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REQUESTED ACTIONS: That the Rules Committee recommends the City of San Diego City
Council (“Council™) approves the submission of a proposition on the November 2, 2010 ballot to
approve the execution of an agreement for the design and construction of a new Civic Center
Complex.

That the Rules Committee recommends the Council approves a Resolution of Intention by the
City Council that will allow the City to reimburse itself for the amounts expended for the design
and pre-development of a Civic Center Complex, to be paid to the City from the proceeds of the
tax-exempt financing for the Civie Center Complex.

That the Rules Committee recommends the Council authorizes expenditures of up to $2 million
in fiscal year 2011 and up to $5.6 million in fiscal year 2012, not to exceed total expenditures of
$7.6 million from the General Fund reserves for the design and pre-development of a Civic
Center Complex, contingent on a majority of the electorate approving the agreement for the
design and construction of a Civie Center Complex.

That the Rules Committee recommends the Council authorizes the Mayor to enter into any
contracts necessary for the design and pre-construction of the Civic Center Complex, provided
total expenditures shall not exceed $293,500,000 million (excluding interest portion of debt
service), contingent on a majority of the electorate approving the agreement for the design and
construction of a Civic Center Complex.
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That the Rules Committee recommends the Council approves the Fourth Addendum to the Final
Environmental Impact Report (FEIR) for San Diego Downtown Community Plan, Centre City
Planned District Ordinance, and Redevelopment Plan for the Centre City Project Area (State
Clearinghouse Number 2003041001, Revised March 2006) for the proposed San Diego Civic
Center Complex Project.

STAFF RECOMMENDATIONS: That the Rules Committee recommends the City Council
approves the requested actions.

SUMMARY: Following several months of negotiations, City staff has reached agreement with
GEDI California (GED) to develop a new City Hall (the “Project”) through a Design and
Construction Agreement (“Agreement”) on the site known as the Civic Center Complex located
within the Civie/Core District of downtown. The terms of the agreement achieve all of the goals
requested by the Council and the Mayor outlined in the Exclusive Negotiation Agreement (ENA)
between the City and GED which was approved by the Council in October 2009. The
negotiations have resulted in a new City Hall proiect that consolidated all of the City’s
downtown employees into a single new facility which provides the lowest cost occupancy
solution, removes the latent risk inherent with the City’s existing aging facilities and eliminates
the need to lease privately owned space. The project, which is projected to save the City
millions of General Fund dollars during the near-term and the long-term, is recommended to be
placed on the November 2010 ballot, allowing voters to make the decision on the proposed
agreement,

FISCAL CONSIDERATIONS:

The GED proposal to design and construct a new City Hall provides the lowest cost occupancy
solution to the City both in the near-term and the long-term as detailed in the revised financial
analysis provided by Jones Lang LaSalle (JLL) as detailed in Section 6 of this report.

The City’s occupancy costs projections for the GED proposal are estimated to total $206.4
million during the first ten years of the analysis period (2010 through 2020), a ten year cost
savings to the City of $23.9 million as compared to the “Hold Steady”™ alternative (the
benchmark scenarto established m the ENA). Over the 50-year analysis period, the GED
proposal provides an estimated cumulative savings of $232.2 million compared to the “Hold
Steady” alternative.

During the design and pre-development phase of the project, which is anticipated to commence
in December 2010, the City will be required to fund an amount not-to-exceed of $7.6 million
expended over fiscal years 2011 and 2012, This amount will fund the design and pre-
development expenses which include architecture and engineering, permits and fees, developer
fees, legal and various other required studies for the project. The City will own all of the plans
and work product produced during this phase. The design costs will be funded from the General
Fund reserves and the budgetary impact will be allocated over two fiscal years: not to exceed $2
million in Fiscal Year 2011 and the remaining expenditure of $5.6 million occurring in Fiscal
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Year 2012, These amounts can be fully repaid to the City from bond proceeds prior to the
commencement of the new City Hall construction in fiscal year 2012, In contrast, if the ballot
measure does not receive voter approval, the City will be required to install fire sprinklers and
conduct other improvements to ensure fire code compliance beginning in Fiscal Year 2011
costing an estimated $9.3 million. Staff’s request for the City to approve the Adoption of the
Resolution of Intention does not obligate the City to issue debt but enables the City to reimburse
itself for qualified expenditures from any bonds issued.

If the City proceeds with the Project’s design and the Project does not advance to construction,
the City would be unable to recover the design and pre-construction expense but would own the
architectural drawings.

The City Clerk is currently estimating the City’s costs for placing a measure on the November
2010 ballot at between $220,000 and §252,000. Costs associated with placing the measure on
the ballot would be a future obligation of the City.

PREVIOUS COUNCIL and/or COMMITTEE ACTION:

On May 27 and June 10, 2009, a full presentation of the City’s occupancy alternatives by Centre
City Development Corporation (CCDC) staff and consultants was delivered to the Rules, Open
Government, and Intergovernmental Relations Committee. Following discussion, the Committee
voted 4-0 to forward the item on to the full City Council with direction to the Mayor to develop
an ENA and present it to the City Council for review and approval and provided numerous
objectives and conditions to be included.

On October 12, 2009, the Council approved the execution of an ENA with GED for the proposed
development of a new City Hall and possible private uses and requested the Agency to fund up
to $705,000 for the City’s anticipated costs to be incurred during negotiations.

COMMUNITY PARTICIPATION AND PUBLIC OUTREACH EFFORTS:
On May 13, 2009, the Centre City Advisory Committee and the Project Area Committee voted to
enter into an ENA with GED.

On May 20, 2009, the Centre City Development Corporation Board voted unanimously to
recommend that the City Council consider all identified non-development and development
occupancy alternatives and authorize the Mayor, or designee, to execute an ENA between the
City and GED for the proposed development of a new City Hall and possible private uses with
the objective of reaching the most cost-effective short-term and long-term solution while
providing an acceptable level of risk to the City.

The CCDC required that public education and engagement be a priority throughout the entire
process. Four series of public meetings were held through the process prior to City Council
approval of the execution of the ENA in October 2009.The meetings served to inform the public
about the process, the various non-development and development occupancy alternatives and
related issues. Numerous presentations were giving to a broad range of stakeholder groups and
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constituents of all eight Council Districts. More than 30 meetings were held during the
assessment process.

A series of meetings is currently in process with numerous stakeholder groups to present the
terms of the proposed Project.

OTHER RECOMMENDATIONS:
No other recommendations have been received since the City Council approval on October 12,
2009 to authorize the execution of an ENA with GED.

BACKGROUND

In June 2007, the City of San Diego (“City™) sought the assistance of CCDC in identifying and
evaluating the City’s viable alternatives to minimize occupancy costs for its more than 3,000
downtown employees, including the City’s executive, legislative and administrative functions.
Approximately 1,060 of the City’s 3,000 downfown employees work within City-owned
facilities located in the Civic Center Complex (“Civic Center’™). The Civic Center site is
bounded by Third Avenue to the east, A Street to the north, C Street to the south and Front Street
to the west, (the “Site™). A site map is provided i Attachment A. The Site consists of four
square-blocks (6.07 acres) including the vacated portions of B Street and Second Avenue within
the Site. The remaining downtown City employees utilize leased space, a description of which is
found later in this report.

The structures comprising the Civic Center are commonly known as the City Administration
Building (CAB), the City Operations Building (COB), the Civic Theatre and the Concourse.
Some of the City employees, customers conducting business with the City, and theatre patrons
park within the 1,100-stall Evan Jones Parkade (“Parkade™), which is also located on the Site.
The Site also includes the Civic Center Plaza office building, which is privately owned but
ninety-three percent is leased to the City for various departments’ use.

As of June 30, 2010, the following table summarizes the occupancy of the City-owned facilities
on the Civic Center site.

ivic Center Co le: itned Facilities

Total

5 L o hEni S v
City Administration 188,926 GSF 174,600 RSF
Building
City Operations Building 213,905 GSF 194,000 RSF 326
Concourse 159,119 GSF 42,000 RSF 0
Evan Jones Parkade 1,100 stalls 1,100 stalls 0
Civic Theatre 110,000 GSF / n/a 0

2,967 seats

Based on an assessment conducted by CCDC’s consultant, the City’s facilities located on the
Site were constructed in the mid-1960s, are in poor physical condition, contain hazardous
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materials including asbestos, lack modern life-safety systems such as active fire sprinklers in
most areas, fail to meet current seismic building codes and are not fully compliant with
Americans with Disabilities Act of 1990 (ADA) regulations. The noncompliant conditions could
potentially expose the City to significant legal and financial risk in the event of a seismic event,
fire or terrorism-related act, according to an opinion by the City Attorney (Attachment B).

As of June 30, 2010, the City also leases approximately 518,000 square feet of space in threc
privately-owned downtown office buildings, providing workspace for approximately 1,648 City
employees. The oniginal leases were negotiated and executed in 1991, contain numerous
subsequent amendments, and expire in the years 2013 and 2014. Based on lease renewal
proposals received from the three building owners, leasing costs are expected to rise upon their
expiration, if renewed.

~enter

Plaza

Executive 136,321 $1.59 $2,592. 825 $0.09 $140.,411 $2,733.236 $1.67 3/31/20314
Complex
600 B Strect 140,114 5213 $3,472.899 $0.21 5364968 $3.837.867 (net $2.36 573172013
{average; {$1.98 net (net of of sublease {$2.19 net
138,962 as of sublease sublease mcome} | of sublease
of 6/30/10 HCOME} income) neome)

As of June 30, 2010, the following table summarizes the approximate number of full-time
equivalent employees located in each building, space occupied, current lease and operating costs,
and projected lease and operating costs in 2014 to demonstrate likely cost increases. The
projected costs in 2014 do net include costs for capital repairs and replacements on City-owned
buildings.

City Administration 174,000 $1.6 million $1.9 million City-owne
Building '
City Operations 326 194,000 $1.8 million £2.0 million City-owned
Buiiding
Concourse 0 42,000 $1.0 mitlion $1.1 mallion City-owned
office/158,119
total
Parkade (1,100 stalls) 0 0 (1.6 million} ($1.9 miliion) City-owned
Civic Center Plaza 807 243,176 $11.3 million $12.3 million 7/23/2014
600 B Street 436 153,265 5/31/2013
E

utive Complex | 405 136321 3/31/2014
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During 2008 and 2009, CCDC conducted an extensive evaluation of the City’s occupancy
alternatives for its downtown workforce. Eight non-development alternatives were identified
which included assumptions such as renovation of the existing City-owned buildings, continuing
to lease space in privately owned buildings, purchasing existing Class B office buildings, and
converting the existing Concourse building into office space. Development of a new City Hall
facility was also considered on various City-owned sites located outside of downtown but were
eliminated for various reasons. And finally, the development of a new City Hall facility within
the Site was evaluated based on the development proposal submitted by GED through a
competitive public process.

The results of the financial analysis of the various occupancy scenarios concluded that the GED
proposal was the lowest cost development alternative and that the “Hold Steady’ alternative was
the lowest cost non-development alternative.

On October 12, 2009, the City Council voted to authorize the execution of the ENA for the
proposed development of a new City Hall and established the “Hold Steady™ alternative as the
benchmark with which any future agreement between the parties will be compared.

The GED proposal provided for the design and construction of a new City Hall on the portion of
the Site currently occupied by the Concourse building based on the space needs of the City.
Completion and occupancy were expected to occur in 2014, All downtown City staff would
relocate into the new facility, the CAB would then be demolished and a new public plaza would
be constructed in its place. The COB site would become available for future mixed-use
development opportunities and provide additional revenues to the City.

The “Hold Steady™ alternative assumed the City would remain in its existing owned and leased
facilities for 10 additional years, conduct necessary repairs and capital improvements to the
owned buildings to maintain safety and functionality, then construct a new City Hall according
to the terms specified in the GED proposal for occupancy in 2018.

Cost Estimate to Renovate Civic Center Facilities

As a subconsultant to JLL, DMIM H&N | AECOM Design (AECOM)—a global architectural,
planning and engineering tirm, conducted a comprehensive condition assessment of the four
City-owned structures located within the Civic Center. The purpose of the assessment was to
evaluate, based on visual inspection, the current structural and operating condition of the
facilities, identify deficiencies, and prioritize recommended repairs and requisite renovations to
comply with current building codes in an effort to significantly extend the buildings’ useful lives.
The assessment also included an estimate of the costs to complete such renovations and repairs.

As part of the comprehensive facility condition assessment, specific site and individual building-
related deficiencies were identified and assigned to one of 12 major building systems categories.
A detailed cost estimate for correcting each deficiency was prepared, which included
construction costs, design and engineering fees, contingencies, inflation escalation and
administrative expenses.
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A thorough structural and seismic review of the buildings was limited due to the unavailability of
structural drawings that typically depict detailed connections and framing. Although seismic
retrofit analysis was not part ot the assessment scope, comparison of the 1964 Uniform Building
Code and the 2006 International Building Code indicates that current design standards now
require a lateral force that is more than double the code in force at the time the buildings were
constructed, suggesting that a retrofit would be required to bring the structures into compliance
with current code. A detailed cost estimate for seismic retrofit was not included n the study;
however, the consultant did provide a typical range of costs for buildings constructed during this
era ($35 to $60 per gross square foot),

Finally, the AECOM study estimated that, upon completion of all recommended structural
repairs and improvements, the buildings’ remaining useful lives could be up to 30 vears. Cost
estimates were prepared by AECOM to implement all of the recommended improvements and
presented in year 2011 dollars (the year in which the mmprovements were assumed to be
competitively bid). The following table summarizes the total estimated renovation costs per
building, including a range of seismic retrofit from $35 to $60 per gross square foot and
temporary staff relocation costs.

te Civie C iliti

ng BT

City Administration Building $37.5 million 50.3%
City Operations Building $22.5 million 26.6%
Concourse $27.2 million 51.4%
Evans Jones Parkade $6.3 million 12.7%
Swing Space/Move Costs $11.2 million
eismic Retrofit (CAB, COB, Concourse) | $19.6 - $33.6 million 7
T TR T T T,

(1) The Facility Condition Index (FCI) is a general indicator of a building’s health (calculation: FCI

renovation costs/replacerment value),
Near Term Focused Condition Assessment

AECOM also completed a more focused condition assessment, mcluding cost estimates, of the
minimum required repairs and replacements to maintain building safety and functionality until
the possible delivery of a new City Hall for occupancy within the next five to ten years. The
following table summarizes of the near term cost estimates that are provided in the full
supplemental AECOM report (Attachment C),
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GED “Hold Steady”

5 Years 10 Years
Fire $6,726,030 $8,226,687
Life-Safety 1,293,847 1,308,460
Elevators 72,886 92,322
Site 118,177 118,177
Rooting 46,668 2,182,945
Exterior 289,187 3,022,115
Structural 94 768 189,536
Interior 335,899 4,272,641
Mechanical 2,745,256 8,741,578
Electrical 6,760,336 8,340,330
Plumbing 370,481 2,285,370
Technology 0 201,924
Spectalties 0 0
ADA (Low Risk} 177,060 482,069
ADA (High Risk) 435,170 628,253
Total Estimated Costs $19,465,765 $40,092 407
DEVELOPMENT TEAM
ROLE FIRM/CONTACT OWNERSHIP
Developer/Construction Gerding Edlen Development Privately Owned by GEDI,

Manager

Inc., Mark Edlen and Kelly
Saito

GEDI, Inc. owned by Mark
Edlen, Kelly Saito, Roger
Krage and Equilibrium Capital

General Contractor

Turner Construction

Private Wholly Owned
subsidiary of
Hochtief USA, Inc.

Landscape Architect Spurlock Poirier Landscape Privately Owned by Andrew
Architects Spurlock and Martin Poirier
Architect Zimmer Gunsul Frasca Privately Owned, see
Architects Attachment G for list of
Owners
Subconsultant Brightworks Privately Owned by
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Scott Lewis

Subconsultant KPFF Consulting Engineers Privately Owned by Multiple
Individuals {}
Subconsultant Lincolne Scott (aka Flack + Wholly-owned subsidiary of
Kurtz/Advanced WSP Flack + Kurtz, a Publicly
Environmental) Owned and traded firm on the
London Stock Exchange
Subconsultant MW Steele Group Privately Owned by

Mark W Steele and Harper E
Steele

In consideration of the complexity and extent of the analysis contained in this report, a table of
contents follows this section to assist the reader.
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1.0 CITY NEGOTIATION TEAM

The Mayor led the City’s activities associated with the negotiations for the terms of the
Agreement. The following individuals, firms and City departments participated in the Project’s
negotiations.

FIRM ROLE
Charles E. Black Lead Negotiator
Jones Lang LaSalle Financial and Economic

Analysis, Construction
Consultant/Cost Estimator

Gensler Architects Facilities Needs Assessment
Centre City Development Development Advisor/Project
Corporation Continuity

City Real Estate Assets City’s Representative
Department

City Attorney’s Office Legal Services

City Engineering & Capital Review of Design and
Projects Departments Construction Contract

2.0 DISCUSSION

Upon approval of the ENA, the City’s negotiation team worked to ensure the GED proposal
provides the lowest cost occupancy solution to the City both in the near-term and the long-term
and would meet all of the goals outlined in the ENA and reiterated in Section 2.1. of this report.

2.1 ENA between City and GED

On October 12, 2009, the City Council authorized the execution of an ENA which provided for a
period of exclusive negotiation between the parties for the proposed development of a new City
Hall and possible ancillary private uses with the objective of reaching the most cost-effective
short-term and jong-term solution while providing an acceptable level of risk to the City (see
Attachment D).

Goals of the ENA

The City required that the following goals be addressed during the exclusive negotiations:
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*

The Proposed Development’s net costs, defined as the City’s gross obligations less its
projected revenue offsets, shall save City money every fiscal year, as completed to the
“hold steady™ alternative.

The Proposed Development shall have no negative impact on City’s general fund.

The development shall assume responsibility for financial risks such as construction cost
increases and schedule delays associated with the Proposed Development.

The City shall bear the costs of any city-requested additions or redesigns during the term
of ENA.

The proposed Development shall preserve, and not displace or distarb the operations of
the existing Civic Theater.

GED shall agree to cooperate with the City Auditor on any audits.

The Proposed Development shall be constructed in a manner which will be state-of-the-
art examples of environmentally friendly construction.

The Proposed Development shall be constructed in a manner which will receive LEED
Certification of Silver or better.

The Proposed Development shall be construction in a manner which wili be fully
compliant with the Americans with Disabilities Act or the California Building Code in
the California Code of Regulations at Title 24, whichever requirement provides for great
access.

The Proposed Development shall be constructed in a manner which will be free of
asbestos and other materials that expose members of the public and emplovees to health
hazards.

The Proposed Development shall be constructed in a manner which provides adequate
fire protection for members of the public and City employees, meeting or exceeding
current codes.

The Proposed Development shall be designed in a manner that ends the City’s current
reliance on other leased office space in the downtown area.

The Proposed Development shall be designed in a manner that consolidates City office
space to produce efficiency and reduce the overall amount of space currently used for
City purposes.
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» The Proposed Development shall enhance public access to government meetings and
services and improve public gathering spaces.

¢ GED and City shall pursue all governmental sources of grants, reimbursements, rebates,
ete., that could reduce City’s costs pertaining to the Proposed Development.

e The City is to retain its public assets by focusing on the options for ground leases for
Blocks 1, 13, and 15,

2.2 Key Changes to the “Hold Steady” Alternative

conducted by CCDC as the lowest cost non-development option and a possible short-term
solution in consideration of the City’s current financial challenges. However, according to Ermnst
& Young, “continuing to renovate these buildings on an emergency basis is not an appropriate
management plan for the City. This scenario has the most significant risk potential for the City.”
(Ernst & Young, 2009). Despite Ernst & Young’s opinion, this alternative was established as the
benchmark in the ENA to which any negotiated development agreement would be compared.
The following summarizes the primary assumptions applied to the original “Hold Steady”
alternative.

¢ Assumed the minimum required estimated capital repairs and replacement for safety
and functionality to be implemented during the next 10 years as recommended by the
AECOM supplemental report

o Assumed the existing City leases are renewed for five years upon their expiration at
terms five percent below the building owners™ proposals

s Assumes no tenant improvement allowance is sought by the City upon lease renewals
to achieve lowest possible rents {owner renewal proposals were adjusted accordingly}

e Assumed a new City Hall is delivered in 2018 through a build-to-suit delivery method
with sufficient space to accommodate staff growth through 2032, based on the
ALCOM report citing the repairs would extend the buildings’ life for only ten years

¢ FEighty percent of the expansion space was assumed to be subleased by the City to
offset its costs until needed

» Unmet future space needs were assumed to be leased off-site in downtown Class ‘B
space

.

The ENA provided for modifications to the “Hold Steady™ alternative assumptions so that they
are comparable to any changes negotiated in the development agreement with GED. The
following changes were made to the “Hold Steady” assumptions:

e The 10-year estimated repair and capital improvement costs prepared by AECOM were
refined and are described in Section 3.2 of this report.

e The City’s space needs and corresponding building size were adjusted based on reduced
staff size as deseribed in Section 3.1 of this report.
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¢ The delivery of the new City Hall building has been delayed from 2018 to 2020 to reflect
the two-year delay in construction start assumed in the negotiated GED agreement as a
result of the additional financial analysis and peer review performed in 2009 and the
public vote in 2010.

2.3 Key Changes from GED’s Original Project Description

GED’s original proposal was a three-phased project covering four city blocks including a New
City Hall and significant private development. Phase One consisted of a new 34-story City Hall
totaling 965,000 gross square feet of which 706,000 gross square feet would be occupied by the
City in 2014, The remaining space was available for the City’s growth projections for an
estimated 50 years. [t also contained 19,060 gross square feet of ground floor retail and 1,576
parking stalls located in an underground parking structure. Phases Two and Three consisted of
up to two million gross square feet of mixed-use development including apartments, retail, hotel
and office uses and associated underground parking.

The following are the key changes from the original GED proposal:

» The negotiated project now consists of a single-phased municipal development that
provides a new City Hall with less space than the original GED proposal. The primary
reasons for the reduced building size (from 965,000 to 560,000 square feet) are the recent
City staff reductions as a result of deteriorated fiscal and economic conditions and the
lack of current market demand for the expansion office space that was originally
proposed to be master leased at tisk by GED and subleased to private users until the City
needed the space. The City’s costs of mitigating the expansion space risk were deemed
imprudent by the City’s negotiating team;

¢ The ground floor retail has been reduced from 19,060 to approximately 16,087 square
feet;

* The guantity of underground parking stalls has been reduced from the original 1,576 to
461 stalls; and

o The future phases of proposed private development, and the associated estimated ground
rent revenues, have been eliminated also as a result of the weak market and economic
conditions. Staff recommends that the City consider a sale or lease of the surplus blocks
for mixed-use development at a future date when the property’s value improves.

3.0 ANALYSES PERFORMED DURING NEGOTIATIONS

3.1 Updated Facilities Needs Assessment
Original Facilities Needs Assessment
In April of 2008, the internationally recognized firm of Gensler Architects, chosen through a

competitive selection process, conducted a Facilities Needs Assessment of the City’s downtown
operations. The primary objectives of the needs assessment were to obtain an accurate count of
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the number of employees requiring workspace downtown, assess the workspace and functional
requirements for each City department included in the study, determine critical adjacencies
among departments and between specific staff and the public, benchmark modern workspace
standards used in successtul private and public office environments, determine an optimal floor
plate size for a potential new City facility, prepare a parking study for a potential new facility,
and forecast City space needs for the next 50 years.

The following are the key findings from the 2008 needs assessment.

Existing Inefficiencies: Current City-owned and —leased facilities and workspaces are inefficient
as a result of fragmented operations dispersed among several buildings, resulting in a redundancy
of reception areas, conference rooms, break rooms, file rooms and other spaces commonly
shared among departments. Many workspaces were found to be misaligned with department and
staft functions. The small building floor plates which commonly benefit multi-tenant operations,
provide poor functional space between the building perimeter and the core or a single
institutional user such as the City. Most facilities have poor security features and outdated
interiors. The Council Chambers location on the twelfth floor of CAB thwarts accessibility and
governmental transparency. The dispersed locations of various departments result in a confusing
and often frustrating customer service experience.

Opportunity for Space Reduction: Total City workspace needs can be reduced by more than 30
percent from current levels if most operations are relocated into a single optimally designed
facility with a large floor plate and modern, efficient workspaces. An efficiently designed
building could accommodate the projected staff growth through the year 2063 and still require
fess total space than the City occupies today.

Workspace Inefficiency: The current average space utilized per FTE is 315 square feet.
Following benchmarking of modern public and private-sector office environments, a
recommended average space of 180 square feet per FTE should be targeted in a new facility.
Workspaces should be aligned to support departmental and staff functions to foster
communication and innovation and improve performance.

Staff Growth: Staff growth is expected to remain relatively flat between 2009 and 2013 and is
expected to grow at an average annual rate of 0.6 percent during the 50-year forecast period,
correlated closely to projected property tax revenues.

Council Access and Transparency: Locating the Council Chambers on or near the ground level
in a new facility will greatly improve public access and permit greater perceived transparency.

The Gensler study concluded that a new City facility designed with an optimal floor plate of
roughly 32,200 square feet and modern efficient workspaces would require the following
rentable square feet over the next 50 years. These space estimates compare to the more than one
million square feet currently occupied by the City.

ORIGINAL SPACE NEEDS PROJECTIONS - PREPARED MARCH 2008
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Projected Downtown
Year Staff Positions | Gross Square Feet | Rentable Sguare Usable Square Feet
(FTE) Feet
2013 3,140 706,440 660,659 565,880
2023 3.362 749,100 700,351 602,168
2033 3.566 788,000 736,172 635,480
2043 3,725 819,605 765,593 662,080
2053 3,881 849,400 793,095 687,128
2063 4,120 898,316 838,576 729,336

Updated Facilities Needs Assessment

During 2009, reductions in the City’s workforce and its projected growth rate prompted a
recalibration of the City’s space requirements. Gensler, in collaboration with the City’s Real
Estate Assets Department, updated the quantity of current downtown workforce positions.

Key findings of the updated Facilities Needs Assessment are as follows.

Reduction in City Staff: The recent change in the size of the City’s workforce resulted in a
reduction of Full Time Equivalents (“FTE™) from 3,140 to 2,420.

Near Term Lease Space Reduction: Due to the reduction of the City’s workforce, the Cityv’s
estimated leased space requirement could be reduced by a total of 60,490 rentable square feet.
The Real Estate Assets Department staff identified opportunities to vacate discrete amounts of
space in three leased buildings until a new City Hall is completed:

e Neighborhood Code Compliance staff will vacate 14,777 rentable square feet in Civic
Center Plaza and relocate to the City Operations Building,

e California Border Alliance Group will vacate 8,929 rentable square feet of sublease space
in Executive Complex.

e Approximately 36,784 rentable square feet will be vacated in 600 B Street: The Water
Department will vacate 14,303 rentable square feet; 14,239 rentable square feet of
sublease space occupied by Child Care will be vacated; and 8,242 rentable square
comprising three currently unoccupied suites will be vacated.

These changes in the City’s leased space requirements and obligations are expected to be
realized in the near term and have been applied to both the GED Project and the “Hold Steady”
alternatives. No additional space is projected to be vacated during construction however, as the
City’s downtown FTE is projected to remain relatively constant for the next several years.

Gensler’s updated study forecasts the following staff positions and space requirements over the
next 50 years assuming that the City adopts new workplace standards and more cfficiently
designed building floor plates as described in Gensler’s 2008 report. These space estimates
compare to the more than one million square feet currently occupied by the City, a 40%
reduction.
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UPDATED SPACE NEEDS PROJECTIONS — PREPARED MAY 2010

Projected Downtown
Year Staff Positions | Gross Square Feet | Rentable Square Usable Square Feet
(FTE) Feet
2010 2,420 547,184 512,094 437,504
2025 2,569 578,425 541,175 464,424
2035 2,727 611,590 572,047 493,053
20435 2,895 646,796 604,819 523,446
2055 3,073 684,170 639,609 555,709
2065 3,264 724,236 676,908 590,080

Recommended workspace standards, building common area requirements, key adjacencies and
functional relationships remain unchanged from the original report published in March 2008. A
copy of Gensler’s updated Facilities Needs Assessment is provided in Attachment E.

3.2 Updated Facilities Condition Assessment

Some of the estimated repair and capital replacements costs in the near term Condition
Assessment prepared by AECOM have been modified for the negotiated GED Project and the
“Hold Steady™ alternative. The negotiating team concluded that the following proposed capital
replacement items could be avoided or adjusted if the GED Project were approved by the
Council and voters and the construction of a new City Hall were imminent within the next 5
years.

e Costs to repair the Concourse building were deleted since this building is anticipated to
be demolished in 2011,

e Costs to install fire sprinklers and other code related items were eliminated.  Since the
City Council approved to extend the compliance date for the fire sprinkler retrofits for
high-rise buildings from February 1, 2010 to January 31, 2011. This action was taken to
allow time for decisions to be made regarding whether or not the City will move forward
with the GED Project.  If the City does approve the GED Project, it would not be
reasonable to incur these costs, as a new facility will be built in the near term.

o A fifty percent (50%) probability factor was applied to the remaining repair and capital
replacement items outlined in the AECOM report based on staff’s estimated possibility
that all of those building systems or elements will fail during the next five years until the
proposed City Hall is completed.

¢ DBecause the new GED Project and “Hold Steady™ alternative now assume that the Evan
Jones Parkade will not be demolished and remain a long-term asset for the City, the full
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renovation costs were included to ensure the building’s useful life is extended an
additional 30 years.

The following table summarizes staff’s adjustments made to AECOM’s estimated renovation
costs. The costs below exclude seismic retrofit, swing space and staff moves (in 2011 dollars)
for both the negotiated GED Project and the “Hold Steady™ alternative.

