuctures du ng the term of this Agreement. To the
extent that Vista sells, assigns or otherwise hansfers any Structures during
the term ofthis Agreement, whether through a stock or assets transfer or
otherwise, Vista shall prcvide the transferee with a copy ofthis
Agreement, and the transaction documeflts transferring the Structures shall
include a statement to the following effect: I'The Structures are subject to
a binding Settlement Agreement between Vista Media Group, Inc. and the
City ofLos Angeles dated . A copy ofsuch Settlement
Agreement has been ptovided to [transferee]. [Transferee] has read and
undeNtands the terms ofthe Settlement Agr€ement, and agrees to comply
with the Settlement Agreement with respect to the Structures for the term
of the Settlement Agreement,"

b. City. City shall not have the right to assign its duties and obligations
under this Agreement.

23. Confidentiality

The existence and the terms ofthis Agreement shall be a matter ofpublio record,
however the City shall not publicly disclose any information, data or maps provided by Vista to
the City that is exempt from disclosule pusuant to the California Public Records Act (California
Government Code Seatio\r 6250 et seq,).

24. Time of Ess€nce

Time is of ths essence ofthis Agleement.

25. Comoutation of Time

Unless otherwise required by a specific provision ofthis Agreement, time hereunder is to
be computed by excluding the first day and including the last day.

26, Calenilar Davs

All references in this Agreement to a munber ofdays in which either party shall have to
consent, appruve or perform shall mean calendar days rurless specifically stated to be business
days.

27. Aoprovalr

Exeept as expressly stated otherwise in this Agreement, approvals required ofthe parties
or any ofthem shall rtot be unreasonably witbheld or delayed, and approval or disapproval shall
be given within the time set forth in this Aglecment, or, ifno time is giverl within a reasonable
lime.
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28. No Waiver

No waiver ofany ofthe provisions ofthis Agreement shall be deemed, or shall constitute,
a ryaiver ofany other provision, whether or not similar, no. shall any waiver constitute a
continuing waiver, nor shall a waiver in any instance constitute a waiver in any subsequent
instance. No waiver shall be binding unless executed in l'vriting by the party making the waiver.

29, Specific Performance

The parties acknowledge that the benefils convgyed to each party under this Agreement
are unique, that a failure by a party to perform its obligations under this Agreement will cause
irreparable injury to the other party, and that actual damages to a paiy for any such faihue may
be difficult to ascertain and may be inadequate. Consequently, the parties agree that they shall
be entitled, in the event ofa failure ofthe other pady to perform its obligations under this
Agreement, to specific p€rformance ofany ofthe provisions ofthis Agreement in addition to any
other legal or equitable remedies to which such pady may be otherwise entitled. Ifany action is
blought by a party against the other for failure by such party to perform its obligations under this
Agr€ement, the pa y will waive the defense that there is an adequate remedy at law,

30. Furtbor Acts and Assuranccs

Each party, at the request ofthe other, shall exeoute, acknowledge or have notarized (if
appropriate) and deliver in a timcly manner such additional documents, and do such oth€r
additional acts, also in a timely manner, as may be reasonably required in order to accomplish
the intent and purposes of this Agreement. The parties acknowledge that this Agreement
requires a high degree ofcooperation between the panies, and the parties agree to work together
in good faith to implement this Agr€ement in a manner that achieves its intents and purposes,

31, Mutual Contribution

The panies to this Agreement and their cowlsel have mutually contributed to its drafting.
Consequently, no provision ofthis Agreement shall be construed against any party on the ground
that such paxty &afted the provision, or caused it to be dmfted, or the provision contains a
covenant of such pady.

32. Arncndmeut and Modification

Subject to applicable law, this Agreement may be amended, modified, or supplemented
only by a written agreement signed by the Parties.

33, Counterparts

This Agr€ement may be executed in two ormore fully or partially executed counterpafis,
any one or more ofwhich may be execuled and delivered by facsimile transmission, each ol
which ryill be deemed an odginal binding the signer thereofagainst the other signing Parties, but
all counterparts together will constitute one and the same instrumont.
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34. Enlire Aereemetrt

This Agreement and any other document to be fumished pusuant to the provisions
hereofembody the entire agreement and understatding ofthe paxties hereto a.s to the subiect
matter contained herein. There are no restrictions, promises, rgpresentations, warranties,
covenants; or undeltakings other than those expressly set forth or referred to in such documsnts,
This Agreement and such documents supersede all prior ageements and understandings among
the Parties and any documents dated prior to execution of this Agreement with respecfto the 

-

subject matter hereof.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreenent to be duly
executed as of \aza-.bs,- 3 - 2004.

Vistal

City:

Approved !s to Form:

aDe

By:

Chairman and Chief Exccutive Officer

City ofLos Angeles,
a Califomia munici corpontion

Titlc. Asststant gtty At torney

City Attomey

I4*zff A . &uoLt

Cltff onlry

By:

q i t ?
Ftw, c,a* tt. tcb^-

Na6e:

I tue:
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$ 91.6205.16

permits except the permit with the earlier date and time
of issuance shall be invalid.

91.6205.U, Notincacion to Sign Purchasers, (Addedby
o.d. No. 172,703, Eff,8/16/99,) ADy person who sells an
identification 6ign, monument sign, pole sign, projecting
sign or wall sign, as those tem$ are defined in Section
91.6203 of this Code, for installation in the City of Los
Angeles, shall provide written nodce of ihe provisions of
this division to the purchaser. The Superintendenr shall
promulgate regulations setting forth the content for this
notification.

91,6205,18. Off-Site Slgo Periodic Inspection Program,
(Added by Ord. No. r74,442,Btr, 4lrl02.)