GED “Hold Steady”

5 Years 10 Years
Total Estimated Costs $19,465,764 $40,092,407
Less: Closure of Concourse
Bldg ($3,366,869) 0
Less: Fire Sprinkler and Code
Related Items - CAB (§5,447,454) 0
Less: Fire Sprinkler and Code
Related Items - COB ($1,018,791) 0
Less: 50% Avoidance
Probability - CAB ($3,317,750) 0
Less: 50% Avoidance
Probability - COB ($1,097,048) 0
Less: Short Term Repairs on
Parkade ($803,054) ($3,030,654)
Add: Parkade Costs for Long
Term Use $5,833,078 $5,833,078
Total Adjusted Costs $10,247.876 $42.894,831

Updated Data Center/Voice and Data Specifications

Original specifications for a new City Data Center and voice and data infrastructure to be
included in the new City Hall facility were prepared the City’s Department of the CIO for
inclusion in the GED Project and the “Hold Steady™ alternative. Included in the each of these
alternatives were costs to construct a 10,000 square-foot data center to function as the City’s
primary facility for electronic and voice connectivity for City employees. Total costs were
estimated at $18,500,000 for the data center and voice and data infrastructure throughout the new
facilities.

Subsequent to the redesign of the proposed GED Project and the “Hold Steady™ alternative, City
staff decided to retain the existing data center located at Rose Canyon and not include a proposed
10,000 square-foot data center in the new facility. In addition, the specifications for voice and
data infrastructure where updated to reflect the new building design which reduced the budget to
$9,000,000. A list of the voice and data specifications is provided in Attachment F.
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3.3 City Expansion Space

One of the goals within the ENA was that “The Proposed Development shall be designed in a
manner that ends the City’s current reliance on other leased office space in the downtown area.”
The original Project included 142,960 gross square feet within the City Hall building to
accommodate City workforce growth for 50 years.

Maintaining this amount of expansion space within the Project was determined to substantially
increase project costs for the new City Hall because of the decline in the office and capital
markets. Therefore, the expansion space was removed from the building and expansion is
accommodated in two phases.

According to Gensler’s projections, the first need for expansion will be required after 15 years
(2025). Staff proposes that the expansion space be accommodated by relocating the Water
Department from the new City Hall, vacating 40,000 square feet and moving to a proposed
build-to-suit facility on City-owned land. Relocation of this department will provide sufficient
space in the proposed new City Hall through the year 2034. Subsequent phases of expansion
could then be accommodated by the City through a public private partnership on one of its three
surplus blocks (Blocks 1, 13 and 15, illustrated on the Site Plan in Attachment A) wherein a third
party developer could build the building on City-owned land, once there is a sufficient space
requirement to justify additional development.

Building Owner Lease Renewal Proposals

In December 2009, the City, through its tenant representative Studley lnc., requested “Best and
Final” proposals from the owners of the three properties from which the City leases downtown
office space (600B Street, Civic Center Plaza and Executive Complex). The terms of these
renewal proposals were based on five-year lease terms and inchuded no tenant improvement
allowance in order to achieve the lowest possible occupancy costs. The individual property lease
renewal terms have not been disclosed in this report to maintain confidentiality and a favorable
negotiating position for the City, should the City Council decide to continue to lease downtown
office space.

The Independent Budget Analyst (IBA) confirmed the methodology used to project future lease

renewal rates was professionally sound and reasonable. {See Attachment H for detailed
explanation of methodology).

4.0 NEW PROJECT DESCRIPTION

GED revised the design of the Project based on the City’s new space needs assessment. The
revisions to the Project meet all of the design and development goals outlined in ENA. The
revised project description is outlined in detail below.
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Site Area Approx. 60,000 sq. ft.
(full block)

Maximum Floor Area Ratio (FAR) 10.0

Permitted (20.0 with TDRs and FAR Bonuses)

Minimum FAR Required 6.0

Proposed FAR 9.71

FAR Bonuses Proposed None

Stories/Height 19 stories/294 {1

Amount of Retail Space 16,087 gross sq. ft.

Amount of Office Space 560,006 gross sq. ft.

Type of Housing N/A

Total Number of Units/Total Residential | N/A
or Hotel Square Feet

Affordable Housing N/A
Fire Station N/A
Parking
Required (1.5/1,000 sq. ft. office) 840 spaces
Proposed 461 new spaces (178,400 gross sq. ft.)
1,100 existing in Evan Jones Parkade
Assessor’s Parcel No. 533-433-28

Attachment G contains the preliminary design drawings tor the proposed negotiated Project.

4.1  Development Program, Phasing and Schedule

Components of City Hall, including Ground Floor Retail and Parking

The proposed development program begins with the demolition of the Concourse building,
followed by site excavation and construction of the underground parking structure. GED then
proposes to construct a 19-story, 754,493 gross square-foot City Hall facility on Block 14
(illustrated on the Site Map in Attachment A), which is based on the Gensler updated space
needs projections. The proposed City facility is designed with a floor plate size averaging
approximately 29,500 gross square feet, approximating the 32,000 optimal size recommended by
Gensler to achieve maximum workspace functionality and efficiency. The building’s iconic
tower design, resembling the shape of a sail, is complemented by 1-1/4-acres of multifunctional
public plaza and open space and 16,087 square feet of ground floor retail space activating the C
Street transit corridor. Parking is included in the new facility in a two-level underground
structure containing approximately 461 spaces. The City plans to retain the 1,100-stall Evan
Jones Parkade in order to meet the required parking ratio for the new City Hall, which is
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1.5/1000 square feet of office space (there is no parking required for the retail space under the
Centre City Planned District Ordinance (PDO)). All of the total parking stalls provided are
proposed to be available for the City’s use.

The Civic Center Complex will occupy Block 14, west of the San Diego Civic Theatre. The
building abuts First Avenue on the west, B Street on the north and a portion of C Street on the
south. A Civic Square is designed along the majority portion of the Block’s C Street frontage. A
public “Paseo’ between the Civic Center and the Civic Theatre creates a vital open space that not
only works in conjunction with the Civic Square as a framework for public activity but also
serves to reinforce the north-south connection across the site from B Street to Horton Plaza. The
building lobby is accessed from the civic square on the south and an entrance on the north
provides easy access from B Street to the First Floor “One Stop Shop™ which supports the City’s
goal in facilitating and supporting the public’s access to City services. Retail spaces front First
Avenue, C Street, B Street and the Paseo. Subterranean parking and the loading dock are
accessed from First Avenue. The 560,006 gross square foot City Hall office components include,
the “One Stop Shop” on the building’s ground floor; Council chambers, committee rooms,
conference rooms, and various support functions on the building’s mezzanine level; and Council
District offices are located on the third floor. The Mayor’s office is proposed to be located on
the fourth {loor and the remaining City administrative functions located on floors five through
nineteen of the building tower.

As a result of historical findings related to the Evan Jones Parkade, the removing of the Parkade
entrance/exit ramps along First Avenue and A Street and the re-opening of B Street to vehicular
traffic is not contemplated as part of the negotiated Project.

Phasing

The phasing has been designed to require only a single move of the City’s employees from their
current locations into the new facility.

The phasing beings with the print shop relocation to an area under the Parkade, where a portion
is currently located. The library book distribution area (approximately 10,000 square feet in the
Concourse building) will be relocated to the basement area of the Parkade.

Demolition of the Concourse building would then commence, including proper disposal of any
hazardous materials. The Concourse and plaza site are proposed to be excavated and shored, the
soil remediated, and a new subterrancan parking structure and City Hall facility, including
adjoining Council Chambers and customer service structure, constructed on the southwest corner
of the Civic Center site. GED estimated the demolition and construction will require 30 months.
Upon completion of the new facility, all downtown City departments and staff designated for
relocation would be moved into the spaces.

The COB would then be vacated, with the exception of Fire Station #1, and will be available for
future redevelopment when market conditions permit.
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Components of a New City Hall

Based on the updated needs assessment study, the following table compares the departmental
composition of the proposed smaller, new City Hall with the previously proposed larger facility.

New GED Project Original GED Project
Staff Space Staff Space
Positions  Requirement Positions Reguirement
Component/Department (FTE) (Usable Sq. (FTE) (FTE)
(2013) Ft.) (2013) (2013)
CEO/Mayor 75 13,575 69 18,303
COO/Business 156 17,014 136 25,829
Operations/ Administration
CFO/Finance Department | 351 74,753 403 67,060
Public Safety and 166 30,046 219 44,935
Homeland Security
City Planning and 557 100,817 766 140,844
Development Services
Public Works 362 65,522 559 104,587
Community Services 0 0 32 5,795
Public Utilities 197 35,657 382 63,463
City Council (9 districts), 159 28,779 161 39,334
Independent Budget
Analyst and City Clerk
City Attorney 339 61,359 352 85,242
Personnel 38 19,662 62 15,875
Data/Communications N/A N/A N/A 10,000
Center
Council Chambers N/A 20,744 N/A 22,990
(includes 2 committee
rooms, media room and 2
press rooms)
Meeting and Training N/A 7,360 N/A 10,844
Rooms (includes 5
public/city meeting rooms,
I breakout room)
Customer Service Center N/A 4,000 N/A 4,444
(includes one-stop-shop
gqueuing and business
center)
Totals 2,420 479,288 3.141 660,659
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Enhanced Efficiency:

The new building design achieves higher levels of efficiency than the original concept because
the reduction in building height led to more uniformity in floor plate size. While the large lower
floor plates of the original design were efficient, the upper portion of the building had smaller
floor plates that were penalized in terms of efficiency because of the relatively large proportion
of the building core elements.

The new design’s average floor plate is 29,500 square feet, with only 5,345 square feet of
variance between the smallest office floor plate of 27,619 square feet and the largest of 32,964
square feet.

Future Private Development

The Original GED Project planned for nearly two million square feet of private development to
be included in the future phases. Due to the recent economic recession, the private development
component has been removed from the proposed GED Project. However, the three City-owned
blocks {Blocks 1, 13 and 15) are still potential opportunities tor future mixed-use, high-density
development at a future date. GED has maintained interest in pursuing redevelopment of these
three blocks; the current ENA allows for negotiations to continue until October 2011.

Parking Plan

Directly below the new City Hall and plaza area, a proposed two-level underground parking
structure wiil contain 461 parking stalls. The structure may be designed to allow for future
installation of mechanical or robotic parking in order to increase the structure’s parking capacity.
Robotic or mechanical parking has the potential of increasing the number of parking stalls to
840, the number of stalls required under the Planned District Ordinance (“PDO”). To meet the
PDO required amount of parking prior to the installation of the mechanical or robotic parking,
the City shall continue to utilize the City-owned Evan Jones Parkade, which contains
approximately 1,100 parking stalls.

City Operations Building

The revised GED Project no longer includes the private mixed-use development planned for the
full city block wherein the City Operations Building (“COB”) is located. Therefore, this
building is proposed to remain on the site and be vacated by the City when the new City Hall
facility is constructed. The COB will be closed for public use and be available for subsequent
future redevelopment.

4.2 Civic Theatre

In compliance with the RFP, GED’s proposal allows the Civic Theatre to remain in place and
fully functional during the demolition and construction of the new City Hall. The Civic Theatre
is a performing arts venue of approximately 2,967 seats, the largest of its kind in the San Diego
region. It is the only theatre capable of accommodating Broadway performances, the San Diego
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Opera and similar productions. The theatre was constructed in the mid-1960s and has undergone
only minor renovations since its original construction. San Diego Theatres, Inc., the nonprofit
operator ot the Civic Theatre, has conducted design studies for a major renovation of the theatre,
The theatre’s proposed redesign includes a glass facade, additional rehearsal and support
function space, interior and seating upgrades and a café. The theatre operator anticipates a
fundraising campaign from private donors and patrons to finance the renovation. The GED
design concept integrates with the proposed theatre renovation. However, the GED development
is not dependent on the theatre renovation being implemented.

4.3  Sustainability Features

The RFP set forth the environmental objective that all public and private components of the
development program be designed and constructed to an equivalent of LEED®-NC Silver
standards, as measured by the U.S. Green Building Council (USGBC). This is a minimum
sustainability level adopted by the City Council in April 2002 (CMR 02-060) for construction of
all new City-owned facilities.

The destgn and construction agreement with GED requires extensive sustainability analyses,
resulting in a facility that significantly surpasses the City’s minimum environmental requirement
and creates an innovative and ambitious vision for the project’s sustainability elements. GED is
one of the country’s top sustainable builders with 37 LEED® buildings certified or in progress,
All of GED’s projects since 2000 will or have been awarded LEED® certification. In response
to the RFP and in recognition of the San Diego region’s scarce natural resources and abundant
sunshine, the GED team’s design strives to surpass the requirements to achieve LEED®-Gold or
Platinum certification—the highest level of USGBC certification. Several of the proposed eco-
friendly design elements include building-integrated solar panels (which could supply up to 75
percent of domestic hot water), rooftop wind turbines, an on-site water treatment and reclamation
system (to create net-zero water use), a hydronic heating and cooling system, and thermal storage
systems.

Other green features include eco-roofs, low-E coatings on all glazing, use of locally-produced,
toxin-free and recycled products, drought-tolerant plants, exterior sun shades and interior light
shelves to reduce heat gain and maximize daylight, sensors to switch off exterior lighting when
daylight is sufficient, natural ventilation, and bicycle facilities including lockers and showers.
The design of the new City Hall places the building to the north and east on the block, thereby
creating open spaces to optimize access to the southern exposure, light and warmth, for both the
building and the open spaces. The building floor plates are kept narrow with the intent of
increasing occupant access to daylight and views. In addition, the Project proposes a partnership
with NRG Energy Inc., the downtown district chilled water system operator. The two fold plan
is; 1) to connect to the existing NRG chilled water network adjacent to the development site, and
2) provide a satellite NRG chilled/hot water plant to be located on the premises.
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4.4 Consistency with Community Plan and Planned District Ordinance

The Downtown Community Plan (“Community Plan™} was adopted in 2006 after two years of
community input and deliberations. The Community Plan sets out goals and policies for
Downtown San Diego and for each of the specific neighborhoods within Downtown. The Civic
Center is envisioned and encouraged to remain a prominent functional and visual landmark
serving as a key anchor in the central business district. The Community Plan states that a
redeveloped Civic Center that is physically accessible to the surrounding areas and provides an
spiring, yet functional, regional center for government, civic engagement, and culture is
important to achieving downtown’s potential.

The Civic Center is located within the Civic/Core neighborhood, with its zoning consisting of the
Public/Civic land use district with an Employment Required overlay, which encourages the area
to be developed into a high-intensity employment hub where at least half of the land uses are
devoted to employment uses such as office, retail, hotel and other commercial uses. Residential
uses may be accommodated in this area to encourage a diversity of land uses and add to the 24-
hour vitality of the ncighborhood. This neighborhood accommodates the highest densities
downtown, with Floor Area Ratios (“FAR”s) ranging from a Base of 10.0 (minimum FAR of
6.0} to a Maximum of 20.0. In addition, the Centre City Planned District Ordinance (“PDO™)
exempts public buildings and uses from FAR limits, and grants bonuses for private buildings that
contain 100% office, retail and similar employment uses in this area.

The Community Plan’s recommendations for the Civic Center include the re-establishment of the
street grid right-of-way through the complex (preferably for vehicles, but at least for
pedestrians); the accommodation of City employment needs; integration with the surrounding
downtown fabric and uses; establishing usable and attractive open spaces; and, provision of
inspiring architecture.

Upon careful review, staff concludes the GED proposal meets or exceeds all of these goals
proposed in the Community Plan by creating a high-intensity development. The proposal
anticipates the achievement of a LEED®-NC Platinum rating, exceeding the sustainability goals
of the Community Plan and City policies for new civic buildings.

The GED proposal provides for well placed and designed public open spaces and inspiring
architecture that does not attempt to replicate past eras, but establishes an excellent example of
the best of modern contemporary architecture, both iconic and inspiring. Public buildings and
open spaces should establish high standards to be followed by private sector development, both
in architectural and sustainable design, and serve to create public pride and togetherness by
creating locations where the public can gather and experience a sense of community, and the
GED design meets these challenges.

The GED proposal, as currently designed, complies with the PDO land use regulations and FAR
limits. In addition, the plans comply with the building bulk development standards with the
exception of tower dimensions above a height of 185 feet, where several buildings exceed the
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maximum east/west and north/south dimensions of 150 and 200 feet, respectively. Deviations
from these development standards may be requested and permitted through the Planned
Development Permit process when it is found that the project, when considered as a whole, wiil
be beneficial to the community, is appropriate for the location, and that the deviations will result
in a more desirable project than would be allowed through strict compliance with the standards.

The project proposes to construct a two level underground parking garage whose footprint would
be directly below the City Hall facility. The garage would contain 461 spaces while the parking
requirement for the Project would be 840 stalls. To meet the PDO requirement the City will
have contractual rights to access the City-owned Evan Jones Parkade parking structure directly
to the north of the Project. The Parkade provides approximately 1,100 parking stalls, surpassing
the PDO reguirement of 840 stalls.

Should the City authorize entering into a design and construction contract with GED, the
developer would proceed with refinement of the plans and proceed through the Centre City PDO
Design Review and entitlement process, where the design and compliance with the development
standards will be fully evaluated.

4.5  Project Schedule

Should the voters approve the ballot measure in November 2010, the project is anticipated to
be complete in July 2014 according to the following critical milestones.

¢ December 2010— Commencement of design and predevelopment items
¢ December 201 1—City approves financing and issues bonds

e January 2012—Commencement of construction

e July 2014--Construction complete and move in of City staff

5.0 PUBLIC ART AND CULTURAL AMENITIES

A developer RFP requirement was to dedicate an amount equal to two percent of the public
improvement costs the acquisition and preservation of on-site public art. The GED development
budget commits $1.5 million, which represents approximately one percent (1.0%) of hard
construction costs for the Project. As part of the obligation to meet the two percent requirement,
GED will incorporate architectural elements within the Project that incorporate artist-inspired
design features. Furthermore, GED suggests establishing a steering committee composed of
artists, curators and local collectors to provide guidance and leadership for the final art selection
process.

GED proposes a multifaceted public art program in the complex, consisting of a “civic gallery”
with art at key locations including lobbies, hallways, and council chambers. Another component
of the GED proposal is to promote performance-based art in the new public plaza. A third
clement is to place free-standing sculptures in the landscape and architecture, creating arcas of
interest for both children and adults.
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Existing public art may also be incorporated within the new facility. In addition to the bas-relief
panels attached to the Concourse and Parkade structures, sculptor Malcolm Leland contributed
the Bow Wave fountain sculpture in the Civic Plaza. The sculpture is constructed with a basic
steel frame and lead connectors supporting two sheets of metal, forming an object reminiscent of
a ship’s bow cutting through water. GED proposes various placement options for the fountain
sculpture based on recommendations from the City and the public and the budget includes a
$150,000 allowance for the fountain’s refurbishment and relocation within the Site.

The City’s Commission for Arts and Culture (“Arts Commission™) reviewed the public art
section of the GED proposal and concluded it “addresses the importance of arts and culture in
this redevelopment and relates well to the arts and culture plans for adjacent redevelopment
projects such as the C Street Corridor.” The Arts Commission recognized the GED proposal
particularly for its attention to (1) a mix and range of arts and cultural elements, (2) the need for
authentic arts and cultural amenities that are unique and reflective of San Diego. and (3) the
importance of the Civic Theatre and the GED plan’s ability to improve its profile without service
mterruption.

6.0 FINANCIAL/ECONOMIC ANALYSIS

6.1  Development Budget

The GED proposal includes a detailled development budget for the City Hall, associated
underground parking structure, retail and public plaza components of the project. CB Urban
Development and JLL have validated the development budget quantities, unit costs and
construction schedule for reasonableness when compared to similar projects in the southern
California region. The proposed new City Hall building totals 754,493 gross square feet, of
which 16,087 gross square feet is ground floor retail, 560,006 gross square feet is office space
and Council Chambers for the City, and the two levels of subterranean parking total 178,400
gross square feet. According to the Gensler study, the City is estimated to require approximately
547,184 gross square feet upon move-in. Expansion space for the City is anticipated to be
required in the year 2025 and will be accommodated by the construction of a 40,000 gross square
foot building for the Water Department on City owned land. Development costs have been
allocated between the City Hall and retail components of the program. The following
summarizes the developer’s proposed costs.

GED Development Budget (based on 754,493 GSF)

Civic Uses Retail Costs / GSF
Predevelopment Costs 7,316,975 158,010 9.91
Demolition & Abatement 5,975,926 129,050 8.09
Site Improvements 2,051,776 44,308 2.78
Underground Parking 23,714,244 512,110 32.11
Retail Shell and Core 0 2,349,667 3.11
City Hall Shell and Core 89,870,689 0 119.11
Council Chambers Shell and Core 2,051,193 0 2.72




Rules Committee
Meeting of June 30, 2010

Page 28

Civic Uses Retail Costs / GSF
Plaza/Open Space Improvements 6,170,055 133,242 8.35
Retail Tenant Improvements 0 0 0
City Hall — City Space Improvements 38,173,109 0 50.59
Council Chambers Tenant Improvements 2,069,752 0 2.74
Sustainability 7,023,331 151,669 9.51
Soils Remediation 2,199,502 47 498 2.98
City Hall — Furniture, Fixtures and Equip. 16,940,000 0 22.45
Voice and Data Infrastructure 9,000,000 { 11.93
Public Art Program 1,468,292 31,708 1.99
Fountain Relocation 146,829 3,171 0.20
Utility Upgrades 1,049,288 22,659 1.42
Temporary Cooling Towers 117,463 2,537 0.16
Security System 685,203 14,797 (.93
Signage 146,829 3,171 0.20
Permits and Fees 2,278,339 49,201 3.07
Architecture and Engineering 6,926,784 149,584 9.38
Retail Leasing Fees 0 0 0
Builder’s Risk Insurance, CCIP, 12,262,949 264,819 16.54
Subguard, Bonds
Project Supervision 734,146 15,854 0.99
Legal and Title 391,545 8,455 0.53
Other Studies and LEED Commissioning 1,688,536 36,464 2.27
Hard Cost Escalation (11.0%) 22,859,252 493,646 30.83
Developer’s Contingency (4.5%) 10,444,215 225,543 14.09
Developer Fee (3.0%) 6,669,151 144,021 8.99
Total Costs Before Financing & City 280,425,373 4,991,184 378.29
Controlled Costs
Project & Construction Mgmt- 117,463 2,537 0.16
Predevelopment
Project & Construction Mgmt- 734,146 15,854 0.99
Development

i 1 3%) 9.4

The development budget provided above is based on a conceptual design and program and
represents the absolute maximum amount of $293,500,000 that the developer is contractually
limited to spend on the Project (the “Project Cost Cap™). As design is more fully developed and
refined, the budget will adjust accordingly but in no event will be greater than the Project Cost
Cap.
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6.2  Project Financing

Various financing structures were analyzed to determine the most cost-effective structure for the
financing of the Project. It is expected that the City would finance the $294.4 million maximum
project cost through a long term tax-exempt lease-financing type structure, such as Lease
Revenue Bonds or Certificates of Participation. The bonds will be issued as General Fund
obligations by the City under the Joint Powers Authority legal framework. To pay for the annual
debt service, the City would utilize existing revenues that are currently allocated to leasing and
maintaining the office space that will be replaced by the Project; no new taxes will be proposed
to support the financing.

Lease-financing is a widely used financing vehicle in California, and has been used by other
municipalities to finance City Hall projects including Oakland’s Administration Center and San
Jose’s City Hall. The City has used a lease-financing vehicle for various outstanding General
Fund financings, such as the recently issued Master Refunding Lease Revenue Bonds, Series
2010A, the Fire and Life Safety Facilities Lease Revenue Bonds, Series 2002B, and the Ballpark
Refunding Lease Revenue Bonds, Series 2007A.

Under the current estimated Project schedule, the bonds are expected to be issued in late calendar
year 2011 just in time to provide funding for the Project as it enters the construction phase in
January 2012. Subject to voter approval of the Project, in fali 2011, the CFO’s Office will
prepare a financing ordinance for the proposed bond issuance and a detailed financing plan
including all structuring elements for City Council consideration.

6.3 Project’s Projected City’s Net annual Costs Compared to “Hold Steady”

JLL prepared 10-year, 20-year and 50-year forecasts for the City’s costs for the GED Project and
the “Hold Steady” alternative based on the updated data provided in the Gensler and AECOM
reports, expert analysis of various sub consultants, the non-binding lease renewal proposals
received from the owners of the three properties from which the City leases downtown office
space and utilizing lease revenue bond financing as directed by Debt Management. A summary
of results of these analyses are contained in Aftachment [.

The following table summarizes the City’s total projected net costs for the GED Project and the
“Hold Steady™ alternative over the next 10-, 20- and 50-year periods. The term “net costs” refers
to gross financial obligations minus revenue otfsets such as parking income, and rental income
retail space and meeting space within the new City Hall building. The 50-year projection 1s
presented in both non-discounted dollars and on a Net Present Value (NPV) basis. NPV is a
financial formula frequently used to impartially compare two or more cash flow forecasts and
presents the values in dollars for a given year (2010 for purposes of this analysis). The formula
adjusts the values for differences in the timing of cash flows and considers the time vahie of
money. JLL applied a discount factor (or cost of money factor) of 5.25% based on Debt
Management direction in each NPV calculation used in this analysis.
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Projected City’s Net Annual Costs
(in millions)

GED “Hold

Steady”
1 2010 $14.1 $14.1
2 2011 17.5 25.0
3 2012 253 255
4 2013 25.2 25.6
5 2014 25.7 25.9
6 2015 17.2 17.4
7 2016 17.2 17.6
8 2017 17.3 17.9
9 2018 234 31.5
10 2019 23.4 29.8

The table below illustrates the GED Project savings over the “Hold Steady™ alternative on a
year-by-year basis for the first 10 years and on a 20-year and 50-year basis.

GED Project {Savings)/Costs vs. “Hold Steady”
(in millions)

Annual Cumulative

1 2010 $0 $0
2 2011 ($7.5) ($7.5)
3 2012 (0.2) (7.7)
4 2013 (0.4) (8.1)
5 2014 (0.2) (8.2)
6 2015 (0.2) (8.4)
7 2016 (0.4) (8.8)
8 2017 (0.6) (9.4)
9

2018 (8.1) (17.5)




Rules Committee
Meeting of June 30, 2010
Page 31

6.4  Economic/ Fiscal Impacts

In August 2008 AECOM (formerly Economics Research Associates) was retained by JLL to
perform a fiscal and economic impact study on the project’s potential benefits. Based on the
methodology prepared by AECOM in the data from the 2008 report, the updated economic and
fiscal impacts for the proposed Project are summarized in the following table.

Construction Johs 2,390 FTE
Construction Wages $1G5,130,000
Long Term Jobs 86 FTE
Long Term Wages (annually) $3,455,500
Sales Tax Revenue (to City annually) $36,305
Property Tax Revenue (to City annually; 0
estimated to begin in year 2025)

Induced economic and fiscal impacts would also be likely from new business and development
surrounding the project. The value of such impacts have not been assessed by AECOM nor
included in the JLL analysis.

6.5  Sensitivity Analyses
Breakeven Lease Remewal Rate Analysis

A breakeven analysis was prepared by JLL which sought the average lease renewal rate upon
expiration of the City’s existing leases that results in costs to the City equal to those in the
Project until a new project would be delivered in the Hold Steady scenario (year 2020). Over the
10-year analysis period, an initial monthly lease rate of $1.51 per square foot commencing in
2013/2014 would be required in the “Hold Steady™ alternative to equal the costs of the Project
over the first 10 years of the analysis period. The breakeven lease rate is below today’s market
rate for comparable office space, with the weighted average rate included in the landlord
proposals for renewals in 2013/2014 being $2.17.

Breakeven Interest Rate Analysis

A sensitivity analysis was prepared by JLL to determine what the affect would be on the Project
costs should interest rates fluctuate prior to issuance of the bonds in 2012. According to a
Bloomberg report, historical municipal bond rates for 30 year, AAA rated issuances have
averaged 5.31% over the last 20 years and as of June 14, 2010 are at 4.07%. A 5.25% interest
rate is used in the financial analyses, which is 20 basis points higher than the rate experienced for
a recent 2010 City issuance. Debt Management also provided projections at a 6.25% rate in
order to facilitate evaluating sensitivity to a higher rate upon issuance as of January 1, 2012, If
interest rates increase from 5.25% to 6.25%, debt service costs over the life of the bonds would
increase by $91 million, with the total savings compared to the Hold Steady at $5.8 million over
the first 10 years and $141.3 million over the 50 year analysis period. A breakeven analysis was
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also prepared which concluded that the interest rate could increase to 7.80% in order to equal the
costs in the “Hold Steady™ alternative over the 50 year analysis period.

7.0  EVALUATION OF PROJECT MEETING GOALS OF ENA

In response to the goals outlined in the ENA authorized by the City Council in October 2009,
GED and the Negotiation Team worked to revise the GED Original Proposal to ensure those
goals were achieved. The following table evaluates the GED Project compliance with the ENA
goals.

GED Design & Construction Agreement Compliance with ENA Objectives

Goals/Objectives
The Proposed Development’s net costs,
defined as the City’s gross obligations less
its projected revenue offsets, shall save City
money every fiscal yvear, as completed to the
“Hold Steady™ alternative.

The Proposed Development shall have no
negative impact on City’s general fund.

The development shall assume responsibility
for financial risks such as construction cost
increases and schedule delays associated
with the Proposed Development,

The City shall bear the costs of any ¢ity-
requested additions or redesigns during the
term of ENA,

The proposed Development shall preserve,
and not displace or disturb the operations of

the existing Civic Theatre.

GED shall agree to cooperate with the City
Auditor on any audits.

The Proposed Development shall be

GED Agreement
Results in the lowest cost solution to the
City over the next 10-, 15- and 50-year
periods.

Results in savings over the “Hold Steady”
alternative, providing the least impact of
the two alternatives. The savings over
hold steady has no negative

Once the City delivers to GED a notice to
proceed with construction of the Project,
all the risks of exceeding the Project Cost
Cap are shifted to GED, Turner
Construction and their respective sureties.

No additional redesign was required from
Crity-requested additions.

Civic Theatre remains in its current
location and its operations are
undisturbed.

Agreement contains provisions to allow
the City the right to review and audit
GED’s compliance with the provisions of
the Agreement.

Proposes icon tower design resembling
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Goals/Objectives
constructed in a manner which will be state-
of-the-art examples of environmentally
friendly construction.

The Proposed Development shall be
constructed in a manner which will receive
LEED Certification of Silver or better.

The Proposed Development shall be
construction in a manner which will be fully
compliant with the Americans with
Disabilities Act or the California Building
Code in the California Code of Regulations
at Title 24, whichever requirement provides
for great access.

The Proposed Development shall be
constructed in a manner which will be free
of asbestos and other materials that expose
members of the public and employees to
health hazards.

The Proposed Development shall be
constructed in a manner which provides
adequate fire protection for members of the
public and City employees, meeting or
exceeding current codes.

The Proposed Development shall be
designed in a manner that ends the City’s
current reliance on other leased office space
n the downtown area.

The Proposed Development shall be
designed in a manner that consolidates City
office space to produce efficiency and
reduce the overall amount of space currently
used for City purposes.

The Proposed Development shall enhance
public access to government meetings and
services and improve public gathering
spaces.

GED Agreement
the shape of a sail and utilizing design and
construction standards agreed to by the
parties.

Proposes high-performance water
conservation and energy efficiency
measures that will exceed a LEED®
Platinum rating,

Agreement outlines GED’s requirement to
ensure construction is fully compliant
with these design and construction
standards,

Proposes removal of all hazardous
material during demolition of existing
City Hall and new City Hall to be built
with hazardous-free materials.

GED development budget includes the
costs for the installation of fire protection
that will meet or exceed current codes.

Provides for City expansion requirement
within the new City Hall building until
2035. Thereafter the City will again be
required to lease space in the downtown
area.

The new City Hall provides a 40%
reduction in space efficiency over the
existing facilities.

The new City Hall provides a one-stop
shop on ground floor providing citizens
with direct access to City services, a 400-
seat Council chambers on 2nd floor,
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Goals/Objectives GED Agreement

providing a 43% increase in seats; and a
1Ya-acre public plaza.

GED and City shall pursue all governmental Due to the Project Schedule pursuit of

sources of grants, reimbursements, rebates, grants, reimbursements, etc. was too

etc., that could reduce City’s costs premature as the Project was not near a

pertaining to the Proposed Development. “shovel-ready” condition required to
receive the grants. Such grants will be
pursued should the Project be approved by
the voters in November 2010.

The City is to retain its public assets by City will ground lease Block 14 only and

focusing on the options for ground leases for retain ownership of Blocks 1 and 15,

Blocks I, 13, and 15.

8.0 DESIGN AND CONSTRUCTION AGREEMENT

The relationship between the City and GED will be memorialized in the Agreement, a draft of
which is included in Attachment J. The Agreement will ensure the City meets its program needs
within fixed schedule and cost constraints. The challenge of the Agreement is to create a process
that guarantees that the City will have its program needs met, within precise annual and
cumulative cost constraints, by a date certain. Aside from such program descriptions and cost
constraints, the process begins with an image of the Project and proceeds to design, bid,
construction and occupancy of the new Civic Center. The basic elements of the Agreement are
summarized below.

1. City Design Criteria and Requirements. The Agreement describes the City’s
design criteria, space and functionality requirements. The building described in the Agreement
has 19 floors with 754,493 gross square feet, including 551,794 gross square foot of City office
space, 8,212 gross square feet for Council Chambers (560,006 gross square feet of total City
space), 16,087 gross square feet of retail and up to 461 subterranean parking spaces contained in
178,400 gross square feet. Floors 1 through 3 of the building have functional requirements that
include ingress/egress, lobby, “one stop shop” where the City interacts with the public, a 400-
seat Council Chamber, meeting rooms and Council offices. The fourth floor will house the
Mayor and his staff while floors 5 through 19 will be generally configured as open office space
with a number of conference rooms of various sizes and private offices to accommeodate the
City’s needs. The specific layout of each floor will be determined in a space planning effort
during the construction. The driving principle of the design is to accommodate the City’s needs
in a highly efficient and sustainable environment (LEED® Platinum) to minimize City operation
costs while maximizing employee productivity.

2. Budget Controls. The Agreement establishes a “Project Cost Cap” of
$293,500,000 Million which is the maximum amount the City will pay for the Project. The
budget is comprised of predevelopment costs, construction hard costs, soft costs (permit fees,
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insurance, legal fees, etc.), City/GED contingency, GED fee and City Project costs. City and
GED will prepare and update Project cost estimates at each stage of the design (schematic, early
design development, advanced design development and construction documents). These
numbers will be validated in a guaranteed maximum price (GMP) proposal from Turner
Construction before construction commences.

3. Project Schedule. Design begins with approval by the electorate; construction
begins on January 1, 2012 with the final date for delivery of the Project on July 1, 2014. GED
must pay liquidated damages to the City based on the City’s out-of-pocket expenses for each day
delivery is delayed.

a. Predevelopment Phase. Beginning with the City’s delivery of a notice to
proceed, GED will contract with the Project architect Zimmer Gunsul Frasca Architects (ZGF)
for the design of the building. The Agreement creates an iterative process during which ZGF
(through GED) presents initial design and refinements to the City for its review and approval at
various stages of design evolution.

b. GMP Phase. When construction drawings are 50% or more complete,
GED will cause Turner Construction to obtain bids and prepare the cost analysis necessary for a
GMP. Due to the level of specificity of the drawings, the GMP will be less than the hard
construction cost numbers in the Project Cost Cap contained in the Agreement.

4, Construction Phase. When the GMP is approved by the City and the City
successtully completes its financing, the City will deliver to GED a notice to proceed with the
construction of the Project.

a. Form of Contract. During the construction phase, the relationship between
GED and the City follows the “CM at Risk” format, similar to construction of the proposed New
Main Library.

b. FE&E, Moving and IT. The Project Budget includes an appropriate
allowance for funiture, fixtures and equipment, moving and communication/IT for the Project.

5. Termination for Convenience of City. The Structure of the Agreement with GED
includes several “exit ramps” that limit the City’s exposure prior to commencement of
construction. The following are circumstances that will permit termination by the City:

a. Costs_1n _Excess of Project Cost Cap. If the GMP or other Project costs
exceed the Project Cost Cap before construction is commenced, the City may terminate without
penalty with its total exposure limited to approximately $7 Miilion for predevelopment costs and
GED’s partial fee.

b. Financing Costs. The financial analysis for the Project is based on an
assumed City bond yield of 5.25%. If the financial markets drive bond yields to the point where
the Project no longer achieves cost savings over Hold Steady every year, the City may terminate
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without penalty with its total exposure limited to approximately $7 Million for predevelopment
costs and GED’s partial fee.

6. City’s Exposure after Commencement of Construction. Once the City delivers to
GED a notice to proceed with construction of the Project, all the risks of exceeding the Project
Cost Cap are shifted to GED, Turner Construction and their respective sureties.

9.0  ENVIRONMENTAL IMPACT

The Fourth Addendum to the Final Environmental Impact Report (FEIR) for the Downtown
Community Plan was conducted for this project.

The Redevelopment Agency (“Agency”), acting as the Lead Agency under the California
Environmental Quality Act (CEQA), certified the FEIR for the Proposed Downtown Community
Plan, Centre City Planned District Ordinance and 10® Amendment to the Redevelopment Plan
for the Centre City Redevelopment Project (SCH No. 2003041001) on March 28, 2006 per
Agency Resolution R-04001, which serves as a “Program EIR” in compliance with CEQA
Guidelines Section 15168, The Agency prepared an Initial Study for the proposed Civic Center
project and, based on the results of the Initial Study, concluded that neither the Civic Center
project, nor the circumstances under which the project is being undertaken, would result in any
new significant impacts not discussed in the FEIR, or any substantial increase in the severity of
impacts identified by the FEIR. In addition, no new information of substantial importance has
become available since the FEIR was prepared regarding new significant impacts, or feasibility
of mitigation measures, or alternatives that apply to the proposed project. Therefore, none of the
conditions requiring the preparation of a subsequent or supplemental EIR under CEQA
Guidelines Sections 15162 and 15163 are present.

Therefore, the Agency has caused the preparation of the Fourth Addendum to the 2006 FEIR for
the Civic Center project in accordance with CEQA Guidelines Section 15164(a). The Draft
Fourth Addendum was circulated for a 14-day review period from May 5 to 19, and no
comments were received from the public. Therefore, the Final Fourth Addendum was completed
and made available for public review 14 calendar days in advance of the first public hearing on
the project consistent with the City of San Diego Municipal Code.

In consideration of the Site’s buildings approaching 45 years of age, an historical study was
conducted by ICF International to determine the potential historic significance of the Civic
Center Complex and the individual buildings and features located within. The study of the Site’s
history and architecture found that all the buildings on the Site, except for the City Operations
Building, are all historical resources for CEQA purposes. In addition, the Bow Wave Fountain,
designed by the artist Malecom Leland and located in the plaza, is a historical resource for CEQA
purposes. The Historical Resources Technical Report (“Report™) found that the Civic Center
Complex as a whole, consisting of the City Administration Building, the Concourse, the Civic
Theater and the Evans Jones Parkade, is eligible for designation on the San Diego Register for
Historical Resources (“San Diego Register™) as they “exemplify or reflect special elements of the
city’s, community’s, or neighborhoods, historical, archeological, cultural, social, economic,
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political, aesthetic, engineering, landscaping, or architectural development < and “are identified
with persons or events significant in local, state, or national history.” In addition, the Report
found that both the City Administration Building and Civic Theater qualified individually for
consideration of designation on the San Diego Register. The Evan Jones Parkade and Bow
Wave fountain also both qualified for consideration of designation on the San Diego Register,
and the Report also found that they could potentially qualify for designation on the California
Register of Historic Places.

The 2006 FEIR found that there would be significant impacts to historical resources due to
implementation of the Centre City Redevelopment Project and Downtown Community Plan, as
some resources may be demolished to achieve the redevelopment goals of the City, and a
Statement of Overriding Considerations was adopted by the Agency, finding that the benefits
associated with the implementation of the Centre City Redevelopment Project and Downtown
Community Plan outweighed the impacts from the loss of such resources. However, the 2006
FEIR assumed that resources found to be significant at the State or Federal level were to be
protected according the Secretary of Interior Standards consistent with the policies of the
Downtown Community Plan. Any significant alterations to such resources would require further
environmental review.

The Civic Center project would demolish two of the four structures within the Civic Center
Complex found to be eligible for local designation, and one building found to be eligible for
local designation on an individual basis. The 2006 FEIR provides mitigation measures for the
demolition of such resources, which includes review for designation under standard City
procedures and documentation by narrative, drawings and photographs according to the
standards of the Historic American Buildings Survey, and deposited in appropriate local archives
(including the San Diego Main Library). Because the elevated plaza of the Community
Concourse which will be demolished as part of the Civic Center project is attached to the Evan
Jones Parkade (considered eligible at the State level), the alterations to the Parkade will be
reviewed according to City procedures to ensure compliance with the Secretary of Interior
Standards. Because neither the Civic Theater nor the Bow Wave fountain are affected by the
Civic Center project, no mitigation measures were identified for these resources.

10.0 CONCLUSION

City and CCDC staff, in conjunction with highly specialized consultants, have identified and
evaluated numerous non-development and development alternatives to satisfying the City’s
downtown occupancy needs in the short and long terms. This extensive study resulted in the
City entering into an ENA with GED in an effort to reach an agreement on terms for the
replacement of the City-owned facilities. The final terms for the new City Hall facility
substantially meet the goals outlined in the ENA and, the Office of Mayor Jerry Sanders
recommends that the City approve a ballot measure requiring a public vote for the City to
approve the Agreement and move forward with the development of a new City Hall.
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Respecttully submitted, Concurred by:

£y 0 o

Phil Rath] DPeputy Director of Policy ){/ . Goldstone, Chief Operating Officer
Attachments:

A - Site Map

B - City Attorney Opinion Letter

C - AECOM Supplemental Condition Assessment Report

D - Exclusive Negotiation Agreement

E - Gensler Updated Needs Assessment Study

F - City Revised Voice and Data Specifications

G - GED Preliminary Design Drawings

H - Memorandum to Independent Budget Analyst from Real Estate Assets Department
1-Revised JLL Analysis of GED Project and “Hold Steady” Alternative

J - Draft Civic Center Design and Construction Agreement
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ATTACHMENT B

Office of
The City Attorney
City of San Diego
MEMORANDUM
DATE: February 19, 2009
TO: Council President Ben Hueso and Councilmembers
FROM: City Attomey

SUBJECT:  Potential Liability of a City Arising out of Building Ownership

INTRODUCTION

On November 7, 1988, the City Council adopted Ordinance Number O-17172 requiring the
instellation of automatic fire sprinkler systems in all existing high-rise buildings. Buildings or
structures owned by governmental agencies other than the City of San Diego are excluded under
the definition of “high-rise buildings.” The original ordinance established J anuary 1996 as the
compliance date for fire sprinkler retrofitting. The compliance deadline was subsequently
extended in 1991, 2001, 2004, and 2008 by the City Council. Please see the attached Executive
Summary for the February 2, 2009 City Council hearing, for more information on the history of
the City’s changes to the fire sprinkier requirements. The current deadline for compliance under
the Municipal Code is January 1, 2009.

On February 2, 2009, the City Council once again discussed whether or not to extend the
deadline for compliance with the requirement for the installation of fire sprinklers for the City
Administration Building [CAB]. At that meeting, the Council requested a iegal analysis of
potential liability for the City that may result from extending the compliance date.

QUESTION PRESENTED
What is the potential tort liability of a city resulting from building ownership?
SHORT ANSWER

Generally, a city- like all governments- is immune from tort liability except as provided by
statute under the state Government Claims Act. However, there are certain statutory exceptions
to immunity such that a city may be held liable for failure to discharge a mandatory duty, for
maimtaining a hazardous condition on city property, and/or public nuisance.
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ANALYSIS
A. Governmental Immunities from Tort Liability
1. General Immunity from Liability under the Government Claims Act

The California Government Claims Act (Government Code section 810 et seq.) provides the
exclusive scope of governmental tort liability.! Under the Government Claims Act, all
government tort liability must be based on statute. The general rule is set forth in Government
Code section 815 as follows:

Except as otherwise provided by statute:

(a) A public entity is not liable for an injury, whether such
injury arises out of an act or omission of the public entity, a public
employee, or any other person.

(b)  The liability of a public entity established by this part
(commencing with Section 814) is subject to any immunity of the
public entity provided by statute, including this part, and is subject
to any defenses that would be available to the public entity if it
were & private person,

Government Code section 815 abolished all common law or judicially declared forms of liability
for public entities, except such liability as may be required by the federal or state constitution.
Cochran v. Herzog Engraving Co, 155 Cal. App. 3d 405, 409 (1984). Thus, a city may not be
held liable for “common law negligence.” Van Kempen v. Hayward Area Park, 23 Cal. App. 3d
822, 825 (1972); People ex rel. Dept. of Transportation v. Superior Court, 5 Cal. App. 4th 1480,
1484 (1992). Nor can liability be evaluated by the general negligence provisions of Civil Code
section 1714. Zelig v. County of Los Angeles, 27 Cal. 4th 1112, 1132 (2002). It is well-
established that liability against a public entity is confined to the statutory scheme of the
Government Claims Act. Id. at 1127-1128; See also, Cochran at 409 (explaining that “in the
absence of some constitutional requirement, public entities may be Yable only if a statute
declares them to be lable...In short, sovereign immunity is the rule in California; governmental
liability 1s limited to exceptions specifically set forth by statute™).

2. Immunity for City’s Failure to Enforce, Enact, or Revoke

The Government Claims Act expressly provides that “[a] public entity is not liable for an injury
caused by adopting or failing to adopt an enactment or by failing to enforce any law.” Gov. Code
§ 818.2. Government Code section 818.4 establishes immunity for issuance or failure to issue or
revoke any permit or approval, stating as follows:

! Because the statutory scheme of Government Code section 810 et seq. includes claims sounding in contract and in
tort, the Supreme Court of California determined “that *Government Claims Act’ is a more appropriate short title
that the traditional *Tort Claims Act.,” City of Stockton v. Superior Court of Sacramento County, 42 Cal. 4th 730,
741-742 (2007).
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A public entfity is not liable for an injury caused by the issuance,
denial, suspension or revocation of, or by the failure or refusal to
issue, deny, suspend or revoke, any permit, license, certificate,
approval, order, or similar authorization where the public entity or
an employee of the public entity is authorized by enactment to
determine whether or not such authorization should be issued,
denied, suspended or revoked.

B. Statutory Exceptions Under the Government Claims Act

The following exceptions to the Government Claims Act may be a potential basis for tort
liability arising out of building ownership by a city:

1. Dangerous Condition of Public Property

Under the Government Claims Act, dangerous condition of public property is a statutory species
of liability. Gov. Code § 835. Goverrment Code section 835 provides:

Except as provided by statute, a public entity is liable for injury
caused by a dangerous condition of its property if the plaintiff
establishes that the property was in a dangerous condition at the
time of the injury, that the injury was proximately caused by the
dangerous condition, and that the dangerous condition created a
reasonably foreseeable risk of the kind of injury which was
incurred, and that either,

{a) A negligent or wrongful act or omission of an employee of
the public entity within the scope of his employment created the
dangerous condition; or

(b) The public entity had actual or constructive notice of the
dangerous condition under Section 835.2 a sufficient time prior to
the injury to have taken measures to protect against the dangerous
condition.

To state a cause of action against a public entity under Government Code section 835, a plaintiff
maust piead: (1) a dangerous condition existed on the public property at the time of the injury; (2)
the dangerous condition proximately caused the injury; (3) the dangerous condition created 2
reasonably foreseeable risk of the kind of injury sustained; and (4} the public entity had actual or
constructive notice of the dangerous condition of property and sufficient time prior to the injury
to have taken measures to protect against the dangerous condition. Vedder v. County of Imperial,
36 Cal. App. 3d 654, 659 (1974); Ducey v. Argo Sales Co., 25 Cal. 3d 707, 715-716 (1979).

The Law Revision Commission Comment to Government Code section 830 states:
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The definition of “dangerous condition” defines the type of
property conditions for which a public entity may be held liable
but does not impose liability. A public entity may be held liable
for a “dangerous condition” of public property only if it has acted
unreasonably in creating or failing to remedy or warn against the
condition under the circumstances described in subsequent
sections. (Emphasis added.)

Public property may be in a dangerous condition because of the design or location of the
improvement, the interrelationship of its structural or natural conditions, or the presence of latent
hazards associated with its normal use. Bonanno v. Central Contra Costa Transit Authority, 30
Cal. 4th 139, 149 (2003). “A condition is not dangerous within the meaning of the statute
‘unless it creates a hazard to those who foreseeably will use the property ... with due care.””
Sambrano v. City of San Diego, 94 Cal. App. 4th 225, 239 (2001) (citing Mathews v. City of
Cerritos, 2 Cal. App. 4th 1380 (1992)).

in Vedder, the court determined that the County was not immune under Government Code
sections 850 and 850.2 from a claim that injury had resulted from County property maintained in
a hazardous condition under Government Code section 835. In that case, third parties leasing the
airport property stored large amounts of gasoline and other combustible materials on the
property. It was alleged that the County’s “property was in a dangerous condition in that normal
airport operations and the operation of businesses involving storage of large amounts of gasoline
and other highly combustible chemicals created a severe risk of fire and/or explosion.” Id. at
659. The County also allegedly “caused, permitted, and encouraged such operations with full
knowledge that there were no means available to prevent or control gasoline fires.” Id.

In that situation, the court held that:

One who negligently stores gasoline and other highly combustible
chemicals on his property, or knowingly permits such negligent
storage, may be liable to others for a fire-incurred loss even though
the fire was actually started by the negligent conduct of others.

Id. at 660. The court went on to explain that the immunities of Government Code
sections 850 and 850.2:

should not be applied to allow a public entity to escape
responsibility for damages resulting from its failure to provide fire
protection on property which it owns and manages itself,
particularly where it has permitted a dangerous fire condition to
exist on the property. In that situation, lack of fire protection is a
proper factor to be considered as contributing {o the existence of a
dangerous condition on the property. (citation omitted).

Id. at 660-661.
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In Vedder, the County knew, allowed, and encouraged explosive chemicals to be stored on the
property and the failure to provide fire protection was a factor in the court’s determination that
the property was maintained in a hazardous condition.

In this case, the Fire Department recommends extending the deadline for compliance for fire
sprinkler retrofitting because the risk of fire in CAB is not as high as in residential high-rise
buildings. In addition, the fire station is close by and the response time minimal.

Finally, the Municipal Code provides more stringent fire sprinkler requirements than state law
requires. The 2007 California Building Code requires fire sprinkler retrofitting in limited
circumnstances for existing high-rise buildings of Type II-B, III-B, or V-B construction. 2007
CBC § 3412.27. CAB is of 2 Type I-A construction; thercfore, the California Building Code does
not require fire sprinklers to be installed in CAB.

Generally, the City Council has adopted the California Building Code by reference. However,
the City Council has also made findings and adopted different, more stringent fire sprinkler
retrofitting requirements within the Municipal Code. Specifically, San Diego Municipal Code
section 55.0903 requires the installation of fire sprinkler systems in all existing high-rise
buildings, as those buildings are defined in that section. Sub-section 903.6.2.8, Violations, states:

(1) It 15 unlawful for any owner of a high-rise building to allow
any person to occupy any portion of a high-rise building
subject to the provisions of this section except where:

(1) the Fire Code Official or City Manager has, in writing,
authorized the occupancy; or (2) the owner is complying
with the implementation schedule set forth in this section;
or (3) the occupant is performing construction ot
maintenance related to installation or maintenance of an
automatic fire sprinkler system; (4) the owner of the high-
rise building agreed in writing prior to January 1, 2004 to
demolish the high-rise building by January 1, 2000.

(2) It is unlawful for any owner of a high-rise building to allow
any person o occupy any portion of a high-rise building
after January 1, 2009, where occupancy has been
authorized pursuant to this section, except where: (1) the
occupant is performing minimal maintenance to prevent the
high-rise building from being in an unsafe condition; or (2)
the occupant is performing construction or maintenance to
the building related to the installation or maintenance of an
automatic fire sprinkler system; or (3) an approved fire
sprinkler has been completely installed.
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2. Fire Hazard and Public Nuisance

The Vedder court determined that the County’s failure to provide fire suppression facilities at the
airport was also a factor in establishing the existence of public nuisance for which the County
could be held liable: As the court explained:

Government Code section 815 does not bar nuisance actions
against public entities to the extent that such actions are founded
on Civil Code sections 3479, 3480 and 3481, which define public
and private nuisances. (Citations omitted). A fire hazard
constitutes a public nuisance. (Citations omitted)...

What we have said earlier with respect to proximate cause and
non-applicability of Government Code sections 850 and 850.2
applies equally here. The pleading makes it clear that plaintiffs are
contending the negligent acts of the nonpublic defendants and the
existence of a public nuisance (a fire hazard) on the publicly
owned and managed airport property both proximately caused their
mjuries and damage. 1t is also clear that plaintiffs are contending
the public nuisance on the airport property resulted from a
combination of permitting the storage of gasoline and other highly
combustible chemicals and not requiring or providing adequate fire
protection facilities. The Government Code sections respondents
rely upon are not intended to provide immunity under these
circumstances, nor do they preclude consideration of a lack of fire
protection in determining whether a public nuisance in fact existed.

Vedder at 661,

Again, in the Vedder case there were other hazardous conditions on the property that when
combined with the lack of fire suppression facilities were the basis for liability for public
nuisance.

3 Failure to Discharge a Mandatory Duty

Government Code section 815.6 provides an exception to the general rule that a public entity is
not liable for an injury, whether the injury arises out of an act or omission of the public entity, a
public employee, or any other person, stating as follows:

Where a public entity is under a mandatory duty imposed by an
enactment that is designed to protect against the risk of a particular
kind of injury, the public entity is liable for an injury of that kind
proximately caused by its failure to discharge the duty unless the
public entity establishes that it exercised reasonable diligence to
discharge the duty.
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Government Code section 815.6 allows liability to be imposed on a public entity for breach of a
mandatory duty where an express enactment (statutory or regulatory) imposes a non-
discretionary obligation designed to protect against the risk of a particular injury. Haggis v. City
of Los Angeles, 22 Cal. 4th 490, 498-499 (2000). A three-prong test is used to determine
whether liability may be imposed on the public entity under this section: (1) the enactment must
impose an “obligatory” function, rather than describing a “merely discretionary or permissive”
course of action; (2) the enactment must be “designed” to protect against the type of injury
suffered; and (3) breach of the mandatory duty must be the proximate cause of the injury
suffered. 1d; Sutherland v. City of Fort Bragg, 86 Cal. App. 4th 13, 19 (2000).

Even where language of an enactment appears mandatory, if significant discretion is required to
carry out any duty imposed, “that duty is not mandatory within the meaning of section 815.6 and
thus breach of the duty will not support tort lability.” Sutherland v. City of Fort Bragg, 86 Cal.
App. 4th at 18-20 (immunity found under section 815.6 related to failure to enforce two-exit
provision of Uniform Fire Code); See also, MacDonald v. State of California, 230 Cal. App. 3d
319, 326-328 (1991).

If adopted by the City Council, the proposed ordinance will extend the deadline for compliance
with fire sprinkler retrofitting requirements for high-rise buildings from January 1, 2009 to
January 1, 2011. If the ordinance is not adopted by City Council, the City will not be in
compliance with the requirements of the Municipal Code.

CONCLUSION

Generally, a city- like all governments- is immune from tort liability except as provided by
statute under the state Government Claims Act. However, there are certain statutory exceptions
to immunity such that a city may be held liable for failure to discharge a mandatory duty, for
maintaining a hazardous condition on city property, and/or public nuisance.

JANI. GOLDSMITH, City Attorney

~Nob
By /
Nina M. Fain
Deputy City Attorney

NMF:pev
Attachment
ce: Darren Greenhalgh, Deputy Director

Jeff Sturak, Office of the Independent Budget Analyst
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EXECUTIVE SUMMARY SHEET
CITY OF SAN DIEGO

DATE ISSUED: | REPORT NO:

ATTENTION: Councii President and City Council
ORIGINATING DEPARTMENT:  Engineering and Capital Projects Department
SUBJECT: : Fire Sprinkler Retrofitting for High Rise Buildings
COUNCIL DISTRICT(S): 2 (Faulconer)

CONTACT/PHONE NUMBER: Darren Greenhalgh, (858) 573-5019

REQUESTED ACTION;

Introduction of an Ordinance amending Chapter V, Article 3, Division 9 of the San Diego Municipal Code
by amending Section 55.0903 pertaining to Fire Protection and Prevention, to extend the required
compliance date for sprinkier retrofits of high rise buildings to January 1, 2011.

STAFFE RECOMMENDATION:
Approve the Ordinance,

EXECUTIVE SUMMARY: -

In 1986, the Mayor and City council passed Ordinance Number O-17172 requiring fire sprinkler retrofitting for
high rise buildings. Specific exemptions were granted including all Government buildings except for those owned
by the City of San Diego. In 1991 the Council extended the deadline for compliance from 1996 to 1999, unless the
owner declared their intent to demolish the building by January 1, 2000. In 1995 the City passed resolution
number R-286760 declaring the City’s intent to demolish the City Administration Building (CAB) prior to January
I, 2000.

On June 5, 2001 Ordinance Number O-18946 was adopted extending the deadline for compliance with the Fire
Sprinkler Retrofit Ordinance until January 1, 2004. In addition, the City Council authorized a phase funded design
build contract to continue with the installation of a fire sprinkler system.

On January 13, 2004 Ordinance Number O-19254 was adopted extending the deadline for compiiance with the Fire
Sprinkler Retrofitting Ordinance until January 1, 2008.

On January 8, 2008 Ordinance Number 0-19696 was adopted extending the deadtine for compliance with the Fire
Sprinkler Retrofitting Ordinance until January 1, 2009. :

On December 2, 2008 an ordinance to extend the compliance deadline for the Fire Sprinkler Retrofitting Ordinance
was heard, but not approved by the City Council.

The current Fire Sprinkier system includes the: backflow valve, pump, transfer switches, stendpipe, alarm system,
and sprinklers in the basement and on the 107, 11th, 13th, 14th and 15% floors. Remaining work includes the:
emergency backup generator, additional upgrades to the alarm system, and fire sprinkiers in al] the elevator lobbies
and on the 1%, 2%, 3 4® 5% g% 74 g% 9% and 12% floars. The cost of this remaining work is estimated o be in
excess of $5,000,000.

On July 31, 2007, CCDC issued a request for qualifications to redevelop the Civic Center Complex. The proposed
redevelopment of the Civic Center Complex has proceeded with the peer review and financial analysis which was
estimated to be complete in December. Presentations to the Centre City Development Board (CCDQO), the Rules
Comunittee and the City Council are anticipated in early 2009, If this project were to move forward the compietion
of the fire sprinkier system in CAB would not be necessary. Should the proposed redevelopment of the Civie
Center Complex not take place, the completion of the finai phase of the sprinkler system project would need to be



éomplcted. Extending the deadline for compliance with the Fire Protection and Prevention Ordinance to 2011 will
allow time for the completion of the evaluation of the redevelopment process for Civic Center Complex.

FISCAL CONSIDERATIONS:

No funding is currently necessary for this action; however, if City Council does not approve the extension
$5,000,000 will need to be added to this year’s Capital Improvement Program Budget in order to complete
the fire Sprinkler System at CAB. Funding for this project has not been identified.

PREVIOUS COUNCIL and/or COMMITTEE ACTION:

o 1986, the Mayor and City Council passed Ordinance Number O~17172 requiring fire sprinkler retrofitting
for high rise buildings .

o 1991 the Mayor and City Council extended the deadline for compliance from 1996 to 1999$1,200,000
appropriation for the South Course Renovation through the FY 2006 budget process.

o 2001 Ordinance Number (-18946 was adopted extending the deadline for compliance with the Fire
Sprinkler Retrofit Ordinance until January 1, 2004

© 2004 Ordinance Number O-19254 was adopted extending the deadline for compliance with the Fire
Sprinkler Retrofitting Ordinance until January 1, 2008

o 2008 Ordinance Number O-19696 was adopted extending the deadline for compliance with the Fire
Sprinkler Retrofitting Ordinance until January 1, 2009

©  On December 2, 2008 ar ordinance to extend the compliance deadline for the Fire Sprinkler Retrofitting
Ordinance was heard, but not approved by the City Council.

COMMUNITY PARTICIPATION AND PUBLIC OUTREACH EFFORTS:
None

KEY STAKEHOLDERS AND PROJECTED IMPACTS:
The City of San Diego’s City Administration Building is one of the few remaining high rise building
without compiete fire sprinkler protection in the City of San Diego.