91.6205,18.1. General. All off-sile signs subject to lhe
provisions of Section 91.6218 er req. of this Code will be
subjecl to rcgular inspeclion by th€ Superintendenl or an
authorized representalive, Inspections may also be
complaint-based.

91.6205,18.2, Fccs for lnspectlon. This fee shal! be
known as the "Ofl.Site Stgn Periodlc lnspectlon Fec."
The person in control of an off-sirc sign subject to inspection
shall pay a regulatory fee on or before October 1, 2002.
Thereafter, the fee shall be due on October I of each and
every year. The fee for the 2002-2003 fiscal year is
$314.00 per off-site sign sructure.

Ifthe fees are not paid on or before the last day ofthe
monlh inwhichlhey are due, a monthly penalty cquallo five
pcrcent (5%) of any outstalding fees, but not less than
$10.00. shall be added n said lees Any fees remaining
unpaid afler lhe last d?y of the month shall continue to
accrue an additional monthly penalty of five percent (5%)
of the outstanding principal fees on lhe last day of each
month until paid in full. Should the owner fail to pay the
required fee, the City of Los Angeles will recov€r it, plus
accrued penalties, utilizing any remedies provided by law.

The Departrnent shall cause all money collecled
pursua to thissection 10 be deposited into the OtT-Site Sjgn
Periodic Inspection Fee Trust Fund described in Secdon
5.111.17 of the Los Angeles Adminislrative Code for
puryoses of disbu$ement as that section permits. Any
unspent fees collected under the provisions of lhis section
shall be credited and considered for purposes ofdetermining
the amount of the fee for the next fiscal year. The
Deparfinent of Building and Safely shall report to the City
Council, no later lhan June 30 of each year, on the actual
costs of the regulatory program and shall recominend tbe
amou of the fee for the next fiscal year.

BI'ILDING REGULATTONS

The regulalory fee shall be used to fmance the costs ol
administedng the inspeclion program, including but not
limited lo investigation, inspection, issuance of inspection
certificates, maintenance of the off-site sign database and lhe
cosl of civil enforcement. Payment of the fee shall not
create a presumption that lhe sigr is lawfully erected, as that
term h defined in Section 91.6202.3 of this Code.
(Amended by Ord No. 174,736, EII.9ll3l02.,

91.6205.18.3. lnspectionCertificat€. The Departmentor
ils designee shall upon payment of proper fees, and
furnishing of the building permit number, or a copy of the
building permi!, or a statement signed under penalty of
perjury settiDg forth lhe circumslances by whjch the sign
was acquhed and/or insralled and/or the date of issuance of
the building permit, issue a cenificate affirming that the
'Off-Site Sign Periodic Inspection Fee" was paid.
Thereafter, the Departmenl or its designee shall issue a
renewal cerlificarc upon paymenl of proper fees and the
hrrnishing ofa slatement affirming thal lhere ar€ no changes
10 the information provided for d)e original iospection
certificate, or a statement signed under penalty of perjury
setting fonh any updated information. The cerlificate or
renewal certificate shall be a(ached to the exterior surface
of the sign body i0 a location that will be reaalable from
ground level.

91,6205,18.4. Frequency of ltup€ction, Each off-site sign
shall be inspected annually after the inidal inspectlon.

91.6205,18.5. Off-Sltc Sign Invcntory. The Department
slull mainhin a dalabase conraining the following
information on all signs subject to inspection pursuant 1o
Section9l.6205.18 erJe4. of this Code. The databaseshall
conlain: building permit number, size of sign as sbown on
the building permil, date installed, any sub$equefl building
permits issued for that sign, and any information required
pursuant to this Chapler or obtained pursuant to inspection.

91.6205.t8,6. Orders. If, upon inspection, the
Superintendent or an audrcrized representative discovers one
or more violations of this Code, the Superintendent shall
cause to be issued an Order To Comply.

91.6205,18,1, Relnspeclion. The Superjntendent or an
aulhorized representative shall rei$pecl the off-site sign
after the time specified in the order has passed to determine
whether the violation has been corr€cted. If it has not been
corrected, then the Superiflendent may Iake any
eDforcement action the Superintendent deems appropriate.

chapter IX
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Article l, Division 62 Buildhg Code s 91.6206.4.r

91.6205,1E.E. Yiolstions, lf the perso! in control of sn
off-site sigl fails to pay the fees required h this s€ction and
the Departrnent determin$ that the off-site sig! was not
la[,fully erected, the off-site sig[ shall b€ subje.t to the
provisions of Section 9l.6202.3 of tlis Code,

sEc, 9r.6206. EXTSTING SIGNS.
(Amended by Ord, No. 171,175, Eat,1125196,1

91.6206.1. Edsting sign Rights. Every existing sign
and/or sign support structure constructed under a valid
permit and used in conformanc€ with the code regulations
end Depanment approvals in effect at the time of
construction shall be allowed to continue to exist under
those regulations and Npprovals even lhough subsequent
adopted iegulations and approvals have changed the
requirements,

91.6206.2. Mointednce of Existing Sign$. (Every sign
and/or sign support stnrcture shrll be maintained in
conformity with Section 91.6205.9.

91.6206.3. llegal Slgtrs, Consarucalotr add UBe, Every
exirting sign and/or sign suppon structure, or portion
thereof, constructed without a valid building permil shall be
made to conform to the cutent provisions of this Code or
shall be demolished and removed. Any use of an exhting
sign constructed without r valid building permit shall be
discontinued.

91,6206.4. Alleralions, R€pairs or Rchabllitation.

9I.A06.4.1, Alterations, repairs or rehabilitation of any
existing sigr and/or support structure may be of the same
type of construction as the existing sign or sign support
stnrcture provided:

1. The aggregate value of such work lll any
one year does rct exce€d l0 percent of the
replacement cost of both lhe sign and sign support
stfucture; and
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