P ,

fshin Oskoul, Assistant Director David Jarrell, Deputy Chief
\ ngineering & Capital Projects Department Public Works
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Facilities Condition Assessment 2009 Supplemental Analysis
San Diego Civic Center Complex

San Diego Civic Center Complex Facilities Condition Assessment Supplement

Summary

In March of 2008, the CCDC contracted with AECOM for a comprehensive assessment of
four City-owned buildings, as well as the leased Civic Center Plaza. A report of that
assessment was presented in April of 2008 with findings that included $92.6 million in
current deficiencies across the four City-owned buildings, In addition to the current
deficiencies, the assessment also found an additional $1 million in life cycle capital renewal
deficiencies for building systems that are anticipated to reach the end of their serviceable life
in the next five years, bringing the total five-year need to $93.6 million.

CCRP Facility Cost Index (FC1) Summary

Site Name Age Site

City Administrative Building 1963 4.3 188926 1 § 37,007,842 | $ 137,523,887 8
City Operations Building 1985 4.9 213,908 | % 212,491,833 | § 22,491,833
Concourse _____ {963 36 158,i19 | % 26,907,134 | 5 27,229,737 o 5la%
Evan jones Parkade 1963 145 580,076 | % 6,184,235 1 3 6,341,649

‘ 1,141,026 $ 92,859,044 $ 93,587,106 I5.7%

The Facility Condition Index (FCI) is used throughout the facility condition assessment
industry as a general indicator of a building’s health. The FCl is calculated by dividing the
Capital Needs Value by the Replacement Value. As:a rule of thumb, an FCl below 10% is
considered good. An FCl above 65% would suggest the building for replacement.

In May of 2009, the CCDC requested a supplemental review of that original assessment to
identify those critical building repairs that should be anticipated over the next five- and ten-
year periods. More specifically, the supplemental analysis was to address the cost of building
repairs and life cycle system replacements that are prudent for the City to plan to address
under two scenarios:

B  The Gerding Edlen scenario is a development zalternative where the City would
continue to operate the four buildings untit a new City Hall was ready for
occupancy. The scenario anticipated that three buildings, including the City
Administrative Building, the City Operations Building, and the Evan }ones Parkade
would operate for five years, while the Concourse, part of the early phased
construction, would operate for two years. At the end of these periods, the
buildings would be demolished.

® The Hold Steady scenario is considered a non-development alternative where the
City would continue to operate the buildings for a ten-year period, eight years for
the Concourse, and then the buildings would be demolished for a repfacement City
Hall.

Under either of these scenarios, the City would plan to make minimal maintenance and
capital investment in the buildings since the disposition plan is to demolish the buildings
either in five or ten years. The purpose of the supplemental assessment was to identify

2
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critical repairs or system replacements in each building necessary to provide for a safe work
environment; specifically consider a number of special circumstances including, but not
limited, to fire and life safety, hazardous materials, and seismic considerations; and
consolidate the costs for these repairs into an estimate of probable cost for inclusion in the
financial analysis of each aiternative by Jones Lang LaSalle (JLL).

Approach

To accomplish the supplementaf review, AECOM mobilized the team that conducted the
original assessment, reviewed prior findings, and assembled a listing of unique deficiencies for
each building from the assessment database. The team then toured each facility on May 7,
2009, to review previously identified deficiencies, understand any work in progress, and
evaluate the priority of each deficiency in light of the two scenarios. The team concluded
the building tours and incorporated their findings into this supplemental report.

Conclusion

The overall conciusion is that these buildings alt have substantial need for individual
deficiency repairs as well as system-wide capital renewal replacements. These buildings are
approaching 50 years of a life cycle, and many of the existing systems have reached or
exceeded their serviceable life. The maintenance staffs responsible for the buildings have
made use of available resources to maintain the buildings in operational condition; however,
many of these systems are beyond what can be maintained on a daily basis without near-
term replacement. A summary of the analysis for the two scenarios suggests that the
projected expenditures under a five-year Gerding Edlen scenario are $19.5 million, and the
projected expenditures under a ten-year Hold Steady scenario are $40.1 million.

Minimum Expenditure Summary

$ 12,082,954 33% 3 16,379,577 44%
$ 3366869 13% $ 13,299312 49%

$ 3212.887 14% § 7382864 33%

Evan Jones Parkade $ 803054 13% $ 3,030,654 49%

$ 19,465,765 $ 40,092,407

It should be noted that a minimum expenditure approach to maintaining these buildings over g five-
year period, and especially a ten-year period will render these buildings in a condition that will force
them to be demolished at the end of the pro forma period. The City Administrative Building and
the Concourse have Facility Condition Index (FCI) values above 50 percent today. FCls
over 65 percent generally warrant building replacement, and a minimal expenditure
approach will, in all likelihood, render these buildings in an FCI category above 65 percent
within the next five to ten years. In addition, should the electrical or mechanical systems fail
it could require the buildings to be vacated during repairs, disrupting City activities.

B AECOM #@ MAGELLAN CONSULTING ®
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Deficiency Categories

For the supplemental analysis, the AECOM team identified unique deficiencies for each
building and classified them according to 15 distinct categories. Then, within each category,
the team evaluated each line item deficiency with consideration given to whether the
deficiency was critical to occupant safety or to ongoing operation of the building. The team
further reviewed each deficiency with respect to the likelihood that the building component
might fail over the five- and ten-year timeframe, forcing the City to expend funds to make
necessary repair or system replacements. A summary of findings follows;

Summary by Deficiency Category
Gerding Edlen Hold Steady

Summary - 5-Years o 10-Years

'$ 8226687
$  1.308.460
s 93n

6,726,030
1,293,847

“ L en R

$ 118,177
$ 2,182,945
$ 3,022,115
$ 189,536 !
$ 4272641
$ 8,741,578

289,187 |

335,899
2,745,256

} - Mechanical ’

K - Electrical 6,760,336 $ 8340330 |
L « Plumbing 370,481 | 2,285,370

201,924

M - Technology

N - Specialties

R R R R A R R R R N

= F | B [ P

177.060 |
435,170

482,069
$ 628,253

5

$ 19,465,765 $ 40,092,407

Other Items Included in Full Condition Assessment Report

Reconciliation Check $99,708,729 $99,708,729

4
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The deficiency categories have been organized into three major groups:

® Fire, Life Safety, and Elevators: Fire deficiencies are related to items considered

critical to preventing and containing a fire in the building and may include fire
sprinklers, fire suppression systems, fire alarms, and fire walls or doors, Life safety
deficiencies include repairs to emergency lighting and emergency exit signage as well
as building hazards. Elevator deficiencies include components that are critical to
vertical circulation, particularly in the high-rise City Administrative Building.
Building Systems: Deficiencies related to the building’s core components,
including roofing, mechanical or air conditioning and heating systems, and the
electrical systems. It is important to note that many of these systems have reached
the end of their serviceable life, and while they may be operating today, the
continued viability is questionable over a five-year or ten-year period. These
systems include the roof on the CAB and Concourse, the aluminum doors at the
CAB plaza level, non fire rated interior doors at the CAB and Concourse,
mechanical air handlers and controls, domestic water piping, plumbing fixtures,
emergency lighting, electrical panel boards, disconnects, and transformers, and older
energy inefficient T-8 lighting.

Americans with Disabilities Act of 1994 Deficiencies associated with
accommodating individuals with disabilities. These deficiencies are a City risk
management consideration, and while the building code may not require the City to
address all of these issues, there is a potential for injury or law suit. They have been
further grouped into two sets: those that might be considered low risk, primarily
concerning need like building signage, and those that might be considered high risk,
including door hardware, access clearances, and cross slope or tripping hazards.

Major Assumptions
in the course of developing the supplemental analysis, a number of major assumptions have
been incorporated. Major assumptions are:

The original and supplemental assessment was limited o a visual assessment,
without benefit of any destructive testing;

Architectural, mechanical, electrical, plumbing, and structural engineers participated
in the visual assessments;

The buildings have limited availability of construction documents, so quantities are
estimates based, in some cases, on rules of thumb:

The structural assessment was limited without detailed structural calculations from
original construction documents. Because the buildings were built in accordance
with code requirements in place at the time of construction, no seismic upgrades
are legally required under either the five-year or ten-year scenarios, however
significant or entire building renovation work could trigger a requirement to
upgrade the structural system to meet modern, more stringent seismic protection
requirements, and costs have not been included;

The Civic Center Plaza assessment data has been excluded;

Both the five-year and ten-year scenarios assume two-year and eight-year
operational periods for the Concourse building. Under this minimum expenditure
approach, it must be recognized that any significant systems failure may require
closing the facility prior to even the short-term planned obsolescence date,
necessitating early relocation of the current occupants;

&
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W  The current work in progress to repair and upgrade the CAB and Parkade elevators
will be completed, and no costs have been included;

W The costs include provisions to address major fire and fife safety needs. While the
City has been granted a waiver for many years for a fire sprinkler in the 13-story
CAB, the costs for both scenarios assumes sprinkiers will be installed prior to 201 |.
The total cost of fire sprinkler upgrades when combined with the necessary spot
asbestos abatement is estimated to be approximately $5.1 million;

B Removal of asbestos, other than spot abatement for sprinklers, is done at
demolition;

B Implementation of major system replacements may be disruptive depending upon
phasing of repairs. As such, it is likely that building occupants may require
temporary relocation during major repairs and sprinkler installations; and,

W Cost estimates include soft costs {48 percent) for customary professional fees and
contingency, and the costs are escalated three years from 2008 to 2011 at 6
percent.

Building Summaries by Deficiency Category

City Administrative Building

The Facility Condition index (FCI) for this building is 50.3%. This facility currently serves
the City administrative functions including the Council Chambers and Committee rooms -
used for public meetings, Office of the City Clerk, Department of City Planning and
Community Investment, Financial Management, City Comptroller, department directors and
the Mayor and City Council offices. The building alsc has several other City departments,
The administration building is a thirteen story cast-in-place concrete building. While these
floors are dedicated to mechanical functions, the main chillers and electrical service is form
the central plant in the basement between the exhibition hall and this administrative building.
The building was originally constructed in 1963, and as is often found, has a great deal of
asbestos contained above the ceiling and in mechanical spaces. This material will have to be
abated under any major renovation scenario, even if the building is demolished. While
floors 6 and 7 have had the asbestes containing material abated, a significant amount is
reported to remain on other floors. The majority of this building’s mechanical systems,
including the air handlers, controls and ducts have reached or significantly passed the end of
their life. The roof, possibly the original roof, is well beyond its useful life. Almost aii of the
interior areas feature outdated and energy inefficient lighting, plenum air supply in the
ceilings, and poor condition finishes on floors, walls, and ceilings. The elevators appear to be
the original elevators and are reaching the end of their life; however, work is in progress
currently to repair and upgrade the elevators. The exterior requires cleaning, and the
building is only partially ADA compliant and will in many cases still not meet ADA provision
under the pending revised ADA guidelines. The exterior windows are single pane aluminum
windows that should be replaced. While the building is structurally sound, there are
numerous cracks in the walls for the upper mechanical spaces.

The following table provides a categorical cost estimate summary for the building, assuming
minimum expenditures to maintain operational status,

6]
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City Administrative Building

5,482,67 |
$ 659,087

$  5813,205
' $ 659,087

118,177 118,177

R _ 46,668 46,668
F-Exterior . oo : : 389,232

G- Struceural ¢ | 94,768
[ Beerior. 5o i s S 947324
J - Mechanicat =~ | $ 1348958 . $ 2,941,029
( trical - $ 3,936,598

3,936,598
3 991,371

$ 201,924
3 -

$ 42,105
§ 5 198,089

3 42,105
$ 198,089

$ 12,082,954 $16,379,577
Other ltems Included in Full Condition Assessment Report

Reconciliation Check $ 37,007,842 $ 37,007,842

7]
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Concourse

The Facility Condition index (FCI) for this building is 51.4%. This facility is currently
underutilized, as a there is a new San Diego Convention Center. The exhibition hall is two
stories above grade with a basement which houses the central plant. It has three farge
ballrooms. Currently the building supports the Opera in the Copper and Silver rooms.
Additionally, Plaza Hall contains the City print shop, and a small library is located in a
portion of the lobby of Golden Hall. The library space is inadequate and is not served by
restrooms without allowing entry into other portions of the building, which can pose a
security risk. The mechanical systems are located on the roof with three undersized boilers
one of which is abandoned and one of which is in substantial disrepair. The building was
originally constructed in 1963, and has a great deal of asbestos containing fireproofing above
the ceiling in the catwalks over Golden Hall. This material will require abatement under any
scenario, even if the building is demolished. The majority of this building’s mechanical
systems have reached or significantly passed the expected useful! life of the equipment
including the boilers, air handiers, and controls. The roof, possibly the original roof, is well
beyond its useful life. Almost all of the interior areas feature outdated and energy inefficient
lighting, and poor condition finish on floors, walls, and ceilings. The elevators appear to be
the original elevators and are reaching the end of their life. The exterior is in need of
cleaning, and the building is only partially ADA compliant and will in many cases still not
meet ADA provision under the pending revised ADA guidelines.

3

The following table provides a categorical cost estimate summary for the building, assuming
minimum expenditures to maintain operational status.
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Concourse

($ 151249 . . $ 1321373
5 326516 $ 341,129
B - 3 19,436
_ B - .
E-Roofing = . B i 2,111,263
F - Exterior =~ . $ 61,028 248,265
G - Structural | $ :
i L $ -
J ~Mechanical 1$ 362015 $ 4147239
K - Electrical | $ 2325260 0§ 2755116
L - Plumbing L $ 140,800 ' 965,713 ¢
M- Technology E - -
N - 5 al .5 $ - -

$ 305009
$ 193,083 .

$ 3,366,869 $13,299,312
Other Items Included in Full Condition Assessment Report

Reconciliation Check $ 126,907,134 $26,907,134

9]

B AECOM &  MAGELLAN CONSULTING B



Facilities Condition Assessment 2009 Supplemental Analysis
San Diego Civic Center Complex

City Operations Building

The Facility Condition index (FCI} for this building is 26.6%. The Operations Buiiding has a
basement level, five stories above ground and a two story mechanical penthouse. This
facility currently serves the City planning department functions as well as a fire station. The
first floor has a secure fire arson investigation unit and the City’s emergency command
center is located in the sub basement. The basement is almost entirely storage and
mechanical support, although the primary chillers, circulating pumps and electrical service is
in the central plant located in the basement between the exhibition hall and the City
Administrative Building. The building was originally constructed in 1965, and is reported to
contain asbestos materials above the ceiling of the first floor and in some mechanical spaces.
This material will have to be abated under any scenario, even if the building is demolished.
The majority of this building’s mechanical systems have reached or significantly passed the
end of the typical useful life for equipment of this type and age. The exterior requires
cleaning and the building is only partially ADA compliant, and will in many cases still not
meet ADA provision under the pending revised ADA guidelines. While there have been
some spot interior renovations, almost all of the interior areas are outdated. Old energy
inefficient lighting should be replaced and poor condition finishes on floors, walls, and
ceilings are in need of replacement or renovation. The elevators appear to be the original
elevators and are reaching the end of their useful life: Should the COB continue to house a
fire station and an emergency operations center, renovation of the COB could trigger the
need for compliance with the “Essential Service Building” requirements as per the California
Building Code. These requirements would likely entail a major structural retrofit of this
building. It should be noted that renovation of the structural system to a condition
compliant with current seismic codes or “Essential Service Building” requirements could
require extensive and costly work. (Cost estimates for any such structural upgrades are not
included in this report.)

The following table provides a categorical cost estimate summary for the building, assuming
minimum expenditures to maintain operational status.

(o]
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City Operations Building

Summary

1,018,791
188,680

1018,794
188,680

D-sie o
E-Roofing

F - Exterior |
G- Stractural f ] -

L-Interior 0 o § 2405676
J - Mechanical A u -‘-' 1,653,309
K - Electrical - . . : ' [,218,216

L - Plumbing =
M - Technology

_. 134,955
$ 237,082

$ 3,212,887 $ 7,382,864
Other 1tems Included in Full Condition Assessment Report

237,082

Reconciliation Check $22,491,833 $22,491,833
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Facilities Condition Assessment 2009 Supplemental Analysis
San Diego Civic Center Complex

Evan Jones Parkade

The Facility Condition index (FCl) for this building is 12.7%, This facility provides parking
for approximately |,100 cars. The structure has eleven floors of cast in place concrete
parking levels, plus roof parking. There is a mezzanine level that currently houses the
Exhibition Center Plaza Hall City print shop, a terrace level used primarily for vehicular
circulation with some parking, and a terrace intermediate level to transition vehicular
circulation to the parking levels. This facility was constructed in 1963 and is all open air with
limited or no mechanical service. Deficiencies observed in the walk through included water
marks and discolored concrete around the exterior perimeter which should be pressure
washed. The barrier walls in the elevator and stairwells had minor cracks which should be
patched. The initial concrete mix for the barrier walls was not well vibrated, The concrete
in these areas has a dimpled surface due to the air pockets that were created. The concrete
stairs and stair columns at the first floor level had minor non-structural cracks in several
locations and should be patched. Other stair wells had minor cracks which will need to be
patched. The exterior fagade concrete panels had minor cracks in several areas which will
need to be patched. Two exterior ramps have major structural cracks and will need to be
repaired with a crack injection system. The exterior is in need of substantial cleaning and
painting, and there are several areas of concrete that require repair, for the most part non-
structural in nature. The electrical service has had minimal upgrades and the fluorescent
lighting will require replacement in a portion of the structure, The remainder of the
electrical system is characterized by unsecured electrical panes, some with open buses,
corroding electrical conduits, and a fire alarm and emergency exit system that is significantly
beyond it serviceable life. The elevators serving the structure are the original elevators and
are due for replacement.

The following table provides a categorical cost estimate summary for the building, assuming
minimum expenditures to maintain operational status.
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Facilities Condition Assessrment 2009 Supplemental Analysis
: San Diego Clivie Center Complex

Evan Jones Parkade

Summary

119,564

25,014

_ Lt i _. 2,238,054
G- Structural o] : )

F-lnterior .° - o0 122,723

J «Mechanical ~ o ] -

K-Electrical =~ ] ;5 430,400

M - Technology
N alties

$ 803,054 $ 3,030,654
Other items Included in Full Condition Assessment Report

[Reconciliation Check $ 6,184,235 $ 6l
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ATTACHMENT D @Q%

DUPLICATE

EXCLUSIVE NEGOTIATION AGREEMENT

THIS EXCLUSIVE NEGOTIATION AGREEMENT ("Agreement"), is entered into
this, ¥ _ day of Yo7t s 2009 ("Effective Date"), between the City of San
Diego, a municipal corporation ("City"), and GEDI California, Inc., an Oregon
corporation ("Developer"), on the terms and provisions set forth below.

RECITALS

WHEREAS, City owns approximately 6.07 acres located in the
downtown area of the City of San Diego, as depicted on "Exhibit A," the Site
Map attached hereto (the "Site"). The Site is currently used for the operation of
City business, including uses for City Council Chambers, City offices, Public
Service and/or Meeting Centers, and public parking; and

WHEREAS, in response to a Request for Proposals (RFP) issued by the
Centre City Development Corporation (CCDC), Developer has submitted a
proposal for a new Civic Center and mixed-use development project {"Proposed
Development") at the Site; and

WHEREAS, on December 20, 2007, the CCDC Selection Panel
approved the selection of Developer and on May 20, 2009, the CCDC Board
recommended authorization for City entering into exclusive negotiations with
Developer for the purpose of negotiating a Development Agreement and other
associated documents pertaining to the Site; and

WHEREAS, on June 10, 2009, the Rules Committee directing the
Mayor to develop an Exclusive Negotiation Agreement for presentation to the
City Council for review and approval with conditions included in Paragraph A.1
of this Agreement; and

WHEREAS, City and Developer (collectively referred to as the
"Parties") now desire to enter into an exclusive negotiating agreement
concerning the Proposed Development at the Site;

NOW, THEREFORE, City and Developer hereto mutually agree as follows:

A. PURPOSE OF THIS AGREEMENT

The purpose of this Agreement is to provide for a period of exclusive negotiation by
the Parties in order to arrive at mutually-agreeable terms and conditions for a
Development Agreement and associated documents required for the Proposed
Development, which provide for, among other items:

DOCUMENT No,.__ 305319

FILED

" e

320
| OFFICE OF THE CITY CLERK
SAN DIEGO. CALIFORNIA



1) Scope of Proposed Development

The negotiation hereunder shall be based on a development concept, which
includes one or more projects on the Site's respective Parcels (i.e., "City Hall on Block
14"; "Mixed-Use on Block 13"; "Theatre Renovation and Mixed-Use on Block 15"; and
"Fire Station and Mixed-Use on Block 1"} described in that certain July 18, 2008,
proposal submitted on behalf of Developer, entitled "Developer Proposal Centre City
Development Corporation New San Diego Civic Center Complex” which was submitted
in response to the RFP issued by CCDC. The ultimate design may or may not include all
of the blocks referred to above. Design and architecture will continue to be developed by
the Parties during the negotiation of the Development Agreement, and as approved by
City. It is agreed that in preparation of development plans for the Site, the primary
project to be developed shall be those for a new City Hall.

Notwithstanding the provisions of this Section, nothing in this Agreement
shall obligate the City or Developer to approve a Development Agreement, or
otherwise expressly or impliedly obligate City to Developer or to the Proposed
Development.

2) Development Goals for the Site

It is the desire of the City that the following goals be addressed as primary
considerations during exclusive negotiations for the Proposed Development:

(@  The Proposed Development's net costs, defined as the City's gross obligations
less its projected revenue offsets, shall save City money every fiscal year, as
compared to the "hold steady" alternative set forth in Exhibit "B.” The "hold
steady” alternative may be adjusted as a consequence of any revisions to the
City's future space needs forecasts during the term of this Agreement;

(b)  The Proposed Development shall have no negative impact on City’s general
fund;

(c)  The Developer shall assume responsibility for financial risks such as
construction cost increases and schedule delays associated with the Proposed
Development. Financial responsibility as a result of force majeure delays and
the cost of unanticiapted environmental remediation shall be determined
during the negotiation process during the term of this Agreement, provided in
no event shall the City's financial obligation exceed the annual “Hold Steady”
COSts;

(d)  However, the City shall bear the costs of any City-requested additions or
redesigns during the term of this Agreement. The City’s expenditures for this
purpose shall be limited to that amount approved by City Council;

(e) The Proposed Development shall preserve, and not displace or disturb the
operations of the existing Civic Theater;
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The Developer for the Proposed Development shall agree to cooperate with
the City Auditor on any audits;

The Developer for the Proposed Development shall agree to cooperate with a
City-sanctioned citizen oversight committee;

The Proposed Development shall be constructed in a manner which will be
state-of-the-art examples of environmentally friendly construction;

The Proposed Development shall be constructed in a manner which will
receive LEED Certification of Silver or better;

The Proposed Development, and individual Proposed Projects, shall be
constructed in a manner which will be fully compliant with the Americans
with Disabilities Act or the California Building Code in the California Code of
Regulations at Title 24, whichever requirement provides for the greater
access;

The Proposed Development shall be constructed in a manner which will be
free of asbestos and other materials that expose members of the public and
employees to health hazards;

The Proposed Development shall be constructed in a manner which provides
adequate fire protection for members of the public and City employees,
meeting or exceeding then current codes;

The Proposed Development shall be designed in a manner that ends the City's
current reliance on other leased office space in the downtown area;

The Proposed Development shall be designed in a manner that consolidates
City office space to produce efficiency and reduce the overail amount of space
currently used for City purposes;

The Proposed Development shall enhance public access to government
meetings and services and improve public gathering spaces,

The Developer and City shall pursue interest by governmental partners for
occupancy of space in Block 14 of the Proposed Development;

The Developer and City shall pursue all governmental sources of grants,
reimbursements, rebates, etc., that could reduce City's costs pertaining to the
Proposed Development; and

The City is to retain its public assets by focusing on the options for ground
leases for Blocks 1, 13, and 15.



B. EXCLUSIVE RIGHT TO NEGOTIATE

1) Good Faith Negotiations

The Parties agree to negotiate in good faith pursuant to the terms and
conditions of this Agreement, for the purposes set forth above. City agrees not to
negotiate with, or invite proposals from, any other person or entity regarding the
development of the Proposed Development without the consent of Developer. The
City is entering into this Agreement merely as an agreement to begin a period of
exclusive negotiations according to the terms and conditions hereof, reserving final
discretion and approval by City, Redevelopment Agency, and/or CCDC as to any
actions required of it.

2) Nepgotiation Term

The term of this Agreement ("Term™) shall commence on the Effective Date,
and shall terminate twelve months thereafter, unless extended or earlier terminated as
provided herein. The term may be extended a maximum of two (2) times, each
extension being for 6 additional months, upon the mutual written agreement of City
acting through and in the discretion of the Mayor or his designee and Developer,
provided that Developer has acted in good faith and no uncured breach of this
Agreement has occurred or is continuing, and that Developer continues to diligently
perform its obligations hereunder in a timely manner. In the event that any legal
action is filed that delays the Parties' ability to comply with the term of this
Agreement, there shall be an automatic extension of the term as may be necessary,
but not to exceed twelve months.

3) Due Diligence

Developer will cooperate with City and demonstrate to the City's reasonable
satisfaction that Developer is capable of performing the tasks and obligations set forth
herein and completing any Proposed Development of the Site and surrounding
property based upon Developer's (and its principals’) background, expertise,
credentials and financial wherewithal. Developer will promptly provide, upon the
request of representatives of City, Developer's pertinent financial, accounting and
business records, including-organizational documents, financial statements, contracts
and other business, financial and legal documents. City's approval of Developer's
qualifications shall be granted or withheld within 30 days after receipt of such
information, which approval shall not unreasonably be withheld. Notwithstanding the
foregoing, City shall require, and Developer shall provide, updated information prior
to execution of any Development Agreement.

City is hereby permitted to generally conduct a commercial, accounting and
legal investigation (including, without limitation, background and credit checks) of:
(i) the business and affairs of the Developer, and the major, active individuals or



entities comprising Developer; and (ii) such other matters reasonably determined by
City to relate to the Proposed Development.

Due diligence materials to be provided by Developer shall include
any items reasonably requested by City, including, without limitation:
(i) the organizational and corporate governance documents of Developer;
(i) Developer financial statements, and the financial statements of any entity or
individual directly or indirectly controlling Developer, prepared in accordance with
generally accepted accounting principles, for the last full fiscal year of the entity or
individual and as of the most recent date for which financial statements are available;
(iif) upon the request of City, Developer shall permit City to speak or meet with any
appropriate third parties required to confirm representations made by Developer to
City concerning Developer’s financial ability; (iv) if Developer anticipates funding a
portion of its obligations with debt issued to lenders authorized to do business in
California and/or undertakings obligating one or more third parties to provide funds
to or on behalf of the Developer, Developer shall provide City legal counsel with
copies of term sheets from such lenders or investors; and (v) Developer will provide a
proforma financial plan, in a form reasonably acceptable to City, that sets forth
Developer's expected financing of the Proposed Development. The financial plan
shall also provide information reasonably supporting the financial feasibility of the
Proposed Development described therein, including information regarding ,
Developer's ability to provide or obtain financing for construction and operation, if
appropriate, of the Proposed Development. If Developer proposes to involve
identified third parties in a significant role in the development, the plan shall further
provide information demonstrating that such third party has the background,
expertise, credentials and financial wherewithal to successfully meet its obligations as
set forth in the Proposed Development's business plan.

All due diligence items obtained by City which include financial information
about Developer, or Developer's principals or affiliates, shall be marked as
“Confidential” and be preserved as such. The due diligence information shall not be
disclosed to the public, unless such disclosure is authorized by Developer or
mandated by a court of competent jurisdiction.

4) Developer's Representations

Within this section, Developer makes certain representations and warranties to
City, and Developer covenants that until the expiration or earlier termination of this
Agreement, upon leaming of any fact or condition which would cause any of these
warranties and representations not to be true, Developer shall immediately give
written notice of such fact or condition to City. Developer acknowledges that City
shall rely upon Developer's representations made herein notwithstanding any
investigation made by or on behalf of City. The following are Developer's
representations and warranties: (i) Authority - Developer is a corporation, duly
organized and in good standing under the laws of the State of Oregon and in good
standing and authorized to do business in the State of California. Developer has the



full right, power and authority to undertake all obligations of Developer as provided
herein, and the execution, performance and delivery of this Agreement by Developer
has been duly authorized by all requisite actions. The persons executing this
Agreement on behalf of Developer have been duly authorized to do so. This
Agreement constitutes a valid and binding obligation of Developer, enforceable in
accordance with their respective terms; (i) No Conflict - Developer's execution,
delivery and performance of its obligations under this Agreement will not constitute a
default or a breach under any contract, agreement or order to which Developer is a
party or by which it is bound; (iti) No Litigation or Other Proceeding - No litigation
or other proceeding (whether administrative or otherwise) is outstanding or has been
threatened which would prevent, hinder or delay the ability of Developer to perform
its obligations under this Agreement; and (iv) No Developer Bankruptcy - Developer
is not the subject of a bankruptcy or insolvency proceeding.

5) Change in Ownership or Control of Developer

Developer understands that City is entering into this Agreement based on the
experience and qualifications of the following individuals: Mark C. Edlen and Kelly
T. Saito, who control and work for Developer as of the date of this Agreement.
Therefore, without the prior written approval of City, Developer shall not assign, sell
or otherwise transfer any or all of its rights under this Agreement to any party not
owned, in the majority, or controlled by the Developer, as set forth by Developer
during the RFP process, nor shall Developer effect a change of control resulting in
said individuals no longer being in control of Developer.

6) Disclosure

Developer warrants that none of its principals, officers, partners, joint
venturers, employees, associates, or affiliates who have any economic interest in this
Agreement or the contemplated development of the Site or the Proposed
Development, have a familial, financial, or other material relationship with any
elected or appointed official or employee of the City.

7) Non-Discrimination

Developer shall not discriminate on the basis of race, gender, religion,
national origin, ethnicity, sexual orientation, age, or disability in the solicitation,
selection, hiring, or treatment of subcontractors, vendors, or suppliers. Developer
shall provide equal opportunity for subcontractors to participate in subcontracting
opportunities. Developer understands and agrees that violation of this clause shal] be
considered a material breach of the contract and may result in contract termination,
debarment, or other sanctions.



C. TERMINATION OF AGREEMENT

This Agreement may be terminated by either party prior to its natural expiration
under either of the following circumstances:

1) Defauit

If either party hereto fails timely to perform any of its obligations hereunder
or is otherwise in material default under this Agreement after receipt of a fifteen (15)
day written notice and a reasonable opportunity to cure; provided, however, if any
default is not reasonably curable within fifteen (15) days, then the allegedly
defaulting party shall not be in default, and this Agreement shall not terminate, if the
allegedly defauiting party promptly notifies the other party that the alleged default
cannot be cured within fifteen (15) days, provides assurances that steps to cure will be
promptly undertaken and such party, in fact, commences to cure such default within
such fifteen (15) day period and diligently prosecutes the same to completion,

2) Without Cause

Without cause, should either party determine that further negotiations
regarding a Development Agreement are not likely to result in an agreement
acceptable to such party.

D. FINANCING PLAN

The Parties shall use commercially-reasonable efforts to develop a program of
financing in conformance with and for the Proposed Development, which would
result in a financially beneficial plan, with an objective to minimize City's costs
compared to other viable alternatives studied, while reflecting a risk level that is
acceptable to City. The proposed financial structure for Block 14 of the Proposed
Development shall be negotiated as part of the Development Agreement, however,
the proposed financial structure must demonstrate a source of revenue generated from
Blocks 1, 13, and 15 if revenue from such blocks is proposed to be dedicated to the
City to offset the City's costs of a new City Hall,

E. ENVIRONMENTAL REQUIREMENTS

Certain State, Federal and/or local environmental requirements may be applicabie to
the Proposed Development. The Developer agrees to supply information and
otherwise assist the City as requested to determine the environmental impact of the
Proposed Development and to prepare such additional environmental impact
documents, as may need to be completed for the Proposed Development. Once a
development program for the Site has been agreed upon, the parties shall authorize all
CEQA work to proceed, with the parties to allocate the cost of such work in



proportion to that percentage of the Site which will be public ownership (without
private development or master leasing) compared to that percentage of the Site which
included private development. The CEQA analysis shall be certified and adopted
prior to or concurrent with the consideration of the Development Agreement. The
Parties agree to allocate the cost of defending any challenges to the CEQA
certification in proportion to that percentage of the Site which will be public
ownership (without private development or master leasing) compared to that
percentage of the Site which included private development.

F. OTHER TERMS AND OBLIGATIONS

1) City Ownership of Site

The City owns and prefers to retain ownership of the Site. However, for
purposes of the Proposed Development, City is open to considerations of alternatives
that may call for ownership of portions of the Site to be transferred to Developer.
City-retained portions of the Site would be available for lease. Potential ground lease
rates for the Site would be subject to approval by the City Council, and will be based,
without limitation, on such factors as market conditions, density of the development,
costs of development, risks to the City, risks to the Developer, estimated Developer
profit, public purpose and/or fair value for the uses permitted to be developed, and
financial requirements of the City.

2) Public Qutreach

It is anticipated that 2 negotiated Development Agreement may be subject to a
vote of the public. To assist the public in receiving timely and accurate information
pertaining to the Proposed Development, City and Developer agree that they will
work cooperatively in scheduling and conducting informational gatherings, including
but not limited to community meetings, workshops, hearings, etc., for such
purpose(s). The Developer is to use its best efforts to provide a qualified
representative to attend public or other meetings at the City's request. The City will
strive to provide at least two weeks notice.

3) City's Right to Additional Information

City reserves the right, during the Term, to request reasonable additional
information and data from Developer necessary for review and evaluation of the
Proposed Development. Developer agrees to provide such additional information or
data as requested in a timely manner. Information sought regarding the Developer's
business practice which may be provided to City shall remain confidential to the
extent permissibie by law.



4) City’s Right to Purchase Documents

Developer agrees, upon City’s request(s), promptly to deliver to City, without
representation or warranty except as to Developers’s ownership thereof, upon City’s
payment to Developer an amount of $1,079,597 which represents 100% of the
documented reasonable cost and expense to Developer thereof, any or all studies,
drawings, site plans, reports, surveys, investigations, and environmental assessment
test results relating to all or any portion of the Site and/or the improvements thereon
(collectively, “Site Plans and Reports™), together with a bill of sale therefor for the
full measure of Developer’s ownership rights. In addition, City may retain copies of
any Site Plan and Reports already in its possession. The Site Plans and Reports shall
thereupon be the sole property of City free from all claims or interests of Developer
or any other person, and City may use, grant, license, or otherwise dispose of those
Site Plans and Reports to any person for development of all or any portion of the Site
or any other purpose in its sole and absolute discretion.

5) Confidentiality: Dissemination of Information

During the Term, each Party shall obtain the consent of the other Party prior
to issuing or permitting any of its officers, employees or agents to issue any press
release or other information to the press with respect to this Agreement; provided
however, no Party shall be prohibited from supplying any information to its
representatives, agents, attorneys, advisors, financing sources and others to the extent
necessary to accomplish the activities contemplated hereby so long as such
representatives, agents, attorneys, advisors, financing sources and others are made
aware of the terms of this Section. Nothing contained in this Agreement shall prevent
either Party at any time from furnishing any required information to any
governmental entity or authority pursuant to a legal requirement or from complying
with its legal or contractual obligations. Nothing contained in this section shall be
construed or interpreted to prevent or restrain compliance with the provisions of the
California Public Records Act or the Ralph M. Brown Act. Members of the City
Council shall not be subject to this confidentiality provision.

City and Developer enter into this Agreement with the understanding that
Developer may provide or authorize City to obtain certain information of a
confidential nature during negotiations. Such information may be necessary for City
to verify information that is relevant to negotiations. City and Developer agree that
they will keep confidential and not disclose any information submitted by Developer
in the course of the negotiations and identified as privileged or confidential under the
law unless ordered to do so by a final order of court. The City agrees to make all
reasonable efforts to notify Developer of any requested disclosure of information
marked “Confidential” pursuant to Section B.3 in sufficient time for Developer to
notify City of any objection to disclosure, Developer agrees to bear all costs and
expenses (including attorney's fees) related to any litigation that is filed seeking
disclosure of said Confidential information, if Developer has objected to the
disclosure. Notwithstanding the provisions of this Section, in no event shall any Party



be required to disclose to any other party information which is protected by the
attorney-client privilege.

6) Expenses/Costs

Except as otherwise expressly provided in Exhibit "C" City shall not be liable
for any costs associated with the preparation of any reports to be prepared by
Developer or Developer costs associated with planning activities for the Site pursuant
to or arising from this Agreement. All other costs and expenses (including, without
limitation, all legal fees and expenses) incurred in connection with this Agreement
and the activities contemplated hereby shall be paid by the Party incurring the same.
Nothing in this Section is intended to or shall be interpreted to affect any City policy
regarding payment of City fees for processing permits and approvals by applicants.

7) Governing Law

This Agreement shall be interpreted and enforced in accordance with the
provisions of California law in effect at the time it is executed, without regard to
conflicts of laws provisions.

8) Limitation on Remedies for Breach or Default and Release of Claims

City and Developer would not have agreed to any part of this
Agreement if it were to be liable to the other for any amount of monetary damages,
consequential damages or other remedies except as set forth herein. Accordingly,
Developer acknowledges and agrees that Developer's exclusive right and remedy
upon any breach or default of City is to terminate this Agreement, except for payment
of any sums due in accordance with Exhibit C. City acknowledges and agrees that,
except for the City’s right to purchase documents as set forth in section F.4, City's
exclusive right and remedy upon any breach or default of Developer shall be to
terminate this Agreement. City and Developer shall not in any event be entitled to,
and each hereby waives, any right to seek consequential damages of any kind or
nature arising out of or in connection with this Agreement.

City and Developer each acknowledge it is aware of the meaning and legal
effect of California Civil Code Section 1542, which provides: A general release does
not extend to claims which the creditor does not know or suspect to exist in his or her
favor at the time of executing the release, which if known by him or her would have
materially affected his or her settlement with the debtor.

Subject to the last sentence of this paragraph, Civil Code Section 1542
notwithstanding, if is the parties’ intention to be bound by the limitation on
remedies set forth in this paragraph, and each party hereby releases the other from
any and all claims for monetary and consequential damages or other legal or equitable
relief which have arisen or may arise out of this Agreement ("Claims"), whether or
not the released Claims were known or unknown to Party as of the date of its entry
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into this Agreement. The parties hereby waive the benefits of Civil Code Section
1542 and all other statutes and judicial decisions (whether state or federal) of similar
effect as to the Claims. The parties understand, acknowledge and agree the foregoing
release does not apply to Claims which may arise from an approved and fully signed
Development Agreement, or to claims for payment of sums due pursuant to Exhibit

C. /

Initials Developer Initials

9) Indemnity

9.1 Indemnification by Developer. Developer hereby agrees to indemnify, defend and
hold harmless the City, the Agency, CCDC and their respective directors, officers,
employees, agents, attorneys, consultants, financial advisors and representatives
(collectively, the “City Parties™), from and against any and all liabilities, claims,
demands, obligations, losses, actions and causes of action whatsoever, including
reasonable attorneys’ fees and expenses, arbitration or court costs, and costs and
expenses incurred in investigating, preparing or defending against any arbitration,
litigation, claim, action, suit, proceeding or demand of any kind or character
(collectively, “Losses™), arising out of, related to, or in connection with (a) the failure
of Developer to perform Developer’s obligations under this Agreement: (b) the
Developer’s breach of any of the representations or warranties of Developer set forth
in this Agreement; or (c) any negligence or willful misconduct on the part of
Developer, or Developer’s partners, officers, employees, agents, attorneys,
consultants, financial advisors or representatives (collectively, the “Developer
Parties”); provided, however, that Developer’s duty to indemmnify, defend and hold the
City Parties harmless shall be limited to the extent caused by (a), (b) and {c) and not
be applicable to matters covered by the City’s indemnity of the Developer Parties as
set forth in Section 9.2 below.

9.2 Indemnification by the City. The City hereby agrees to indemnify, defend and
hold the Developer Parties harmless from and against any and all Losses arising out
of, related to, or in connection with: (a) the faiture of the City to perform the City’s
obligations under this Agreement; (b) the City’s breach of any of the representations
or warranties of the City set forth in this Agreement; or (c) any negligence or willfu]
misconduct on the part of the City Parties; provided, however, that the City’s duty to
indemnify, defend and hold the Developer Parties harmless shall be limited to the
extent caused by (a), (b) and {c) and not be applicable to matters covered by the
Developer’s indemnity of the City Parties as set forth in Section 9.1 above.

9.3 Procedures for Indemnification. Any party eligible for indemnification under
Sections 9.1 or 9.2 (each, the “Indemnified Party”) shall give notice to the party
obligated under such Section (each, an “Indemnifying Party™) to indemnify such
Indemnified Party each time that the Indemnified Party becomes aware of any fact or
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circumstance which would reasonably be expected to give rise to an obligation to
indemnify under such Section 9.1 or 9.2, which notice shall be accompanied by a
copy of any claim made which may result in such obligation to indemnify. If such
notice is not given within thirty (30) days after the Indemnified Party becomes aware
of any such fact or circumstance, the Indemnified Party shall not be entitled to
recover from the Indemnifying Party the amount of any Losses which would not have
been incurred by the Indemnified Party, but for the Indemnified Party’s failure to
provide such notice in a timely manner. The Indemnifying Party shall have the right
and obligation to assume the defense or settlement of any such claim in respect of
which it is obligated to provide indemnity hereunder, provided that the Indemnifying
Party shall not settle or compromise any such claim without the Indemnified Party’s
pricr written consent thereto (which shall not be unreasonably withheld or delayed),
unless the terms of such settlement or compromise discharge and release the
Indemnified Party from any and all liabilities and obligations thereunder.
Notwithstanding the foregoing, the Indemnified Party at all times shall have the right,
at its option and expense, to participate fuily in the defense or settlement of such
claim, and if the Indemnifying Party does not proceed diligently to commence to
defend or settle such claim within thirty (30) days after its receipt of notice of the
assertion or commencement thereof, then the Indemnified Party shall have the right,
but not the obligation, to undertake the defense or settlement of such claim for the
account and at the risk of the Indemnifying Party, and the Indemnifying Party shall be
bound by any defense or settlement that the Indemnified Party may make to such
claim, which is confirmed by a court afier a hearing first noticed to the Indemnifying
Party. The parties agree that, for the purpose of enforcing any right of indemnity
hereunder, the Indemnified Party may join the Indemnifying Party in any third-party
claim as to which such right of indemnity would or might apply. The parties shall
cooperate fully in defending or settling any third-party claim.

10) Relationship of the Parties

The Parties agree that nothing in this Agreement shall be deemed or
interpreted to create between them the relationship of lessor and lessee, of buyer and
seller, or of partners or joint venturers.

11) No Third-Party Beneficiaries

City and Developer expressly acknowledge and agree they do not intend, by
their execution of this Agreement, to benefit any persons or entities not signatory to
this Agreement, including, without limitation, any brokers representing the parties to
this transaction.

12) Execution of Definitive Agreements

If the Parties successfully negotiate an agreement for the development of the
Site, City staff shall recommend approval of the agreement to the City Council. The
City shall have no legal obligation to grant any approvals or authorizations for the
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Proposed Development prior to City Council approval of the Proposed Development
or individual Proposed Projects and/or related agreements.

13) Development to Supersede this Agreement

Except for the confidentiality provisions as set forth in Paragraphs B.3 and
F.5, this Agreement will be superseded by the Development Agreement, if and when
the proposed Development Agreement is executed by Developer and approved and
executed by City in the manner required by law,

14) Notices

Except as otherwise specified in this Agreement, all notices to be sent
pursuant to this Agreement shall be made in writing, and sent to the Parties at their
respective addresses specified below or to such other address as a Party may
designate by written notice delivered to the other parties in accordance with this
Section. Ali such notices shall be sent by: (i) personal delivery, in which case notice
is effective upon delivery; (ii) certified or registered mail, return receipt requested, in
which case notice shall be desmed delivered on receipt if delivery is confirmed bya
return receipt; (iii} nationally recognized overnight courier, with charges prepaid or
charged to the sender's account, in which case notice is effective on delivery if
delivery is confirmed by the delivery service; (iv) facsimile transmission, in which
case notice shall be deemed delivered upon transmittal, provided that (a) a duplicate
copy of the notice is promptly delivered by first-class or certified mail or by overnight
delivery, or (b) a transmission report is generated reflecting the accurate transmission
thereof. Any notice given by facsimile shall be considered to have been received on
the next business day if it is received after 5:00 p.m. recipient's time or on a non-
business day.

To City: City of 8an Diego
Office of the Mayor
202 C Street, 11th Floor
San Diego, CA 9201

To Developer: GEDI California, Inc.
¢/o Mark C. Edlen
1120 NW Couch, Suite 600
Portland, OR 97204

15) Entire Agreement, Amendments, Counterparts
This Agreement contains the entire understanding of the Parties with respect

to the subject matter hereof and supersedes all prior and contemporaneous agreements
and understandings, oral and written, between the Parties with respect to such subject

13



matter. This Agreement may be amended only by a written instrument executed by
the Parties or their permitted successors in interest. This Agreement may be executed
in multiple counterparts, each of which shall be an original and all of which together
shall constitute one agreement.

16) Captions

The captions of the sections and articles of this Agreement are for
convenience only and are not intended to affect the interpretation or construction of
the provisions hereof.

17} Severability

If any term or provision of this Agreement or the application thereof shall, to
any extent, be held to be invalid or unenforceable, such term or provision shall be
ineffective to the extent of such invalidity or unenforceability without invalidating or
rendering unenforceable the remaining terms and provisions of this Agreement or the
application of such terms and provisions to circumstances other than those as to
which it is held invalid or unenforceable unless an essential purpose of this
Agreement would be defeated by loss of the invalid or unenforceable provision.

18) Attorney Fees

In any action between the parties to interpret, enforce, award, modify, rescind,
or otherwise in connection with any of the terms or provisions of this Agreement, the
prevailing party in the action shall be entitled, in addition to damages, injunctive
relief, or any other relief to which it might be entitled, to reasonable costs and
expenses including, without limitation, litigation costs and reasonable attorneys' fees
and costs.

IN WITNESS WHEREOF, this Agreement is executed by the City of San Diego,

acting by and through its, Mayor, pursuant to Resolution No. R~Zp5. 9/ 4
authorizing such execution, and by Developer, pursuant to &Mfo( (&?ﬁﬂ&, “

CITY OF SAN DIEGO

Chief Operating Officer

Date:_ /O SO .25

14 K o
305312
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DEVELOPER

GEDI California, Inc., an Oregon
corporation

By:.,_g,ﬁ‘//j\

Title: €%
Date: 0219

I hereby, approve the form and legality of the foregoing Agreement mis‘«‘?}ﬁ“% day of
fﬁ% ’
{

NS 2009, B

JAN |, GOLDSMITH, City Attorney

Deputy City Attorney

s [- 305312



EXHIBIT A - SITE



SITE MAP

SAN DIEGO CIVIC CENTER COMPLEX

i £
San Disgty Chvie Theatre
Biatk1s

it 8
! } APPROXIMATE CIVIC CENTER REDEVELOPMENT AREA . 0




EXHIBIT B - "HOLD STEADY"” ALTERNATIVE
CITY'S TOTAL ANNUAL NET COSTS

"Hold Slem-!.\,""

r\“ﬁl‘ll:iﬁ‘:’t" : City's Total Net Costs ¢}

Calendar Year

2008 I $14,154,291
2009 2 $16,288,736
2010 3 $15,053,404
2011 4 $23,369,279
2012 3 $23,856,577
2013 6 $24,291,846
2014 7 $25,779,050
2015 8 $25,634,216
2016 9 $24,022,630
2017 10 $24,396,365
2018 11 $40,819,249
2019 12 $39,411,314
2020 13 $39,575,735
2021 14 £39,744,392
2022 15 £39,917,383
2023 16 $41,680,824
2024 17 $41,902.432
2025 18 $42,129,667
2026 19 $42,362,659
2027 20 $42,601,539
2028 21 $42,846,442
2029 22 $43,097,503
2030 23 $43,354,860
2031 24 $43,618,655
2032 25 $43,889,030
2033 26 $£53,734,237
2034 27 $48,148,313
2035 28 £48,582,540
2036 29 $49,028,043
2037 30 $49,485,099
2038 3t $49,953,987
2039 32 350,434,997
2040 33 $50,928,420
2041 34 551,434,556
2042 35 $51,953,711
2043 36 $62,181,482
2044 17 $58,658,848
2045 38 $59,450,524
2046 39 560,263,076
2047 40 561,097,031
2048 41 $28,551,552
2049 42 $29,429,554




2050 43 $30,331,424
2051 44 $31,256,542
2052 45 $32,205,903
2053 46 $47,559,079
2054 47 $42,779,507
2055 48 $44,177,537
2056 49 345,612,802
2057 50 $47.086,271
Nominal (50) $2,028,123,512
Nominal (18) $416,314,466
Neminal {i0) $216,846,393
NPV (80) 5.25% $803,671,747
NPV (15) 5.25% $344,971.852
NPV (1) 8.25% $205,133,014

M ameunts subject to future adjustment based on changes in applicable financial assumptions which
may be included in the analysis of an eventual Development Agreement as a result in changing
economic, market or City operating conditions (i.e. City’s future space needs, interest rates,
construction cost escalation factor, etc.),



L
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EXHIBIT C - CITY'S COST RESPONSIBILITIES

City negotiating team and City staff costs

Financial analysis of the project and the comparison against the benchmark non-
development alternative

City's construction consultant and cost estimator

Update to the City's facilities needs assessment

Phase I and, if needed, Phase II environmental investigation (all blocks)

Site seismic investigation (all blocks)

City's legal costs, including drafting of an ultimate development agreement

CEQA environmental studies and reports, in proportion to the percentage of the Site that is
public ownership

The cost of defending any challenges of the CEQA filings, in proportion to the percentage
of the Site that is public ownership

Studies or design costs related to design or program changes requested by the City

Water Supply Assessment, if required



ZioL-40 95U
A8H 10]%668
45N $0§%001 8L ZISLEp  0Zr'E 2aly 8/qeosy)
48N §0 %9¢ Gg DOE'AGL  0ZF'T
15 Dag 314 18 UOHBINGIT)
Jaeol soljo Aiois g | awnsse 4561 40 %S 6L 88C'%6 02+
ooy sed | ove's gl ove Jal
payeleutite aq pinoa Jo sioop Z Jad | goz's 8 oot ABoouyne ;.
ooy Jed 2 ov8'e ZE 0zl Anuey
100} Jed | ove'e g1 ove Neaug
ooy sed | . 8801 g1 g9 Addng
Joojj sad | org'e g1 otz obeio)g
siooy g Jad | 00t'9 8 008 afzioig 7
ool sad 1 ore’s 9t ove aflf
51001} Z 484 | 0z1's 8 0F8 o143
SY0IDIL 0SQ 40§ L MBI A a0y | 000'y ¢ 0002 a4 X
(lusraseq ul 81eoo| PiN0s} SPISOSS OS(] 104 00601 L 000'01L afiesoig uejy Ausueg ybiy
Jooj sad 2 ore'e ze 0Zk witkg
mojpiedy ov8'e ai ove Adoo /xa0p
petefoififie g mino2 10 soo) v Jad | 026t ¥ st AdoD 7 SHOM T
ooy Jad p 089'2 ¥9 ozt W00y 13D
SI00Y} ¥ A9A8 Jad | snid I0MS|( ounog sed | oys'e 9 ove QoLRIBRIDD §
ooy Jad | 02L'9 9t ozy B0UBIBOD |
5100y 2 Jad l ODN_W g 059 U0 7t
doyg dojs-auQ 1o} eale Helg 0as'g l 6oG'g JBHNOD 8OIABS
100y sed 3 0P8 9l 0ve uoldsoay
15210 is bag ALD s yodang
48N 40 %2k 24 vegegl  Ogy'z
2e0'8e ¥85 14 a0 uadp
] ge0°L 9 a0 uadyy
0958 58 08 aniu0 uado
00Z'Ey 09¢e [4rA! a2 SBAHY
oog'ZL  ¥9 00z 8340) SYRALY
008'9 Ll 00 2040 BIBALY
A 15 Hae ALD 15 FoBIAIOAA
Argunung weiboiq

FBlUaD SIND umolumoq obsig ues jo Ao

aLoamen
o HOVYLIVY

awalnbay aosedg suljeseg

weiboid asedg pajeiag



FAEEA

i, 99
4885 jol5:0'001 lr9zz  JosLses 55045 Elo] |
4S9 40 %9 ¥l 080'ce (474 2 BIUBMOYIY JOJOB BUISSOIE)
459 10p%8°E6
454 10190001 9l 901 Z18 B0y 9Iqejuay

SWooY [BOLIISIT 'S8lgya™) 10JeAd|T 'SWooAsaY sepnioy) 484 10 %69 S¥L 060°GE Qzv'e SIBMOJfY BANY UOURLOT) 100
ASH 10 %L £'91 70568
doyg dois-au 0} aisus piel-0id 81eIoky 0o0's i 000's LORBINONT
PaPTMoU JOU JOIan BlE(
doysg dois-aug) yim ajedo-00) 000'L 1 000t Jausn) sssuisng
1IN0 92IAI9G LM B1B001-00) “Ajuo adeds Buniem dignd 000's 1 000's Bumnanb doyg dojs-sup)
B|Qi8SB8008 ADIGNd 002’1 L 0021 BuueaH 2o1uag A
swooy Bunasiy d1qngd 10} uoHouny-aIyd ooz'L L oL 18404
sjqssavoe Apngnd 0L £ ove Wooy Ino-yealyg
000't L 006°1 wooy Busurer |
009 Z 00€ wg - Wwooy Bueay oygny
009 I 009 pep - wood Buaap oyand
0v8 ! )7} pap - wooy Bugasp signgy
alqissaase Algng 009'e ! 009’ 67 - wooy Bugeap oyand
aInosg 08¢ L 08y LWOoY $s8iy
a|ssaa0e AjolGnd 002°L L o002t 9DUDIBJUCT) §5B1H
SIAQUIBLY 10} LOROUN-91 ] 006’ L 000t lakog
amnoeg oz L ove wawdinby g jopuo) AL AID
8093 08t t 08t Wooy BRS
ainoeg 00Z't 1 002"} Wosy usals)
amnoeg $9 L 9 WSS 1207}
amoeg 09t z 08 woogsay
amseg 02} L 0zl Anuey
ainoeg 008 ¢ 008 snonen
20issa00E AoHaNg 000's 2 Q0s'z aajliuuioy
000'g i 000'g 189S 00F - Slagueyn
18 BB A0 1S pasy uowwon buiping
wswalinbay soedg auljeseg
191UBD JIAID UMOIUMOQ Omm_ﬁ yueg o >~_0 Emhmchn_ momam polelag 10

oLGeven



gt -2¢

18|suan
oFL / L T " anosay - sl obalg Ues ¥G1
£ 8 i Aunoag puelawoH 1o aalio 1
Allinoag puejewioy 3 Aljes ojqngd 994 8LZ
£ Gl Z ] - wawebeuep 1qed iz
0¢ 55 g 1 JuBLIBBBUB STy Z8
98 og i G i o B j Jainseal) AnD 1
¥ 12 S 3 awsbeuR)y fejoueUly e
[ 99 € b J8|fodutony 2 roHpny 26
i i L 040 £
lswyede soueuid/ 043 1SS EOF
2e vE E b S]BEAL0Y § Bulseyoing 29
1L c 5 WY [BLelL; ¥l
9 g L a0y sseusng 6
L L4 3 } suoilejay JoGE™ I
g 3 juswdoarag g Buel 4
L F4 zZl - - B T "“senin0ssy UBWNK 9l
9k 6t v 11 - - voddng avS® 1) OF
2 000 Andsg Z
[ Q00 g
ucllelsiulupy / suoljesadQ sssulsng / 00 951 gEL
2 [ 4 b LOISSILILIOT) ST /
i g £ SUy 8t 10] LoD g
SIUSAT DU [Bi0adg -
g L SiUBA] je1sedg e
G 0z Ll L Sa0IMBG aARe|siBa ¥ Alunwwo) 1T
81 Z k o ’ T Joke - Uiilpy iz
L d0ABW / 090 L
lohely 5/ 59
8 9 08 Oct Qo 00 48V
E E a 0 g vy  odA} aoedg euniedeq __ —suonisod
Alewwing siuswalinbay sordg pue yeig ©WeunD  snomalg

J9jUaY JIAID umolumog obaig ues jo Aun

OLOZ/¥2/%

usuliedsaq Aq uopneoso|y asejdyiopm 20



E0E-20

OLOZVE/S

181U8) J1AID umolumo(g ofivlg ues jo ANY

Jajsusn)
¥8%8 geE0'L | /68 09g ¥9 LE [eloL 0zZv'z ipLe
S 0g og 4 pudosiag 89
[euUosIed 85 25
02t ¥e S} 6 L 6EC
Aswiony A eee Z6E
b 8 L 1sA[euy 18bpng tuapuadspu| ot
£ L & L uorensiuipy punog An vl
9z i £ 0 L HeD A [
+ ¥ 4 g L & JOUISICY #OUNDD) MaN ol
b ¥ 4 g L 8 JoUISIg [Unod oL
b ¥ [ 4 k £ IouUsig punag) ol
3 4 < [4 b g IousIg Bunoy oL
i ¥ 4 4 I G 1oLSI] oUnoD al
b 14 é 4 L ¥ JOLESI(] [IOUN0D) o]
b 4 < 4 b £ 1018SI(] {20UN0D) 0l
3 4 a 4 3 2 1DLISIT 1oUnoD) oL
L 4 [ c L 1 10UISH] 1IOUN0N) 0l
ounog AlID 661 i8:
8 & i ] 181EmalSE pp uelodoilspy 2L
06 ¢S 0g 0l £ FETETYY 13}
Salgpin algnd 161 Z8E
sadiAeg Ajunwiion - ze
g [ 9 £ Sj9ssy 91Bl1S] jRay e
ic 19 9g el c juBtllsaAu| Alunwiwon v Buueid Auny £ZL
+ ¥ 3 AoueBy juswatiojur 2o 9 B
0s £1 3 soueldwo) eposy pooyroqyuSion 9
€9 0L S8l £ S 580109 juawdosas(] 9ze
g b Yay ¥
juawido[oAaq 3 BUIULEl] AlD LSS 897
g 5ce ¥l ¥l S spoaloid [enden 3 dunsaubun zag
SHIOM dHand Z9E 665
14 ¥9 08 0zl 002 00y 4S8V
E 3 g o) d y __adA) aosedg iuewniedag suoilisog
Arewing siuawannbay soedg pue yuig WBuN)  snoiAsiy

wawnedaqg Aq uoeso)y aoseldMIom 20



ATTACHMENT F

THE CITY OF SAN DIEGO

Department of Information Technology
o Information Technology Division

General Services Department
o Communications Division

Rough Order of Magnitude (ROM) Budget Estimate for:
The New Civic Center Plaza (Downtown SD)
L Minimal Infrastructure Requirements
A. Voice/Data

B. Public Safety Wireless

I1. ROM Budget Estimate

02/09/2010



Civic Center Plaza Voice/Data Infrastructure

I, Minimal Infrastructure Requirements

A. Voice and Data Infrastructure

Item Quantity Comments
MDF/MPOE I 1200 sq ft supporting data/voice build-out
IDF 38 closets 10X12 closets supporting 66 v/d drops
UPS 38 units UPS for network LAN equipment
LAN/WAN 2500 port Cisco data switch equipment
Voice 2500 port Telephone equipment and plenum cable
(3-dpr. CAT6 per drop)
Assumptions:

Building size approximately 438,000sq. ft. (19 floors), supporting up to 2500
users

Al MDI/IDF locations will be centrally located and have sufficient pathways
(conduits to be provided by others)

All Telecom spaces will be provisioned with HVAC and sufficient electrical
outlets (to be provided by others)

Any Automated Call Distribution (ACD) provisions by others

Conformance to EIA/TTA telecommunications wiring standards for
commercial buildings, pathways and spaces.

B. Public Safety/Service Wireless infrastructure

600 square feet of space in a room directly under the roof and adjacent to the
elevator shaft to house public safety/public service wireless communications
equipment

300 square feet on the ground floor or basement, as appropriate, for equipment,
storage and technician area (size dependent on Emergency Operations Center
requirements)

Full access to the roof for wireless communications antennas.

Sufficient cable access and conduits between floors, top to bottom, for cable
routing

Minimum two (2) parking spaces for Comm. Division, and dock access for heavy
equipment transfer

02/09/2010



Civic Center Plaza Voice/Data Infrastructure

O

Thirty foot lattice tower directly over item 1 room (assumes overall elevation of
the new Civic Center building to be equal to or higher than the existing City
Admin Building)

Special structural considerations for roof mount of antenna support structure and
ancillary antennas

Intense structural load bearing floor design, top and bottom floors (up to 4,000
ibs.)

HVAC for all rooms

High capacity 120/240VAC power to all floors with UPS

Telephone, enterprise data access cabling to all rooms

Static eiectricity treatments for all equipment room floors

Direct access to buiiding ground on a main grounding buss for lightning
protection at roof level, equipment room below the roof, and ground level
Emergency generator power availabie to equipment rooms and any public
safety/EOC areas

Inclusion in the planning of Bi-Directional Amplifiers (for in-building wireless
coverage), security, camera, CCTV, voice paging, and other systems

IL Rough Order of Magnitude Budget Estimate

A
B.

Assumptions;

Voice/Data infrastructure $7M
Public Safety Wireless $2M

Office space for on-site IT support personnel will be provided; 10 offices at 150
sg. ft. each (1500 sq. ft. total).

Additional 1200 - 1500 sq. ft. staging space will be provided for I'T support stock
equipment.

Costs for server racks, office furniture, operations work center, etc. will be
provided by others.

Costs for conduit, plenum, and other facilities costs will be provided by others
Costs for desktop computers, file/application servers, overhead paging, building
controls and security systems will be provided by others.

02/09/2010
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ATTACHMENT H

THE CIrYy oF SAN DIEGO

MEMORANDUM

DATE: September 02, 2009
TO: Andrea Tevlin, Independent Budget Analyst
FROM: James F. Barwick, Director, Real Estate Assets Departrent / W

SUBJECT: Civic Cenfer Complex: Analysis of rent assumptions

At the June 10, 2009 meeting of the Council Committee on Rules, Open Government and
Intergovernmental Relations, representatives of the Centre City Development Corporation (CCDC) gave a
presentation on the SAN DIEGO CIVIC CENTER COMPLEX / CITY DOWNTOWN OCCUPANCY
ALTERNATIVES.

Part of the presentation included a financial anatysis by Jones Lang LaSalie (J LL) comparing the cost of
developing a new Civic Center with the cost of the Hold Steady alternative whereby the City would
extend its leases at its current locations for an additional five year term. The JLL analysis included an
assumption of the rental rates the City would expect to encounter during the extension period, During the
hearing, the text of an e-mail from Irving Hughes Inc. (IHI) was presented disputing the validity of JLL g
assumptions for lease rates the City would encounter when renewing its leases when they expire in 2014.
Since there was a significant disparity in the rent assumptions presented by JLL and IHI, the Committee
requested the City’s Director of Real Estate Assets to opine on whose prediction of the City’s rent in 2014
was more gcourate.

JLL arrived at their estimate of the-rent the City would expect to pay for a five year lease extension
commencing in 2014 at the buildings it currently occupies by the following method:

*  Lease proposals for the extended lease term using a 2014 commencement date were solicited for
the three buildings that the City occupigs.

» The rental rates contained in the proposals were discounted for the value of the temant
improvements that the City would not require in the Hold Steady alternative.

« The proposals further discounted the quoted rents by five percent to account for negotiating room.

¢ The rents were combined on a weighted averape basis.

The result was a predicted average rent of $2.17 per square foot.
IHI used a completely different method to arrive at their estimate of the City’s projected rent, They had

obtained a lease proposal with a commencement date of January 2010 from one of the City’s current
landlords for an 8,000 square foot tenant that they represented, They took the rental rate quoted in the
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proposal for the fourth year of the lease term (2014) and discounted it by the value of the tenant
improvements. Using only this information, they estimated the rent the City could expect to pay for its
space at lease renewal would be $1.50 per square foot.

It is very difficult for anyone to predict rents five yEars into the future. This is particularly the case when
the current leasing market and the economy are going threugh periods of turbulence and uncertainty.
Everyone agrees that rental rates have declined over the past twelve months. However, determining when
and at what level rents will bottom out and how quickly they will recover is an extremely difficult task.
This is-the problem faced by anyone (including the City’s curreint landlords) when trying to predict what
the rental market will be when the City’s leases are up for renewal. Therefore, the most appropriate way
to anialyze the validity of JLL’s and IHI's estimates of 2014 market rents is to evaluate the methodologies
they used in making their projections.

The basis for JLL's rent projections on lease proposals was obtained from the owners of all three
buildings in which the City would extend its occupancy under the Hold Steady scenario. These proposals
contained terms that accurately addressed the City’s space requirements. Perhaps most importantly, the
commencement date of the leases was 2014, The rents in these proposals were adjusted to account for the
savings to the landlord of no tenant improvement aflowance and further adjusted for negotiating room.
This is a logical and professional approach for preducing finangial projections using the best data
available.

The rent estimate provaded by IHI was based entirely on a single lease proposal from the lowest quality
building the City occupies and for a tenant whose facility requirements have nothing in common with the
City’s existing or expected needs. There is an abundance of 8,000 square foot spaces available which
required the building owner to compete with virtually every building in the downtown marketplace, More
importantly, the commencement date of the lease (January 2010) occurs during a difficult economie time
for building owsers. The City leases will not commence wntil 2014, by which time the economy and the
leasing market may recover. The use of this lease proposal as a benchmark for the City’s projected rents
would not pass arty reasenable criteria of professional standards. I addition, IHI has provided no
evidence of any kind to support an opinicn of prospective rental rates for the other two buildings the city-
occupies.

While it is extremely difficult to predict rent levels five years into the future, it is my opinion that fhe rent
projection methodology used by JLL is professionally sound and provides the more accurate prediction of
the city’s rent in 2014,

James F. Barwick, CCIM
Director, Real Estate Assets Department

ce: Jay Goldstone, Chief Operating Officer, Office of the Mayor
Phil Rath, Policy Advisor, Office of the Mayor
David Jarrell, Deputy Chief of Public Works
Diane Bartko, Asset Manager, Real Estate Assets
Tim Moore, Ballpark Administrator, PETCO Park
Jeff Graham, Vice President — Redevelopment, CCDC
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City of San Diego - Civic Center Financial Comparison
Proposed Project vs. Hold Steady

ATTACHMENT I

50 Year Analysis Period

Annual Cumulative

(Savings) VS, {Savings) vs,

Analysis Year Hold Steady Hold Steady
1 2010 $0 $0
2 2011 ($7,504,827) ($7,504,827)
3 2012 {$188,591) ($7.693,418)
4 2013 ($363,269) {$8,056,687)
5 2014 ($180,193) ($8,236,880)
6 2015 ($177.501) ($8,414,381)
7 2016 {$416,552) ($8,830,933)
8 2017 ($618,118) ($9,449,051)
g 2018 ($8,099,402)1 ($17,548,453)
10 2019 (86,363,304) ($23.911,757)
20 2029 {$3,938,229) ($41,334,132)
50 2059 $0 (5232,199,304)

Jones Lang LaSalle

6/25/2010
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City of 8an Diego - Civic Center Financial Comparison
Summary of Bond Financing Alternatives (GED)

information From Projections by Debt Management, City of San Diego
Asset Transfer Method - Lease Revenue Bonds lssue Date: 1/1/12
Completion of New City Hail: 6/36/14 (30 month construction period)

Parking Scenario F2

GED Total Project Costs Before Financing {6/8{10}
GED Cost Provided to City for Projecting Debi Service

Sources of Funds:

Par Amount

Net Original Issue Discount
Total Sources of Funds
Uses of Funds:
Construetion Fund

Debt Service Reserve Fund
Capitalized Interest Fond
Cost of Issuance

Total Uses of Funds

Approximate Bond Yield:
Debt Service Schedule:

I 2012

2 2043

3 2014

4 2015

5 2016

& 27

7 2018

& 2018 -

§ 2020

i 2021
tl 2022
1z 2023
13 2024
i4 2628
15 2026
16 2027
i7 2028
I8 2028
19 2030
20 2031
21 2032
22 2033
23 2034
4 2035
25 2036
26 2037
27 2038
28 2039
pa 2040
ki 2041
31 2042
3z 2043
33 2044
4 2045
35 2048
36 2047
37 2048
18 2049
39 2050
40 2051
4t 2062
42 2083
Total

Recon. to City Summary

Caost GSF
5 283,399,729 576,083
& 293,396.72y 576,003

Costper GSF
$ 509.29
b 509.29

1. Base Case - 3¢ Year
Amortization

L Portion of Interest. Cagpitalized
BDuring Construction Period

2, Postion of Fnterest Capitalized
During Construstion Period
(2052-2084) - 6,25%

Fnecrease in Debt
Service - 160 bp
Increase

(2002-2414) - 5.28%

Net of Cap, Int,

Net of Cap. Int.

€ ross Debst Net of BSRF Gross Pebt and DSRE Gross Bebt and DSRF
Service Earnings Service Earaings Service Earnings
- RatéUsed in Analyiis. _Hiipher:Rate {oF Seasifivity. ¢

$ 308,780,000 $ 320,355,000 $ 333,485,000
$ 309,780,000 $ 320,355,000 $ 333,485,000
$ 287,371,720 $ 287371720 § 287,371,720
§ 20,035950 $ 22,681,644 $ 26,028,320

- $  7.880,987 $ 17,606,737
$ 2,372,331 0.7658% § 2,420,650 0.7556% 5 2478224 0.7431%
§ 309,780,000 of par amount § 320,355,000 of par amount $ 333,485,000 of par amount

5.25% 5.25% 8.25%

First Year Semi-Anaual Debt Service Payment; 7/1/12
$ 7,324,942 $ T7.024.403 $ 8056402 § 8,000,000 § 10,102,534 § 8,000,000
$ 20034925 $19,433847 $ 16,112,805 § 8500000 § 20205088 § 8500000
$ 20,031,830 $13.430752 $ 16,112,805 § 14,000,000 § 20,205,068 % 14,000,000
$ 20034,143 § 18,990,270 ¥ 16508905 § 15327191 % 20,509,168 § 19,243,003
§ 20,032,355 § 18,988,482 $ 18,542,123 § 15,360,409 $ 20628188 § 19272111
$ 20032228 §$18988,355 & 16,580,215 § 15308 501 $ 20661664 $ 19305578
% 20,032,085 § 18,088,182 $ 22681303 $21.489580 $ 26027514 § 24571439
§ 26,032,274 5 10,988,401 $ 22678973 §21.488260 B 206,025213 § 24,669,138
§ 20,035,143 § 18,991,270 $ 22,677 761 §21.496,047 § 26026538 § 24,670,463
§ 20,032.487 § 18,988,614 $ 22680317 § 21498603 $ 26,027,013 § 24,670,938
$ 20,033,848 $ 18,990,075 $ 22680859 §21,499,145 § 26024589 $ 24,668,513
$ 20034584 $16,990711 § 22680221 §21498507 § 26,028,217 §24.672141
$ 20035222 5 18,991 349 $ 22,681,299 §21,499,588 § 26023500 5 24,867.425
$ 20034653 §1B.550,780 $ 22877788 § 21,496,054 $ 26,028,142 % 24,672,065
§ 20035592 $18,891.718 $ 22677083 §21,495379 § 26025845 § 24669770
§ 20,032,905 § 18,980,032 § 22,678,944 § 21497230 § 28,028,320 $24,672.244
§ 20035263 § 18991390 $ 22.679,835 §$ 21,408,121 $ 26,026,475 24,670,400
$ 20,034,888 § 18,891,015 § 22677450 $21.405738 $ 26023975 § 24,667,900
$§ 20,033,940 §$ 18,890,067 $§ 22681048 §21,498334 $ 26026319 $ 24,670,243
$ 20,031,085 § 18887222 § 22,679,038 $ 21,497,324 $ 26027783 $ 24,671,707
$ 20034763 § 18,990,880 § 22679830 $214887116 $ 260256,385 § 24,669,280
$ 20035404 § 15,991,531 § 22,678,383 521,406 669 $ 26,025,348 $ 24,669,272
$ 20031275 3§ 18,987,402 $ 22,677,533 521485819 $ 26,024,049 $ 24,667,873
$ 20,034,805 § 18,991,032 $ 22679480 321497766 $ 26,027,008 § 24670932
$ 20,033,880 $ 16,990,107 % 22,681,620 $21,499.906 $ 26025008 § 24,668,832
$ 20,034,386 518980516 b 226785873 § 21496959 $ 26027883 $ 24671907
$ 20032876 $1B,989.003 § 22677038 §21.495324 § 26026000 § 24,669,933
§ 20,035,934 % 18,992.061 $ 22670018 $ 21497305 § 26,028,248 § 24,672,172
§ 20035933 § 18,982,060 $ 22,681.570 § 21,499,858 § 26,025,058 § 24,668983
$ 20035241 § 18,891,368 § 22,681,644 §21,499,030 § 26,024,844 § 24 668,769
§ 20035950 §$18592,077 § 22681054 §$21.499340 § 26,024,964 § 24668888
§ 20035012 § (522,874) § 22681339 % (581,161) $ 26024040 $§ (682,317)

§ 628380129 § 577,091,103
B O62R38C,129 3 577091105

$ 679583342 § 013,440,848
$ 679583342 § 611,449,844

§ 7RIV B 704 389,499
OTRO079.030 % 794,389 899

Mote: Mot Lielt Service 15 squal to gross debt service less inforest carnings on the Debt Service Reserve Fund and copmritutions fron the
Capitalized Interest Fund, Debt Service in the final vear reflects the renurn of the Debs Serviee Reserve Fund.

Totals Through 2019

§ 147854753 % 140,832,651

135274330 & 119,583,950
Jones Lang LaSalle

$ 164454905 § 137,661,358

{rom 5.25% to
6.15%)

8/25/2010
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CIVIC CENTER DESIGN AND CONSTRUCTION AGREEMENT

This Design and Construction Agreement (“Agreement) is made and entered into between
THE CITY OF SAN DIEGO, a municipal corporation (“City") and GEDI California, Inc., a
California corporation (“Developer) (individually, “Party” and collectively, “Parties™), for the
design, and construction of the Civic Center in the downtown area of City.,

RECITALS

A. City owns approximately 6.07 acres of land locate the downtown area of City

which is currently used for the operation of City business

40 .
anel approved the selection of
.authorization for City entering into

exclusive negotiations with Developer for
other associated documents pertaining to

enter into an ENA with De
305312, for the purpose of

(“Slté‘ ;) \
called the

G.
of payment of fund

\greemeiit is intended by the Parties to define the method, terms, and conditions
‘be expended for the designing, permitting, and construction of the Project.

NOW, THEREF ORE, in consideration of the recitals and nuutual obligations of the Parties,
and for other good and valuable consideration, City and Developer agree as follows:

ARTICLE 1
SUBJECT AND TERM OF THE AGREEMENT

1.1 Subject. Developer will design and construct a complete and operational Project fully
suited to its purpose in accordance with this Agreement and within the timeframe established and for
the Project Cost established herein. The Project will be in substantially the same design as that



shown in the Project depiction in Exhibit “B-1" attached hereto (“Project Depiction™) and as
described in Exhibit “B-2" attached hereto (“Project Narrative®); however, the Parties recognize that
the Project Depiction represents a conceptual design only, and agree that some design changes and
refinements may be necessary to reach a complete design. Design changes may occur through
recommendations and comments received during the design review process or changes incorporated
to achieve a cost savings to City in the value engineering process. No design changes may occur that
cause the Project to fail to meet City’s requirements as set forth in Exhibit “C” (“City Design
Criteria and Requirements*).

1.2 Scope of Work. Developer will design, construct
accordance with the process and standards set forth in Exhibit
accordance with this Agreement. The term “Work" will mean
of plans, specifications, documents and completion of constru

“complete the Project in
(“Scope of Work™) and in
e of the tasks and delivery
cribed in the Scope of
red by appropnate

“Permut”).

1.3 Effective Date. This Agreem
Party to sign the Agreement (“Effective Date
San Diego Charter Section 40 DcveIOper 8
receipt of a written notic
(the date of such deliver

ct Manager”) who will act as the exclusive
0.City’s rights and obligations under this Agreement and as the
ind City or act on City’s behalf under this Agreement

the role of Cit the Building Official responsible for the permitting and inspection of the Project.

ARTICLEII
PROJECT SCHEDULE

2.1 Project Schedule. Developer will perform and complete the Work and will achieve
Final Completion (defined below), all in accordance with the schedule and by the dates set forth in
Exhibit “E” (“Project Schedule”). The Project Schedule has been prepared in accordance with
Exhibit “F” (“Project Schedule Obligations™). The timing of Developer’s performance of its
obligations under this Agreement will conform to the Project Schedule, subject to Unavoidable
Delays (defined below), City Delays (defined below) and revisions to the Project Schedule approved
in accordance with this Agreement. The Project Schedule contains time periods for Developer to
make certain submittals in connection with design and permitting of the Project and estimates of the




time periods to complete construction of the Project. With the exception of the date scheduled for
Commencement, Substantial Completion (defined below) and Final Completion (defined below)
which are fixed dates subject to Unavoidable Delay and City Delay, the Project Schedule represents
the Parties’ current best estimate of the schedule for actions required for timely Final Completion of
the Project. The “Project Schedule will describe the sequence of all dependant actions required to
determine the mimmum time necessary to achieve Substantial Completion and Final Completion
(such actions are herein called “Critical Path Actions™) and actions that may become Critical Path
Actions with the passage of time. The Project Schedule will be updated and expanded from time to
time during the design and permitting process based on construction schedules provided by the
contractors and subcontractors retained by Developer to construct the'Projéet after issuance of the
Permits (defined below). The Project Schedule includes the prec iction, progress, and special
meeting requirements and agendas in Exhibit “G”.

Changes in Project Schedule. All chang

n, Iﬁéveloper Wiii within five (5)
notice (“‘Delay Notice™) to City
e of the length of the delay and

Schedule and if such obligation constitutes a Critical P
days after Developer becomes aware of ¢

elay (defined below) and the
pacts the date for Substantial

constitutes an Unavoidable Delay (deﬁne
justification for such contefifibn, (v)if such

delay can be eliminated
Schedule, (vi)
Dcveloper gy

ch other and further information that may be
nding on whether the delay is an Unavoidable Delay or City
e the proposed revised date for performance and, if
the information described in the preceding sentence is not
7 of the fjelay Notice to the City is required, Developer will provide
#he City as soon as 1t is available but in no event later than twenty (20)
wvery of the Delay Notice. If City approves the contents of the Delay
, if applicable, the Project Schedule will be revised in accordance with
the Deiay Notice and w. -become the Project Schedule for all purposes under this Agreement and, if
such delay affects Project Costs, City will issue a Change Order in accordance with Section 3.4,

Notwithstanding the above: (x) absent an Unavoidable Delay or City Delay, Developer will not be
entitled {o any extension of ime, additional costs, or expenses for any delay; and (y)} Developer will
not be entitled to any extension of time, additional costs, or expenses for any delay caused by the
acts or omissions of Developer, its consultants, contractors, subcontractors, employees, or other
agents (collectively, “Developer’s Agents®) in breach of this Agreement. Developer will revise and
supplement the Delay Notice as necessary as Developer gains additional information regarding the
cause of the delay and information that may affect the content of the proposed Recovery Plan. A




change in Project Schedule does not automatically entitle Developer to an increase in Project Costs
in accordance with Section 3.4.

2.4 Unavoidable Delay. “Unavoidable Delay® will mean an event or events that delay or
prevent Developer from performing its obligations under this Agreement and which are beyond the
reasonable control of and without the fault of Developer. An event of Unavoidable Delay will
excuse performance of Developer, provided Developer notifies City of the event of Unavoidable
Delay in accordance with Section 2.3 and continually makes all reasonable attempts to mitigate any
impacts due to the Unavoidable Delay. On-Site strikes that are not part of labor disputes general to
the area are specifically excluded as a basis of an Unavoidable De fé‘xcuse of performance by
Developer. "

not on the Site or whwh are on the Site but part of a labﬁ
abnormaily severe weather (defined as only condm s

1tem or condition which is of archeolo@
Material(s); (viil) by reason of the presen

e acts or omissions of Developer or
nts must be beyond the control of Developer.
such event in fact materially interferes with the

performance of the obligat
Developer will at all tlmes

Delay event will include the failure of one of Developer’s
f Developer under this Agreement in a timely manner if such failure

City Delay. Develope notify City in writing of the occurrence of any City Delay in accordance
with Section 2.3 and wa pmwde a statement of any damages or costs incurred as a result of City
Delay on a timely basis and prior to Substantial Completion. “City Delay™ will mean one or more of
the following which effect a Critical Path Event in a manner which is a direct or proximate cause of
a delay of the date for Substantial Completion:

251 City’s failure to timely supply information necessary to complete the
Design Documents (or revisions thereto);



252 City’s failure to timely respond to Developer’s design submittals in
accordance with Section 1.5 of the Scope of Work;

253 City’s request for new work involving work not identified in the approved
Construction Documents;

2.54 The occurrence of unanticipated and unreasonable delays in the processing
of Permits or the scheduling or conduct of inspections required under the terms of such permits or by
the Building Official of the City;

255 City-Initiated Change Orders;

256 A failure by the City to timely pay forthe Work in accordance with this

Agreement; and
2.5.7 A City directed suspensio

City Delay will not include any delay in the comple
and customary enforcement of building, health an
applicable to the Project.

2.6 Effect of Unavoidable De
Delay or City Delay, 1s rendered wholly or :
in the Project Schedule (other than an obligation to
whatever performance is affected by the Unavoida
Time extensions will be gré

s and time) Developer is anticipating that it will be
ition: (i) an Unavoidable Delay or City Delay will not entitle
bstantial Completion unless such delay effects a Critical
s achievement of Substantial Completlon (i1) the period of
I greater scope and of no longer duration than is required by the
Unavmdable Dél"'” or City Delay; (iii) unless otherwise agreed to by City, in writing, Developer will
continue to prose
limit delays caused by sucliUnavoidable Delay or City Delay; and (iv) when Developer is able to
resume performance of “obligations under this Agreement, Developer will give City written notice
to that effect.

2.6.2 As a further condition of Unavoidable Delay, Developer must establish all
the elements of Unavoidable Delay or City Delay including (1) specific action taken to work around
or mitigate the impact, (i1) specific event dates, durations and logic to support the claim, (111) specific
cause for the claim of Unavoidable Delay or City Delay and (iv) provide written documentation of
the element of Unavoidable Delay or City Delay to the reasonably satisfaction of City as soon as
reasonably possible. City will have the right to analyze and Developer will, upon City’s request
provide, such other and further information concerning all changes, events and occurrences giving



rise to the Unavoidable Delay or City Delay. City will not be required to grant or deny a request for
Unavoidable Delay or City Delay until such documentation has been supplied.

2.7 Costs of Delay. Within twenty (20} days following City’s receipt of documents and
other submissions required by Sections 2.3, 2.4 and/or 2.5 with respect to an Unavoidable Delay or
City Delay, City will reasonably determine whether such delay is an Unavoidable Delay or City
Delay and will notify Developer of such determination in writing. Such notice will be accompanied
by a detailed explanation supporting the City’s determination. If such notice reflects a City
determination that such delay was not an Unavoidable Delay or City Delay, Developer may elect to
challenge such determination by delivering to City a written notice ofguchelection within five (5)
days following its receipt of City’s written determination. In such eyent, the dlspute will be resolved
pursuant to the dispute resolution procedures set forth in IX of this Agreement. If
Developer does not chalkenge City’s detennmatlon in acc this section, the City

cost of the Project. Unless (1) Developer notxﬁe:s Ci
and/or 2.5, (ii) such delay is determined to be an Up
with this section and (iif) the cost increases duest
Section 3.4, Developer agrees to absorb such increas

2.8 Liquidated Damages. The City and Develo
Developer fails to achieve Substantial i
Substantial Completion in the Project Sc

Nonetheless, the Parties
(“Liquidated Damage

published by the Building Owners and Managers Association
ount will be calculated and recalculated as Developer achieves

sole and exclusive r City for late Substantial Completion of the Project, and City hereby
waives all other ren available at law or in equity with respect to losses resulting from late
Substantial Completion, mchidmg, without limitation, consequential damages. If Developer fails to
achieve Substantial Completion of the Project on or before the date of Substantial Completion set
forth in the Project Schedule, as may be adjusted by Change Orders, for any reason other than an
Unavoidable Delay or a City Delay, Developer will pay to City Liguidated Damages of $33,000 for
each day of the first ninety (90) days that Substantial Completion is delayed beyond the date for
Substantial Completion set forth in the Project Schedule and 336,000 for each day thercafter that
Substantial Completion is delayed beyond the date for Substantial Completion set forth in the Project
Schedule. Payment of Liquidated Damages will be made contemporaneously with City’s required
payment to Developer at Substantial Completion, and such payments may be offset against each




other. If amounts due to be paid to Developer are insufficient to offset assessed Liquidated
Damages, Developer will promptly pay the difference to City. Notwithstanding such offset,
Developer reserves the right to challenge its liability for Liquidated Damages pursuant to the dispute
resolution procedures as set forth in Article XIX of this Agreement.

ARTICLE 111
PROJECT COSTS AND CHANGE ORDERS

3.1 Proiect Costs. “Project Costs* will mean the costs of labor, materials, design, and all
other costs necessary for Final Completion of the Project as set forthuin the categories and
subcategories described therein identified as Predevelopment Cos ard Costs, Soft Costs, Hard
Cost Escalation, Developer Contingency, Developer Fee, City Contingency, and City Project
Management, all as more particularly described in Exhibit “H? ch exhibit may be amended
from time-to-time in accordance with this Agreement (“Prgj '
and acknowledge that (1) the terms “Predevelopmen
Cost Escalation,” Developer Contingency,” “Develops

or more GMPs for construction work (d
contracts for specific line-items costs. On
GMP, hard bid or negotiated contract in acc
revised by deleting the amount of the line-item'¢:
hard bid or negotiated conty

set forth in the Projeg
amount of GMPs, hard
belew) reduced b

i ies understand and acknowledge that the Project
the aggregate and final cost of the Work.

disbursed as Proje {1) any cost in excess of the Project Cost Cap (defined below); (2) any
cost in excess of the Project Costs not approved in accordance with Section 3.4; (3) any cost
identified in this Agreément as a Disallowed Cost; (4) any cost of substituted products, work, or
services not necessary for completion of the Project, unless requested and approved by City in
writing; (5) any cost not approved by City in the manner required by this Agreement or the Charter
of City of San Diego and rules, regulations, or laws promulgated thereunder; (6) refundable deposits
such as utility deposits unless the right to receive such deposits is assigned to the City; (7) any cost
not supported by proper invoicing or other documentation as required by this Agreement or the
Disbursement Agreement; and (8) the fair value or portion thereof, as reasonably determined by
City, of any Project-related property that is destroyed, lost, stolen, or damaged rendering it




undeliverable, unusable, or inoperable and which is covered by an insurance policy required by this
Agreement.

3.3 Project Cost Cap. The “Project Cost Cap** will consist of (i) Predevelopment Costs,
(il Hard Costs, (i) Soft Costs, (iv) Hard Cost Escalation, (v)Developer Contingency,
(vi) Developer Fee, (vii) City Contingency and (viii) City Project Management as such costs may be
allocated and reallocated in accordance with this Agreement. The Project Cost Cap will not exceed
Two Hundred Ninety-Three Million Five Hundred Thousand Dollars ($§293,500,000). The following
relate to elements of Project Costs.

3.3.1 Developer Fee. Developer Fee will total aiflat three percent (3%) of Hard
Costs and Soft Costs as determined by one or more GMPs s or negotiated contracts
(“Developer Fee™). Developer Fee will be calculated and fixed at the that each of the specific
line-item costs in the categories of Hard Costs and Soft Cogts become subjectfo one or more GMPs,

hard bids or negotiated contracts.

332 Hard Cost Escalation. Ha#
increase in specific line-item cost in the Project Bud

Developer Contingency will be available fo
costs for such Work set forth in the Project

Contingeﬁcf fund equal to three percent (3%) of
ined by one or more GMPS harci blds or

decreased only thi sugh properly processed and approved Change Orders in accordance with the
Scope of Work. Project Césts may only be increased if Developer provides documentation showing
the increase is reasonable in nature and amount, and is due to causes beyond Developer’s control or
otherwise not the result of unreasonable conduct by Developer which may, based on actual impact
on the Project, include: (i) changes in law or government regulation; (ii) higher standards and
specifications of construction subsequently imposed or adopted by City; (iit) concealed conditions
encountered in the completion of the Project not otherwise known to Developer or, with respect to
which, knowledge of such conditions could not have been reasonably obtained by Developer;
(iv) increased costs resulting from Unavoidable Delays or City Delays; or (v) other specific reasons
mutually agreed to in writing by City and Developer. Project Costs will not include, and no Change



Order may be approved, for Disallowed Costs. Developer will not have the right to terminate,
reform, or abandon this Agreement for City’s refusal to approve a Change Order.

3.5 Markups for Construction Changes. If the Project Budget requires adjustment due to
approval of a Change Order, the amount of such change will equal the direct cost of Tabor, materials
and equipment required to execute such Change Order plus the following maximuom amounts for
markups payable to the general contractor for overhead and profit:

3.5.1 On labor, ten percent (10%) for overhead and te

e percent (1%)
i \;tations will

36 Notification of Increased
believe Project Cost will exceed the Projec

gotlate contracts if the amounts of such specific line-item costs in
rount of the GMP, hard bid or negotiated contract applicable to such

prowsmn of the'
follows:

3.7.1 ¢ Fifty percent (50%) of Savings to City Contingency; and
372 Fifty percent (50%) of Savings to Developer Contingency.

38  Project Shortfalls. As specific line-item costs set forth in the Project Budget become
subject to GMPs, hard bids or negotiated contracts, if the amount of the GMP, hard bid or negotiated
contract applicable to such line-item costs exceeds the amount of the line-item costs in the Project
Budget, such shortfall (herein called “Shortfall) will be made up by reallocating an amount equal to
the Shortfall to such line-item costs in accordance with Section 3.3.




3.9  Disposition of Developer Contingency. Upon Final Completion and subject to any
claims of offset by City under this Agreement, a portion of any unallocated amount remaining in
Developer Contingency, reduced by sixty percent (60%) of the Savings allocated to Developer
Contingency pursuant to Section 3.7, and not to exceed one percent (1%) of the aggregate amount
expended on Hard Costs and Soft Costs through Final Completion, will be disbursed to Developer,
free and clear of the restrictions of this Agreement.

ARTICLE IV
CITY’S RIGHTS

4.1 Right fo Audit.

4.1.1 City’s Right. City retains the right togreview
right of access to Developer’s and all subcontractor s and subconsultant
aud1t Deveioper s compliance with the prov1srons of th' greement The

dit, and the reasonable
r.crnises to review and
/s right mcludes the

discretion. This information will be kept by Clty in strigtest cox . ill make all
records requested by City available either physically or ¢
San Diego.

necessary to discover and verify that Develop
Agreement,

1im for additional compensation or for changes
: ne books records documents and any and

Acepunting Records. Developer will maintain complete and accurate
'mary accounting practices in the construction industry Developer

duplicates of or1g1na al requested records to Crty.

4.1.5 ¢ Retention of Records. Developer will maintain books, records, logs,
documents and other evidence sufficient to record ail actions taken with respect to the rendering of
services for the Project, throughout the performance of the services and for a period of five (5) years
following completion of the Work. Developer further agrees to allow City to inspect, copy, and
audit such books, records, documents and other evidence upon reasonable written notice. In
addition, Developer agrees to provide City with complete copies of final Project design and
construction plans.

10



4.1.6 Compliance Required Before Mediation and Litigation. A condition
precedent to proceeding with mandatory mediation and further litigation provided for in Article XIX,
Mediation, is Developer’s full compliance with Section 4.1, within sixty (60) days of the date on
which City mails a written request to review and audit compliance.

42  Ownership of Documents. Once Developer has received any compensation for the
Work performed and to the extent of such compensation, all documents, e.g., original plans, studies,
sketches, drawings, computer printouts and files, and specifications prepared in connection with or
related to the Work will be the property of City. The City’s ownership ofthese documents includes
use of, reproduction or reuse of, and all incidental rights, whether or notthe'item of Work for which
they were prepared has been performed. The City’s ownership ent ent arises upon payment or
any partial payment for Work performed and includes owne of any and all Work product
completed under this Agreement. This section will apply. whether Developer’s services are
terminated: (a) by the complenon of the PI’D_]E:Ct or (b) i

the subseguent changes.or uses are not
authc)nzed or approved by Developer, prowded that the s rendered by Developer was not a
proximate cause of the damage. ;

4 3 City Authoritv to Order

: hy time prior to Project
‘) provided such Extra Work

d (111) will be paid for by City Contmgency
ed five percent (5%) of the Project Cost. All
will be treated as and are subject to the same

requirements as Chang
Work, which was request

up and Developer Overhead and Profit. Developer will be paid
general contractor markiipin accordance with Section 3.5 and Developer and City will negotiate an
amount for Developer_;; overhead and profit for Extra Work. If the Parties are unable to agree on
such amount, the issue will be submitted for dispute resolution in accordance with the procedures set
forth as set forth in Article XIX of this Agreement.

4.4 Rightto Hire Other Consultants and Contractors. City reserves the right to perform
work or operations outside the scope of this Agreement related to the Project with City forces,
separate consultants or contractors. If work is to be performed by another party, City will give
written notice to Developer ten (10) business days prior to the start of any such work and City will
ensure the performance of such work does not interfere with Developer’s performance of the Work.

I



If Developer determines that the work being performed by City or others will interfere with, or cause
damages to the Work, Developer will notify City in writing within 3 days of City’s notice.

4.5 Citv’s Right to Terminate for Default.

_ 451 Failure to Perform. 1f Developer fails to adequately perform any obligation
required by this Agreement, such failure will constitute a Default. Unless within thirty (30) calendar
days of receiving written notice from City specifying the nature of the Default, Developer undertakes
all reasonable efforts to ensure the Default is completely remedied within a reasonable time period to
the satisfaction of City, City may immediately terminate this Agreemient:including all rights of
Developer and any person or entity claiming any rights by or through Developer under this
Agreement. A delay will not constitute a Default if Develo has made good faith and
reasonable efforts to adhere to the Project Schedule; (ii) has
with Section 2.3; and (iii) such delay (x) was caused by
(y) such delay is subject to an approved Recovery Plan

4.5.2 Right to Assume Contragts.: ity termi reegiient due to
Developer’s Default, City will have the option to ass ' ights of any and all contracts or
subcontracts entered into by Developer or Developer’s r the construction of the Project.
Developer will include, and require its ¢ tors to include provisions in their
contracts and subcontracts acknowledgi
of such contract and that City is entitled to
express or implied, contained therein.

4.5.3
Article TV, are cumulati
this Agreement, or
Developer, including
the Default.

;, or deny CGity’s rights under other provisions of
edy at law or in equity available to City against

& ity claiming any rights by or through Developer. The rights and
remedies of City.enumerated in this section are cumulative and will not limit, waive, or deny any of
City’s rights or remedies under other provisions of this Agreement or those available at law or in
equity. £

- ARTICLE V
DEVELOPER’S OBLIGATIONS

5.1 Scope of Work. Services required of Developer include those during design, bidding,
construction, and operations/startup of the Project described in the Scope of Work. The Developer
will provide all management, supervision, labor, services, equipment, tools, supplies, and any other
item of every kind and description required for a comprehensive design and construction
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management program, including establishing a Guaranteed Maximum Price (“GMP*) contract for
construction as described in the Scope of Work.

52  Compliance with Construction Requirements. Developer will be subject to the
obligations described in Exhibit “T” attached hereto (“Construction Obligations™).

53 Nondiscrimination Requirements.

Contracting Program.
m. Developer will not
ny basis prohibited by law.
. Developer will ensure its
pportunity Contracting
r any discriminatory

5.3.1 Compliance with City’s Fqual Opportuni
Developer will comply with City’s Equal Opportunity Contracting P
discriminate against any employee or applicant for employment
Developer will provide equal opportunity in all employment prae

; ntation, age, or dlsablhty in the
solicitation selection, hiring or treatment of consultant' fractors, subcontracfors vendors or
and subcontractors to part1capate

this clause will be considered a material
termination, debarment, and other sancti

onsin Contr tmg Ordmance. Developer further understands and agrees the
procedures, remedies and sanctions provided for in the Nondiscrimination Ordinance apply only to
violations of said Nondis¢rimination Ordinance.

5.4  Cooperate in Public Quireach. To assist the public in receiving timely and accurate
information pertaining to the Project, City and Developer agree that they will work cooperatively in
scheduling and conducting informational gatherings, including but not limited to community
meetings, workshops, hearings, etc., for such purpose(s). The Developer will use its reasonable and
good faith efforts to accommodate City’s request. The City will endeavor to provide at least two
weeks’ advance notice before scheduling such events.
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5.5  Drug-Free. Developer agrees to comply with City’s Drug-Free Workplace
requirements set forth in Council Policy 100-17, adopted by San Diego Resolution R-277952 and
incorporated into this Agreement by this reference. Developer will certify to City that it will provide
a drug-free workplace by submitting a Certification for a Drug-Free Workplace form, Exhibit “J”.

5.5.1 Developer’s Notice to Employees. Developer will publish a statement
notifying employees that the unlawful manufacture, distribution, dispensation, possession, or use of
a controlled substance is prohibited in the work place, and specifying the actions that will be taken
against employees for violations of the prohibition.

r will establish a drug free
ngers of drug abuse in the

552 Drug-Free Awareness Program. Deve
awareness program to inform employees about all of the follow1
work place; the policy of maintaining a drug free worksp
rehabilitation, and employee assistance programs; and
employees for drug abuse violations.

553 Posting the Statement.
Developer will post the drug free policy in a promin

56  Product Endorsement. The Developer acknow
provisions of City of San Diego Administrative Reguianon 9s.
Any advertisement identifying or referrin
prior written approval of City.

es and agrees to comply with the
ncerning product endorsement.

sing their positions for a purpose that is, or gives
ivate gain for themselves or others, particularly
ieprelationships.  Project personnel will not

Municipal Cog
this contrac

specified in the app le depaﬁment s conflict of interest code, Developer will be Sub}ect toa
conflict of interest code requiring the completion of one or more statements of economic interests
disclosing Developer’s refevant financial interests.

Statements of economic interests will be made on Fair Political Practices Commission Form
700 and filed with City Clerk. The Developer will file a Form 700 {Assuming Office Statement)
within 30 days of City’s written determination that Developer will be subject to a conflict of interest
code. The Developer will file a Form 700 (Annual Statement) on or before April 1, disclosing any
financial interests held during the previous calendar year for which Developer was subject to a
conflict of interest code.
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If City requires Developer to file a statement of economic interests as a result of the Services
and/or Work performed, Developer will be considered a “City Official® subject to the provisions of
City Ethics Ordinance, including the prohibition against lobbying City for one year following the
expiration or termination of this contract.

The Developer will not recommend or specify any product, supplier, or contractor with
whom Developer has a direct or indirect financial or organizational interest or relationship that
would violate conflict of interest laws, regulations, or policies.

If Developer violates any conflict of interest laws or any
provisions, the violation will be grounds for immediate termination
violation subjects Developer to Hability to City for all damages su;

of this Contact. F urther, the
ned as a result of the violation.

5.8 Employment of City Staff. This Agreeme
terminated by City if Developer or any of its subcontracty
individual, who, within the twelve (12) months imm
individual’s capacity as a City officer or employeesg
influence on the recommendation made to City
Developer and its subcontractors and subconsultants.

y and mimmediately
wmgiy employs an

yment did, in the
ise have an
selection of

ubconsultants
ely preceding such em
mpate négotiate with, or o

Developer will bid and aws ntracts t the Project in accordance with this Agreement
' guiations, and laws promulgated thereunder,

inchuding, but not hifnif
and Policies, as well as

Approval. Developer will obtain approval from City for the selection
easonably be withheld. Developer will review the subcontractors
to Verlfy ihat that they have not been debarred and are in good

in a manner at least as'stringent as City’s pre-qualification standards.

6.1.3 Bid Award. All subcontract bids will be opened and provided to City
without reservation or redaction. All records relevant to the award and performance of
subconiractors and suppliers will be public and provided to City upon request and without redaction.

6.1.4 Procedures. Developer may use its own form of subcontractor agreement
to retain subcontractors, subconsultants or suppliers, provided the agreement complies with the
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requirements of this Agreement and Exhibit “K.” The agreements with subcontractors,
subconsultants or suppliers are herein called “Subcontractor Agreements.”

6.1.5 Self Performance. Developer will not self perform any Work under the
contractunless: (i} City expressly allows such self performance in writing; (i1) the Work proposed to
be self performed will first be advertised and bid; and (ii1) Developer is the lowest responsible
bidder. For Work proposed to be self performed by Developer, City will administer the bid process.

6.2 Bidding Procedures.

6.2.1 Subcontractor Listing. Developer w'll 0 10w ‘the Subletting and
Subcontractmg Fair Practwes Act (Act) Cahforma Public Cont de Sections 410(} through

total GMP that are
ler names, value of
eveloper will not

fof -g ercent
fmtractor and

substitute any other person or subcontractor to Pﬁ
subcontractor or supplier, except as provided by the
Act for any unlawful subcontractor substitution by Dev

6.2.2 Equal Opportt;%: 1
comply with the City’s Equal Opportu
Exhibit “Q” to this Agreement

6.2.3
that each subcontractor

tent of the Work to be performed by
the obligations and responsibilities owed to
sincorporate the terms of this Agreement and

v dispute between Developer and a subcontractor or supplier, City
ty judicial or administrative proceedings to resolve the dispute unless
Developer first compla claim and dispute resolution process in Article XIX. To the extent set
forth and in accordange with Article XII of this Agreement, Developer agrees to defend and
indemnify City in any dispute between Developer and any subcontractor or supplier should City be
made a party to any judicial or administrative proceedings to resolve a dispute in violation of this
provision,

6.4  EEO and Non-Discrimination. The Developer will ensure that its subconsultants and
subcontractors comply with City’s Equal Opportunity Contracting Program Requirements. Nothing
in this section will be interpreted to hold Developer liable for any discriminatory practice of its
subconsultants or subcontractors. The City’s mandatory non-discrimination language requirements
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described in Section 5.3 will be contained in contracts between Developer and any subconsultants,
subcontractors, vendors and suppliers.

6.5 Drug-free. The Developer further certifies that each contract for subconsultant and
subcontractor services for the Project will contain language that binds the subcontractors and
subconsultants to comply with the provisions of Section 5.5 of this Agreement, as required by
Sections 2.A.(1) through (3) of Council Policy 100-17. Developer, subcontractors and
subconsultants will be individually responsible for their own drug free work place program.

6.6  Right to Audit. The Developer will include City
Section 4.1. “Right to Audit” in any and all of their subcontracts, angd
to Audit” is binding upon all subcontractors, subconsultants and#

; ht in accordance with
ill ensure that City’s “Right

ARTICLE VII
DESIGN AND CONSTRUCTI

7.1 Standard of Care. Developeragrcesg
Agreement will be performed in accordance w
experienced and competent professional architectural,

rnig, landscape aréhltecture and
cercised by reputable professionals

s the sole responsibility of Developer to comply
- 24 of the California Building Standards Code,

Comphance "
requirement’

~ Provided City delivers electronic or written copies of
Developer will be responsible for all amendments or updates to
Design and Construction Standards and knowledge of all amendments or updates to Design and
Construction Standards, whether local, state, or federal, and such knowledge will be imputed to
Developer to the t exteit allowed by law.

74 City App 'r"oval. Developer will be required to obtain City approval of design, plans,
and specifications in the manner required in the Scope of Work.

7.5 City Approval Not a Waiver of Obligations. Where approval by City isrequired, it is
understood to be general approval only and does not relieve Developer of responsibility for
complying with all applicable laws, codes, regulations, and good consulting, design, or construction
practices.

7.6  Product Submittal and Substitution. To the extent product specification is not
addressed by the most recent edition of the Standard Specifications for Public Works Construction
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(including City of San Diego’s standard special provisions) (“Green Book™) or the Project has
aesthetic aspects requiring City review, comment, and approval, prior to the bidding process,
Developer will obtain City approval of products and substitution of products in the manner provided
in Exhibit “N,” Product Submittal and Substitution. City’s review of samples in no way relieves
Developer of its responsibility for construction of the Prmect in full compliance with all
Construction Documents and this Agreement.

ARTICLE Vil
CHANGED CONDITIONS

will have the meaning as
if Changed Conditions are

8.1  Changed Conditions. The term “Changed Condit]
defined in the Green Book. The Parties acknowledge and agree
found to be present, the Project will not exceed the then-cu
approval of such increase in accordance with Section 3.
agree to changes in the Scope of Work and will perfo
return the Project to within the Project Cost.

After establishment of the GMP, Developer
fvalues for all of the Work. The schedule of

9.2 Sche
wil submit for City®

ayment will be made by City not later than the thirtieth (30th) day
ion for Payment. With each Application for Payment, Developer will
submit such evidence asmiay be reasonably necessary to demonstrate costs incurred or estimated to
be incurred during such month is consistent with the percentage of completion of each category of
Work or is required to assure timely performance of the Work. Any payment request that is disputed
or determined to be improper, or for defective, suspended, or terminated Work will be returned to
Developer not later than seven (7) days, as set forth in California Public Contract Code section
20104.50, after receipt accompanied by documentation describing the reason(s) why the payment
request 18 not proper.

9.4 Amount of Progress Payments. The City will pay Developer for all Work performed,
including payment for off-site stored materials, through the period covered by the Application for
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Payment, less Retention as set forth in Section 9.5 below, provided that the payment amount before
Retention will not exceed the percentage of completion of the Work, all as set forth in the schedule
of values.

8.5 Retention for Construction Work. “Retention” will be determined in accordance with
this section.

9.5.1 Bonds and Insurance. With respect to premiums for Bonds and insurance,
no Retention will be withheid.

Wofk, five percent (5%)

9.5.2 . Construction. With respect to construct
mpletion and acceptance of the

Retention will be withheld and retained by City until the final ¢

pomon of the Work, including all Punch List (de
subcontract Developer may request City to disburse the

hitems, pursuant to any given
allocable to such subcontractor,
nd consent to such disbursement
o City. The City, at its sole
npieted in accordance with the

discretion, may determine that the subcon
Construc‘uon Documents, and may chsburse

On-Site and OfT-Site Stored Materials. Payment will be made on
aceount of materials and equipment delivered and suitably stored at the Site for subsequent
incorporation in the Work. Payment may similarly be made for materials and equipment suitably
stored off the Site, conditioned upon Developer furnishing evidence to City that (a) title to the
materials and equipment will pass to City upon payment therefore; (b) the materials and equipment
are adequately insured; and (c) such other matters as City may reasonably request in order to protect
its interests.

99  Title to Work. The Developer warrants that title to all Work covered by an
Application for Payment will pass to City no later than the time of payment. This provision will not
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affect Developer’s responsibitities for protection and insurance of the Work in place. The Developer
further warrants that upon submittal of an Application for Payment, all Work for which Applications
for Payment have been previously issued and payments received from City will, to the best of
Developer’s knowledge, information and belief, be free and clear of liens, claims, security interests
or encumbrances in favor of Developer, subconsultants, subcontractors, material suppliers, or other
persons or entities making a Claim by reason of having provided labor, materials and equipment
relating to the Work.

9.10  Withholding of Payment. The City may withhold payment on account of an
Application for Payment to the extent necessary o protect City from}

9.10.1  Defective or incomplete Work not remei

9.10.2  Third Party claims filed or reasonable
of such claims; '

9.10.3  Failure of Developer 4
subconsultants or subcontractors for labor, materlals o

9.104  Damageto C;ty or a separate co
Developer to the extent not covered by 11‘1 §

9.10.5  Reasonable evid
the applicable date set forth in the Project Scheg
City Delays, and that the id balance of

achieved when City &s the satisfactory completion of the start-up period, as specified in
Exhibit 7L,” and when the City obtains a Temporary Certificate of Occupancy with respect to the
Project or portion therdof., When Developer considers that the Work, or a portion thereof which City
agrees to accept separately, is Substantially Complete, Developer will prepare and submit to City a
comprehensive list of items requiring correction (“Punch List”) applicable to such Work. The
Developer will proceed promptly to complete and correct Punch List items. Failure to include an
item on the Punch List does not alter the responsibility of Developer to complete all Work in
accordance with the Construction Documents. Within five (5) days following receipt of the Punch
List, City will make an inspection to determine whether additional items requiring correction should
be added to the Punch List and whether Substantial Completion has occurred. If the City determines
that Substantial Completion has occurred, a Certificate of Substantial Completion identifying the
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date of Substantial Completion will be executed by City and Developer. Developer’s failure to
complete or correct items on the Punch List will not affect City’s determination of whether
Substantial Completion has occurred provided such incomplete or uncorrected items will not
materially and adversely affect the City’s use and enjoyment of the Project or portion of the Project
to which such incomplete and uncorrected Punch List item(s) relates. City will certify that
Substantial Completion has occurred with respect to the Project or a portion of the Project: (i) within
five (5) days following completion of the inspection required in this section if all Punch List items
that will materially and adversely affect the City’s use and enjoyment of the Project or portion
thereof have been completed or corrected; or (ii) five (5) days following pletion or correction of
the last Punch List item having a material and adverse effect on the Ci se,and enjoyment of the
Project or portion thereof. 1f City and Developer cannot agree on propriate date of Substantial
Completion, such issue will be submitted for dispute resolutio ance with the procedures

diligently proceed with completion or correction of the P
Construction Documents will commence on the date of

fase any completed or partially
designated by separate agreement
by the insurer of the Project and

9.14  Partial Occupancy or Use. The City mat
completed portion of the Work at any stage when such p
with Developer, provided such occupan
authorized by public authorities having jut
may commence whether or not the portion

ment of warranties required by the
ch occupancy, City and Developer will }omtiy

n or Liquidated Damages.

¥Pavment.

Completion. When Developer determines that the Project is
fy City in writing of the Project’s status within seven (7) calendar days
. The notice (“Completion Certificate”) will certify to City that the
_ d4ir accordance with the Construction Documents, all applicable building
codes and regulations, all permits, all licenses, all certificates of inspection, use, and occupancy, and
ordinances relating tosthe Project. The Completion Certificate will set forth the date of Final
Completion and will be executed by City and Developer. If City and Developer cannot agree as to
the appropriate date of Final Completion, such issue will be submitted for dispute resolution in
accordance with the procedures set forth in Article XIX of this Agreement.

complete, De
of Developer’s

9.15.2  Walk-Through Inspection. A preliminary Walk-Through Inspection will be
conducted by City within fourteen (14) calendar days following Developer’s delivery of the
Completion Certificate to City. The Walk-Through Inspection will be conducted by a team
composed of representatives from (i) City’s Engineering and Capital Project Department, (11) City’s

21



Development Services Department, (ii) Developer’s consultant(s), and (iv) Developer’s construction
superintendent (“Inspection Team®). The Walk-Through will be conducted within thirty (30)
calendar days of written notification by Developer to City that Developer has completed or corrected
all items identified on the Punch List (“Notice of Correction®).

9.153  Failure to Identify Items. As to any items not included on the Punch List
or later discovered, nothing in this section is intended to limit Developer’s obligations under this
Agreement and City will maintain all remedies available under this Agreement, at law, or in equity.

©.16 Final Inspection. The Final Inspection for the Proj

w;ﬂl be scheduled and
conducted within thirty (30) calendar days of the Notice of Correctii

e operation and
imt not limited to,

of the Project will be deemed to
of Completion and delivery of a

9.18 Timing of Final Completion. “Final Co
occur on the later of (1) recordation by Developer of the

conformed copy to City; or (ii) submissi
City pursuant to this Agreement, incl
maintenance manuals and other Project Deli
(iii) the issuance of a final Certiﬁcate of Occups
all other conditions preceden

ue resoiutlon Developer Wlll submit a mylar
As+Builts stamped by the architect/engineer of

Developer will ensure that all contractors and subcontractors provide lien
and material releases for the Project and provide copies of such lien and material releases to City.
Alternatively, with City’s approval, which will not be unreasonably withheld, Developer may ensure
that bonds are provided in a form reasonably acceptable to City in lieu of the lien and material
releases,

9.19.3  Developer will deliver to City an affidavit that payrolls, bills for materials
and equipment, and other indebtedness connected with the Work for which City or City’s property
might be responsibie or encumbered, less amounts withheld by City, have been paid or otherwise
satisfied;
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9.19.4  Developer will deliver to City a certificate evidencing that insurance
required by the Construction Documents to remain in force after Final Payment 1s currently in effect
and will not be canceled or allowed to expire until at least thirty (30) Days’ prior written notice has
been given to City,

9.19.5  Developer will deliver to City a Consent of Surety to Final Payment;

9.19.6  Developer will deliver to City such other data establishing payment or
satisfaction of obligations, such as receipts, releases and waivers of liens, ¢ ims, security mterests or

9.19.7 In addition, Developer must hav comgleted a k, including but not
limited to providing required operations manuals, te
documentation as required by this Agreement.

9.20 Delay in Final Completion. If after 1 ympletion of t];e Work, Final
r or by the issuance of additional
upon request of Developer, and
e for that portion of the Work
sted is less than the Retention,

Without terminating the Agreement, make
fully completed. If the remaining balance |
and if Bonds have been furnished, the writt

921 No Waivet
accordance w1th this

assign its rights under its contracts wnh all contractors, subcontractors design professionals,
engineers, and material Suppliers associated with the Project to City. Developer will be required to
obtain written approvaland acknowledgement, whether in the form of a contract provision or
separate document, of such assignment from its contractors, subcontractors, design professionals,
engineers, and material suppliers. This assignment of rights will not relieve Developer of its
obligations under this Agreement, and such obligations will be joint and several.

923  Waiver of Claims at Final Payment. Acceptance of Final Payment by Developer will
constitute a waiver of affirmative claims by Developer, except those previously made in writing and
identified as unsettled at the ime of Final Payment, which are expressly reserved by Developer from
operation of its Release of claims pursuant to PCC7100 or other applicable law.
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ARTICLE X
PROJECT DELIVERABLES

10,1 Project Deliverables. Priorto Final Completion, Developer will deliver to City “As-
Builts“ and related plans and specifications, operating manuals, warranty materials, and all other
materials required by City in the format requested. “Project Deliverables” will include those listed
in Exhibit "0.”

10,2 Ownership of Project Deliverables.

10.2.1  Work for Hire. All original designs, ;
documentation, and other informational materials, whether wiit
originated or prepared exclusively for City pursuant to this Agreement
United States Copyn ght law and wﬂl become the sole ptoperty fC1ty and

ms, specifications, reports,
. or readable by machine,
work for hire” under the
1] be delivered to City

The Developer including its employees, and ind
common law or statutory patent, copyright, trademe
City to the Project Deliverables. ‘

10.2.2  Rights in Data, All nghts {(inci
registration of copyright(s), and trademark(s i
including its employees, agents, talent and’
are the sole property of City. The Devél
independent subcontractor(s), may not use a
unrelated to Developer’s wor

ioned in this article for purposes
tten consent of City.

ments which may be necessary or desirable to fully
its successors and assigns ali right title and mterest in and

Rights in or to the” 1 Deliverables which Developor its mpioyees agents, talent and
independent Subcontra or(s), may now have or which may accrue to design professional, its
employees, agents, taient and independent Subcontractor(s)’ benefit under U.S. or foreign copyright
Jaws and any and all other residual rights and benefits which arise under any other applicable law
now in force or hereafter enacted. The term “Moral Rights* will mean any and all rights of patermty
or integrity in or to the Project Deliverables and the right to object to any modification, translation or
use of said content, and any similar rights existing under judicial or statutory law of any country in
the world or under any treaty, regardless of whether or not such right is denominated or referred to as
a moral right.
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10.2.5  Subcontracting. In the event that Developer utilizes subconsultants or
subcontractors for any portion of the Work that is in whole or in part one of the Project Deliverables,
the Subcontractor Agreement will include a statement that identifies that the Project
Deliverable/Work as a “work-for hire” as defined in the Act and that all intellectual property rights
in the Project Deliverable/Work, whether arising in copyright, trademark, service mark or other
belongs to and will vest solely with City. Further, the Subcontractor Agreement will require that the
subconsultant or subcontractor, if necessary, will grant, transfer, sell and assign, free of charge,
exclusively to City, all titles, rights and interests in and to said Project Deliverable/Work, inoluding
all copyrights and other intellectual property rights. C:ty will hav Ihe rlght to review any
Subcontractor Agreement for compliance with this provision.

10.2.6  Publication Design. Developer may sh or reproduce any Project

consent of City.

and Indemnification. D
all Préject Deliverabl

10.2.7  Intellectual Property Warr.
and warrants that any materials or deliverables, inelu

e in the public domain. If Project
suit or allegation of copyright,
1scret10n to require Developer

patent or other intellectual proper‘zy rights of any thzrd party,
Deliverables prov1ded hereunder become the Subject of ac k

"‘s costs, judgments or damages of
dehverab"ies supplies, equipment, services or
pyright, trademark patent or other mtellectual

Works provided unds
property or propr1etary

1.} Payment Bond. Prior to issuance by the City of a Notice to Proceed with
Construction, Developer will provide or require its construction contractor to provide City with a
payment bond, letter of credit (“LOC*™), cash or other acceptable secunty for material and labor in
favor of City for 100% of the proposed construction costs, as determined by competitive bidding
(*Payment Bond®).

11.2  Performance Bond. Prior to issuance by the City of a Notice to Proceed with
Construction, Developer will provide or require its construction contractor to provide City with a
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bond, LOC, cash or other acceptable security guaranteeing performance in favor of City for 100% of
the proposed construction costs, as determined by competitive bidding (“Performance Bond™).

11.3  Warranty Bond. Prior to issuance by the City of a Notice to Proceed with
Construction, Developer will provide or require its construction contractor to provide City with a
bond, LOC, cash or other acceptable security guaranteeing the Project during the warranty period in
favor of City (“Warranty Bond*). Developer will provide the Warranty Bond to City upon release of
the Performance Bond or commencement of the warranty periods, whichever occurs first.

: ct;%ntil Final Completion
herwise provided by law or
until Final Completion of the

11.4  Term. The Payment Bond will remain in full force and
to ensure that all claims for materials and labor are paid, except
regulation. The Performance Bond will remain in full force and eff
Project by City. Upon Fimal Completion, City will release the P
Bond will remain in full force and effect for the warranty

11.5 Certificate of Agencv. All bonds st
certified copy of such agent’s authority to act.

xecuted by a responsible surety
d or authorized in the jurisdiction

11.6 Licensing and Rating. The bonds will

in which the Project s located to issue boy
minimum AM Best rating of “A-"toan a
surplus.

11.7 Insolvency orBapkruptey. If the suget nd furnished by the construction
contractor is declared b - i its ri
state where any pa ; is located, Developer will within seven (7) calendar days
thercafter substituté i :
acceptable to City.

ARTICLE X1I
NITY & DUTY TO DEFEND

.and Hold Harmless Agreement. Other than in the performance of
ddressed in Sections 12.2 and 12.3 below, 1o the fullest extent
ill defend (with iegal counsel reasonably acceptable to City),

without limitation, injury to or death of an employee of Developer or Developer’s Agents), expense
and liability of every *kind, nature and description (including, without limitation, incidental and
consequential damages, court costs, attorney’s fees, litigation expenses and fees of expert consultants
or expert witnesses incurred in connection therewith and costs of investigation) that arise out of,
pertain to, or relate to, directly or indirectly, in whole or in part, any services performed under this
Agreement by Developer, any subcontractor, anyone directly or indirectly employed by them, or
anyone they control. Developer’s duty to defend, indemnify, protect and hold barmless will not
include any claims or liabilities arising from the active negligence, sole negligence or willful
misconduct of the Indemnified Parties.
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12.2  Indemnification for Design Professional Services. To the fullest extent permitted by
law (including, without limitation, California Civil Code section 2782.8), with respect to the
performance of design professional services, Developer will require its design professionals to
indemnify, defend and hold harmless City, its officers, and employees, from all claims, demands, or
liability that arise out of, pertain to, or relate to the negligence, recklessness, or willful misconduct of
Developer’s design professional or design professional’s officers or employees.

12,3 Insurance. The provisions of this Article are not limited by the requirements of
Article XIII related to insurance.

12.4  Enforcement Costs. Developer agrees to pay any and
the indemnity and defense provisions set forth in this Article.

costs City incurs enforcing

‘ ep the Project and
¢ release of any stop

12,5  Indemnification for Liens and Stop Notice
underlying property free of any mechanic’s liens and init
notices. Developer will defend, indemnify, protect, an
employees from and agalnst any and all habﬂity elai

12.6 Enforcement Costs. Develtiper agrees to pay any:
the indemnity and defense provisions set for is Article, provi I
option to select an attorney to represent Ci enforcemer "subject to approval by C1ty
Attorney, with such approval not to be unr _ ld,. However, if with City Attorney’s
consent, Developer qclects 6 18t rescnt C Deveioper will continue to pay all

request provided to City, insurance certificates reflecting evidence
riicle; (i1) obtained City approval of each company or companies;

Exhibit “P” (“Insuranc¢e Requirements®) prior to the commencement of construction.

133 Wiitten Notice. Except as provided for under California law, any Required Insurance
will not be canceled, non-renewed or materially changed except after thirty (30) calendar days prior
written notice by Developer to City by certified mail, except for non-payment of premlum in which
case ten (10) calendar days notice will be provided.
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Where the words “will endeavor” and “but failure to mail such notice will impose no
obligation or liability of any kind upon the company, its agents, or representatives” are present on a
certificate, they will be deleted.

13.4 Rating Requirements. Except for the State Compensation Insurance Fund, all
insurance required by express provision of this Agreement will be carried only by responsible
insurance companies that have been given at least an “A” or “A-" and “VI” rating by AM BEST, that
are authorized by the California Insurance Commissioner to do business in the State of California,
and that have been approved by City.

proviéed by non-admitted,
1e State of California and 1s

13.5 Non-Admitted Carriers. City will accept insura
“surplus lines” carriers only if the carrier is authorized to do busin
included on the List of Eligible Surplus Lines Insurers.

13,6 Additional Insurance. Developer may obta )
Agreement. :

Oblization to Provide Documents. P

13.7

‘ “Ited to certificates of insurance and
exp1rat10n of insurance. Each

coverage on its behalf. City reserves the 11 ified copies of all insurance
policies required herein.

disclosed to City at t

;a;x? i

139
increases City’s &

not be construed to limit Developer’s obligations under this Agreement, including indemnity.

13.12 Material Breach. Failure to maintain, renew, or provide evidence of renewal of the
required insurance coverage during the term of this Agreement, and the insurance coverage
described in Sections 2.2, 2.3, 4.2, 5.1, 5.4 and 5.5 of Exhibit “P” to this Agreement for a period of
ten (10} years from the Fffective Date of this Agreement, may be treated by City as a material breach
of this Agreement.

28



ARTICLE XIV
WARRANTIES

i4.1  Warranties Required. Developer will require the construction confractor and its
subcontractors and agents provide the warranties listed below. This warranty requirement is not
intended to exclude, and will not exclude, other implicit or explicit warranties or guarantees required
or implied by law. All such warrantees will be enforceable by and inure to the benefit of City.

14.1.1  Materials and Workmanship. All work on the Project will be guaranteed
against defective workmanship and all materials furnished by construgfienicontractor or its agents
will be guaranteed against defects foraperiod of () years fropi the date of the Project’s Final
Completion. Construction contractor will replace or repair or re s agents to replace or repair
any such Defective Work or materials in a manner satisfactors r notice to do so from
City, and within the time specified in the notice.

14. I 2 New Materials and Equipms nt Construc‘uon contrac

warrant and guarantee, and will require its’
with the plans and specifications and is
otherwise.

14.2  Formand C m
will be on Developer’s
own letterhead, addre
Section. &

to the table of content

ing.

142.4  Detail. Provide full information, using separate typewritten sheets, as
necessary. List Developer’s Agents, installer, and manufacturer, with name, address and telephone
number of responsible principal.

14.2.5  Warranty Start Date. All warranties required under this Agreement will
run from the date of Final Completion.
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14.2.6  Signature and Notarization. All warranties will be signed and notarized.
Signatures will be required from Developer’s construction contractor and where appropriate, the
responsible subcontractor.

143 Term of Warranties. Unless otherwise specified or provided by this Agreement or
applicable law, all warranties, including those pertaining to plants, trees, shrubs and ground cover,
will extend for a term of one (1) year from the date of Final Completion.

144 Meeting During the warranty period described in Section 14.1.1, Developer will
meet and will require its design consultant, construction contractor, and ke subcontractors to meet,
with City representatives, including the Engineering and Capital P $ PrOJect Manager and one
or more Responsible Department representatives, on a monthl if requested by City. This
design, construction, or

, material, or equipment that is
struction Documents is defective

promptly and in accordance with City’s written
stated therein, either correct the Defective Wotk,

stances warrant, including an emergency or
 correct, remove, or replace the Defective

edto an appropriate decrease in Project Costs, to withhold a setoff
claim against Developer’s bond if Developer has been paid in full.

period, will be extendéd for an additional one (1) year from the date of the satisfactory completion of
the correction, removal, or replacement.

15.5 No Limitation on other Remedies. Exercise of the remedies for Defective Work
pursuant to this Article will not limit the remedies City may pursue under this Agreement, at law, or

1n equity.

156 Resolution of Disputes. If Developer and City are unable to reach agreement on
disputed work, City may direct Developer to proceed with the Work and compensate Developer for
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undisputed amounts. Payment of disputed amounts will be as later determined by mediation or as
subsequently adjudicated or established in a court of law. Developer will maintain and keep all
records relating to disputed work m accordance with Section 4.1,

157  Priorto Final Completion and Reimbursement to Developer. Where Defective Work
has been identified prior to the Final Completion of the Project, Developer will promptly and in
accordance with City’s written instructions and within the reasonable time limits stated therein,
either correct the Defective Work, or if it has been rejected by City, remove it from the site and
replace it with non-defective and conforming work. Costs incurred to remedy Defective Work are
Disallowed Costs. Where Defective Work is not remedied, Cﬂy i entitled to an appropriate
decrease in Project Costs, to withhold a setoff against the amount pa or make a claim against the
construction contractor’s bond.

ARTICLE XV1 -
MAINTENANCE OF LANDSCAPING & IR?RIGATION W

{6.1  Maintenance Period. Ifthe construeti contracfor is required to 461 maintain
landscaping and/or irrigation, Developer will requrr "1,he structlon contractor provide a
maintenance period to begin on the first day after all lan nd irrigation work on the Project is
complete, checked, approved by City, i i lea-approval to begin the maintenance
i "  of Final Completion or ninety
ted, whichever is longer.

(90) calendar days after the date the Land
The maintenance period will be 120 calen

ng appearance by watenng, pruning, mowing,
pest and disease controlling, spraying, weeding,
operation of mamtenance Landscape areas will be kept free of

be dead or in an impaired condition W1th1n fourteen (14) calendar
Tude the following: (1) filling and replanting of any low areas that
adjusting of sprinkier head height and watering pattern, (3) filling and
recompaction of ¢ s, (4) weekly removal of trash, litter, clippings and foreign debris,
(5) inspecting plants atJeast twice per week, and (6) protecting all planting areas against traffic or
other potential causes ¢ damage.

16.4  Landscape and Irrigation Inspection. At the conclusion of the maintenance period,
City will inspect the landscaping and irrigation to determine the acceptability of the work, including
maintenance. This inspection will be scheduled with two (2) weeks notice, a minimum of eighty
(80) calendar days after the plant maintenance period commencement, or when Developer or
Developer’s contractor notifies City they are ready for the Final Inspection, whichever comes last.
The City will notify Developer of all deficiencies revealed by the inspection before acceptance.
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16.5  Extension of Maintenance Period. Developer will require the construction contractor
extend completion of the maintenance pertod when in City’s opinion improper maintenance and/or
possible poor or unhealthy condition of planted material is evident at the termmation of the
scheduled maintenance period. Developer will require the construction contractor accept
responsibility for additional maintenance of the work until all of the work is completed and
acceptable. Additional costs for failure to maintain landscaping during the maintenance period are
Disallowed Costs.

16.6  Replacement. Plants found to be dead or not in a vigoro
have been damaged, within the installation, maintenance and guarant
within fourteen (14) calendar days of notification by City. Developt
contractor include, at construction contractor’s expense, a timely wr
a certified arborist, should a dispute arise. An arborist’s repom i
potential remedies, if any, and estimate of tlme requlred to

c_ondition, or if root balls
erjods, will be replaced
ill require the construction

17.2.2.1 The inability of City, for any reason, to obtain financing for the
Project in an amount® “and at a rate of interest acceptable to the City in its sole, absolute and
unfettered discretion.

17222 The inability of the Developer to obtain one or more GMP
contracts for completion of the Work which, when added to other Project Costs set forth i the
Project Budget not included in the GMPs, is less than the Project Cost Cap.

17.2.3 Termination for Convenience. A termination by the City for its convenience
and without cause.
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17.3  Notice of Termination. After receipt of the Notice of Termination, and except as
otherwise directed by City, Developer will:

17.3.1 Stop Work immediately or as specified in the Notice of Termination;

17.3.2 Immediately cease executing further Subcontractor Agreements for materials,
services, or facilities, except as necessary to complete any City authorized portion of the Work or
reguirements of the Contract Documents;

17.3.3 Immediately terminate all Subcontractor Agreem
to the Work terminated;

he extent they relate

17.3.4 With approval by the City, settle all o
termination of Subcontractor Agreements;

17.3.7 Take any action
protection and preservation of the property

termination settleme
The Developer wille

‘amount, if any, due Developer as a result of the
unt so determined. If Developer does not agree that the
“reasonable, and if Developer gives notice of such

ith this Section within thirty (30) days of receipt of payment,
termined as set forth in Article XIX if City and Developer agree
law.

City may agree upon the. whole or any part of the amount of the termination setﬂement }n no event
will the foregoing amount with respect to a termination described in Sections 17.2.1 and 17.2.2
exceed (1) the amount contained in the Project Budget for the Work completed prior to the date of
the Notice of Termination, (i1) increased by a reasonable allowance for Developer Fee in accordance
with Section 3.3.1 on Work completed and (iii) reduced by the amount of payments previously made
for such Work. With respect to a termination described in Section 17.2.3, the amount described in
clause (11) of the preceding sentence will be adjusted to include Developer Fee calculated on the total
amount of in the categories of Hard Costs and Soft Costs in the then-current Project Budget.
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17.6  Records and Documents Relating to Termination. Unless otherwise provided in the
Agreement or by statute, Developer will maintain all records and documents relating to the
terminated portion of this Agreement for three (3) years after final settlement. This includes all
books and other evidence bearing on the Developer’s costs and expenses under this Agreement.
Developer will make these records and documents available to City, at Developer’s office, at all
reasonable times, without any direct charge. If approved by City, photographs, microphotographs,
or other authentic reproductions may be maintained instead of original records and documents.

ARTICLE XVIII
NOTICES

8.1 Writing. Any demand upon or notice required or
to the other Party will be in writing.

tted to be given by one Party

182  Effective Date of Notice. Except in relat
Section 3.3.4 or as otherwise provided by law, any d
be given by one Party to the other Party will be effee
business day after maﬂmg by Cemﬁed or Regxstered e
er depomt with a private delivery
paid as appropriate, or (4) upon

18.3  Recipients. All demands ornotic
Developer will be delivered to all of the foll

“hange of Ad ess(es). Notice of change of address will be given in the manner set
forth in Section 18.2

ARTICLE XIX
MEDIATION

19,1 Mandatory Mediation. If dispute arises out of, or relates to the Project or this
Agreement, or the breach thereof, and if said dispute cannot be settled through normal contract
negotiations, prior to the initiation of any litigation, the Parties agree to attempt to settle the dispute
in an amicable manner, using mandatory mediation under the Construction Industry Mediation Rules
of the American Arbitration Association (“AAA™) or any other neutral organization agreed upon
before having recourse in a court of law,
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19,2 Mandatory Mediation Costs. The expenses of witnesses for either side will be paid
by the Party producing such witnesses. All other expenses of the mediation, including required
traveling and other expenses of the mediator (“Mediator”), and the cost of any proofs or expert
advice produced at the direct request of the Mediator, will be borne equally by the Parties, unless
they agree otherwise.

19.3  Selection of Mediator. A single Mediator that is acceptable to both Parties will be
used to mediate the dispute. The Mediator will be knowledgeable in construction aspects and may
be selected from lists furnished by the AAA or any other agreed u Mediator. To initiate
mediation, the initiating Party will serve a Request for Mediation op the*epposing Party. If the
Mediator is selected from a list provided by AAA, the initiating will concurrently file with
AAAa “Request for Mediation* along with the appropriate fees,#list of three requested Mediators

19.3.1 If AAA is selected to coordi
fourteen calendar days from the receipt of the initiating
Party will file the following: a list of preferred Megdiat
Mediators to which they have any factual objecﬁon anda
opposing Party strikes all of initiating Party’s preferred Me
of three preferred Mediators listed in ference order
Initiating Party will file a list of preferre
Mediator to which they have any factual ob
agreed upon a Mediator.

‘arty 8 Request for Mé(h
listed i

s, opiijosing Party gvil! submit a list
itlating Party and Administrator.

1932

Thy

19.3.3
mediation willbe my

Each representative 1 u""s't_‘ 1ve the authority to recommend entering into a seftlement. Either Party
may have attorney(s) of expert(s) present. Upon reasonable demand, either Party may request and
receive a list of witnesses and notification whether attorney(s) will be present.

19.3.5  Any agreements resulting from mediation will be documented in writing,
All mediation results and documentation, by themselves, will be “non-binding” and inadmissible for
any purpose in any legal proceeding, unless such admission is otherwise agreed upon, in writing, by
both Parties. Mediators will not be subject to any subpoena or Liability and their actions will not be
subject to discovery.
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ARTICLE XX
MISCELLANEOUS PROVISIONS

20,1 Construction Documents. The term “Construction Documents® will include, without
limitation: construction contract, contract addenda, notice inviting bids, instructions to bidders, bid
(including documentation accompanying bid and any post-bid documentation submitted prior to
notice of award), the bonds, the general conditions, permits from other agencies, the special
provisions, City-approved plans, standard plans, standard specifications, reference specifications,
and all modifications issued after the execution of the construction contract.

20.2  Headings. All article headings are for convenien: ly and will not affect the

interpretation of this Agreement.

20.3  Gender & Number. Whenever the context
gender includes the masculine and the feminine genders;®
plural number.

204 Reference to Section. Each reference
otherwise stated, to a Section of this Agreement.

20.5  Incorporation of Recitals.
knowledge and belief, and are fully incorp

part hereof.

206 Covenants
covenants or conditions
conditions.

Agreement :

he unenforceability, invalidity, or illegality of any provision of this
y other provision of this Agreement unenforceable, invalid, or illegal.

208  Sevetability

Agreement will not rent

20,9 Drafting Ambiguities. The Parties acknowledge they each have been fully advised by
their own counsel with respect to the negotiations, terms, and conditions of this Agreement. This
Agreement will not be construed in favor of or against either Party by reason of the extent to which
each Party participated in the drafting of the Agreement.

20.10 Conflicts Between Terms. Ifan apparent conflict or inconsistency exists between the
main body of this Agreement and the Exhibits, the main body of this Agreement will control. Ifa
conflict exists between an applicable federal, state, or local law, rule, regulation, order, or code and
this Agreement, the law, rule, regulation, order, or code will control. Varying degrees of stringency
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among the main body of this Agreement, the exhibits, and laws, rules, regulations, orders, or codes
are not deemed conflicts, and the most stringent requirement will control. Each Party will notify the
other immediately upon the identification of any apparent conflict or inconsistency concerning this
Agreement.

23.11 Prompt Performance. Time is of the essence of each covenant and condition set forth
in this Agreement.

20,12 Good Faith Performance. The Parties will cooperate with each other in good faith,
and assist each other in the performance of the provisions of this Agr nt.

20.13  Further Assurances. City and Developer each a execute and deliver such

h &l laws, statutes, resolutzons
ordinances, regu}atlons and pehmes of the federal state ani 1 governments applicable to this

as amended in 2000 relating to the pa
preconstmction phases of the Project), incl

hazardous substance as .de
applicable to P;ope

980 as amended (Title 42 United States Code sections 9601~
Recovery Act (Title 42 United States Code sections 6901-

: the Hazardous Waste Control Law (Health and Safety Code
loper agrees to comply with all applicable state, federal and local

proceeding concerning this Agreement, including the interpretation or application of any of its terms
or any related disputes, will be in the County of San Diego, State of California. This Agreement is
entered into and will be construed and interpreted in accordance with the laws of the State of
California. The prevailing Party in any such suit or proceeding will be entitled to a reasonable award
of attorney fees in addition to any other award made in such suit or proceeding.

20.18 Municipal Powers. Nothing contained in this Agreement will be construed as a
limitation upon the powers of City as a chartered city of the State of California.
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20.19 Third-Party Relationships. Nothing in this Agreement will create a contractual
relationship between City and any third-party; however, the Parties understand and agree that City,
to the extent permitted by law, is an intended third-party beneficiary of all Developer’s contracts,
purchase orders and other contracts between Developer and third-party services and will be entitled
to enforce all of the provisions of this contract as if it were a party thereto. Developer will
incorporate this provision into its contracts, supply agreements and purchase orders.

20.20 Non-Assignment. The Developer will not assign the obligations under this
Agreement, whether by EXpIess assignment or by sale of the company, nor any monies due or o
become due, without City’s prior written approval. Any assignment i tion of this Section will
constitute a Default and is grounds for immediate termination gf this Agreement, at the sole
discretion of City. In no event will any putative assignmen -a contractual relationship
between City and any putative assignee. '

succeeded by another entity, and all rights and oblig:
and binding on any Party’s successor in interest,

any consultants, contractors,
il be independent contractors

is required or necessary !
such approval is spe(:lﬁ the bwill not be unrcasonably withheld; however,
nothing in 1 mit any future action of City pertaining to this

ons re’ atmg thcreto) within fifteen (15) days of Developer’s request
less otherwise specified in this Agreement, 1f City has not withheld
such consent or app: oval in a written notice to Developer within such 15-day period, such consent or
approval will have been deetned to have been given.

er. No failure of etther City or Developer to insist upon the strict
performance by the other of any covenant, term, or condition of this Agreement, nor any failure to
exercise any right or remedy consequent upon a breach of any covenant, term, or condition of this
Agreement, will constitute a watver of any such breach of such covenant, term or condition. No
waiver of any breach will affect or alter this Agreement, and each and every covenant, condition, and
term hereof will continue in full force and effect to any existing or subsequent breach.

20.25 Signing Authority. The representative for each Party signing on behalf of a
corporation, partnership, joint venture or governmental entity hereby declares that authority has been
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duly obtained to sign on behalf of the corporation, partnership, joint venture, or entity and agrees to
hold the other Party or Parties hereto harmless if it is later determined that such authority does not
exist.

20.26 Remedies. Notwithstanding any other remedies available to City at law or in equity,
Developer understands that its failure to comply with the insurance requirements or other obligations
required by this Agreement, and/or submitting false information in response to these requirements,
may result in withholding reimbursement payments until Developer complies and/or may result in
suspension from participating in future city contracts as a developer, prime contractor or consultant
for a period of not less than one (1) year. For additional or subsequent viglations, the period of
suspension may be extended for a period of up to three (3) years

20.27 Performance of Work by Developer.. Other
management and supervision of the Work, whenever thlS.A

design professmnals, contractors, subcontractors a
with this Agreement.

20.28 Attomeys’ Fees and Costs. If, following
procedure described in Article XIX elg;her Party comm

iance with the dispute resolution
.litigation for the interpretation,

39



IN WITNESS WHEREOQF, this agreement is executed by City of San Diego, acting by the
through its Mayor, pursuant to Ordinance No. OR- and a majority vote by the
electorate on November 2, 2010, authorizing such execution, and by Developer.

This Agreement was approved as to form and content by City Attorney this of
, 2010.
Dated: THE CITY OF SAN DIEGO, a Municipal
Corporation :

Dated:

Dated:
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Exhibit D
Scope of Work

This Scope of Work describes the services required of Developer regarding the design, bidding,
construction, and operations/startup of the Project. The Developer will provide all management,
supervision, labor, services, equipment, tools, supplies, and any other item of every kind and
description required for a comprehensive design and construction management program, including
establishing one or more Guaranteed Maximum Price (“GMP”) contracts for the Work. While the
following scope of services is anticipated at this time, the actual scope fsswmes may be refined
throughout the development of the Project.

I. Design Phase Services. Beginning on the Commencement Date, Developer will
diligently design the Project and apply for all Permits required fe;r the constriaction of the Project in
accordance with the terms of the Agreement, this Scope #f Work and all app cable law.

1.1 Developer will develop and plement=
procedures which include, at a minimum:

1.1.1 Monthly P

. per will provide cost analysis of all design options to be considered
during completion of design with special emphasis on specialty items including the curtain wall,
concrete details and inferior finishes.

1.4 Developer will review City Design Criteria and Requirements to ascertain
Project requirements and review such requirements with City, Design and construction must be in
accordance with City Design Criteria Requirements unless specifically approved in writing by City.

1.5 Approval of Desion. Plans and Specifications. Based on City Design Criteria
and Requirements, Developer will commence and complete designs, plans and specifications for the
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development of the Project {collectively, “Design Documents”) in substantial accordance with the
Project Schedule and in accordance with this section.

1.5.1 Requested Review by City. Developer will deliver to City copies of
the Design Documents and draft plans and specifications for the Project contemporaneously with
their production during each phase of development of the Design Documents. Developer will inform
City of the time and piace of all meetings involving Developer, the Project architect and consulting
engineers (“Design Team™) or the proposed or selected General Contractor(s) at which the design
and construction of the Project is to be reviewed, and City may attend such meetings. At the
time Developer seeks approval of City of the plans and specificationg atthe end of each phase of
design development identified below, Developer will identify in wr the Des1gn Documents to be
approved by City and include a written notification to City that Deve seeking City’s approval
of the Design Documents.

1.5.2  Approval by City. City a
each stage of the design process will be reflect
referencing the approved documents, If the City fai
stage of the design process, Developer’s submission
deemed approved.

1.5.3 Reviewa
the review and approval of the Design Doc

design process occurring dunng each phase
approval of the design, 1
Drawings and 50% C

f the deszgn and location of Improvements within the Site.
1 ices Department the concept plans for a preliminary
: 1e Project with zoning regulations and codes affecting the
i s part of such prehmmary assessment Schematic Design will

scope, budget and s¢ The Design Documents at the conclusion of Schematic Design will
show a level of complete detail for the Project (exclusive of mechanical and electrical elements)
consistent with City of San Diego requirements for submittal of an application for Centre City
Development Permit for the Project. All Design Documents completed during Schematic Design
will be generally consistent with Exhibits B-1 and B-2 of the Agreement. Schematic Design will be
reviewed and approved by City within two weeks of receipt and prior to the Centre City
Development Permit application for the Project. If modifications are requested, Developer will
promptly modify and resubmit the Schematic Design for City approval and City will approve or
request further modifications within one week of its receipt of such resubmission, City approval of
the Schematic Design Documents is a condition precedent to authorization to proceed with
subsequent work on the Project.
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1.5.3.2 Early Design Development (50% DD}, During Early Design
Development, the scope of work previously approved in the Schematic Design phase will be refined
and the Project will be further developed to a level of detail necessary to complete a basic,
coordinated description of all aspects of the Project. The Design Documents at the completion of the
Early Design Development will consist of drawings and specifications showing floor plans,
elevations, and sections that show all building elements including staircases, windows, elevators and
doors at an approximate fifty (50) percent level of completion (or other level of detail mutually
approved by City and Developer and representing a logical early design review point) (the “Early
Design Development” phase). Major elements including equlpment fire protection, mechanical,
electrical, structural, plumbing, construction materials and landscaping systems will be included in
the Design Documents at the completion of Early Design Deve nt. All Design Documents
completed during Early Design Development will be generally cot itawith the Schematic Design
prevmusly approved by C;ty The Cny w1H review and commeé; on th Design Development

+{100% DDs). bilowing Rarly
d that incorporate a complete level
rotectwn mechanical, electrical,
i ough enlarged scale drawings,

Design Development, drawings and spe:mﬁcatmns will be pre
of design and coordination of the Project #
structural, telecommunications, plumbing a
detailed elevations and plans, and des1gn

Design Developmeﬁt Do
within four we

 at the Advanced Design Development phase of
difications are requested, Developer will modify
C1ty approval and City will approve or request further
pt of such resubmission.

. ‘Construction Documents (50% CDs). Following Advanced
Design Developnient, detailed floor plans, elevations, sections, and drawings of specific areas (such as
window, door, staircase and elevator details), detailed engineering plans (structural, mechanical,
plumbing, electricaly electronic), and detailed written specifications will be prepared generally
consistent with the Advanced Design Development Documents previously approved by City to
achieve an approx1mate a fifty (50) percent level of completion (or other level of detail mutually
approved by City and Developer and representing a logical late design review point) (the “Fifty
Percent Construction Design Development” phase). The Fifty Percent Construction Design
Development Documents will be incorporated into the Construction Documents where appropriate to
provide a fully coordinated set of construction documents and specifications consistent with industry
standards for this level of detail. City will notify Developer in writing within three weeks after
receipt of the Design Documents of approval, or of a request for modifications. If modifications are
requested, Developer will modify and resubmit Design Documents for City approval and City will
approve or request further modifications within one week of its receipt of such resubmission.
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1.5.3.5 City Review of 100% Construction Documents. Upon
completion of Construction Documents reflecting one hundred (100) percent completion, Developer
will deliver a full set to City for its review. The submission will include City’s standard drawings
and specifications as described in Exhibit L.

1.5.4  Design of Tepant Improvements. Uponreceipt of City’s written notice
to proceed with design of tenant improvements for the Project (the “T1s™), Developer will cause the
Design Team to commence space planning of interior spaces and the preparation of plans,
specifications, drawings for the Projects TlIs. Developer will submit the TLDesign Documents for its
review and approval at the thirty (30) percent, sixty (60) percent and one*hundred (100) percent
levels of completion. City will notify Developer in writing within, weeks after receipt of each
such submission of approval, or of a request for modification: difications are requested,

1.5.5 Compliance with Py
with the requirements of Council Policy 900-14
Improvement Program and Redevelopment Agency

Malcolm Leland are Bow Wave [fountam}
San Diego Mummpal Code section 26 0701

a quéhﬁed professional art appraiser, and a qualified,
assist in the development and 1mplementat1on of a

to review the cofnp roposals from each consultant under consideration and to provide
feedback on the competitors to the Developer. After receiving feedback from the Commission, the
Developer will make the final decision on which consultants should receive contract awards.

1.5.5.2 Developer will propose a comprehensive, site-specific art plan
for selecting artists and commissioning new artwork. The art plan will be an element within the
Design Documents. The art plan will include a conservation survey assessment report and
conservation treatment recommendations with a cost estimate for the two Malcolm Leland artworks.
The art plan will also contain an appraisal of the two Malcolm Leland artworks. The art plan may
also include proposals for the purchase of new artwork, the relocation of the existing artworks by
Malcolm Leland, or the deinstallation and disposal of the existing artworks by Malcolm Leland.
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Developer will present all proposals related to artwork within the project to the City, through the
Commission, for review and approval. The Commission will review the proposals and recommend
revisions as conditions for approval if necessary, but will not unreasonably withhold approval.

1.5.5.3 Developer will cause the City-approved art plan to be
implemented.

1.5.5.4 Developer will involve the Commission in artist selection
processes such as including representatives appointed by the Commission in artist selection panels.

1.5.5.5 Developer will hold and manage contracts with artists. The
artist contracts must inchude terms and conditions approved by heCi

lan, Developer will
.,d mcorporatlon in

treatment recommendations with the cost e
Leland artworks.

er review by City. The process of resubmittal and
Ioper have approved the documents prepared in conjunction

The Cghstrucﬁon Documents as approved by City and Developer
ferred to as the “Approved Construction Documents.”

inal Approval and Permit Review. City approval of the Plans and
 precedent to authorization to proceed with subsequent work on the

Specifications is a ¢
Project.

1.5.8 Basis for Disapproval. If City disapproves of the proposed design, the

‘notice will specify City’s reason for disapproval with particularity. City may only disapprove
proposed designs which (1) fail to comply with any applicable law, (2} fail to materially comply with
the mostrecent set of Design Documents formally approved by City, (3) propose material changes in
the size, quality, appearance, layout or configuration of the Project from that previously approved by
City during the prior design phase, (4} materially and adversely impact the Project Schedule or (5) if
the construction cost estimate determined in Section 1.5.9 exceeds the Project Cost Cap. The parties
acknowledge that adjustments to the Project will occur at each level of design as the Design
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‘Documents become more detailed, and as value engineering opportunities become available, and that
adjustments to designs for such reasons will not be a basis for City to disapprove such designs unless
such adjustments fall within the standards for City disapproval set forth in this section.

1.5.9 Construction Estimates and Project Redesign. At each phase of the
design process, Developer will provide to City an estimate of the costs fo construct the Project
(“Developer Cost Estimate™). The City will also be entitled to obtain at City’s cost its own estimate
of the costs to construct the Project (“City Cost Estimate™). If Developer Cost Estimate and City
Cost Estimate differ and Developer and City cannot agree on the cost estimate to use for purposes of
this section, the cost estimators for Developer and City will meet and.discuss their respective cost
estimates and the basis pursuant to which they were prepared, and then each estimator (exercising
good faith) will prepare a revised estimate. The cost estimate t purposes of this section
w;ll be (a) Developer Cost Estimate if City does not prepar‘ '

are a cost estimate
and then mutually approved an estimate, or (c) the hi mate prepared by
Developer cost estimator or City cost estimator if Dey i

and cannot thereafter agree on an estimate.

In the event that at each phase of the design p and again immediately prior to
comnmencement of constraction, the Costk e aggregate cost of the Work described
in the category titled “Hard Costs” and “S
and City, working together and in good fa

engineered and/or Project features changed atrevised sg such e,fxcass costs are eliminated and
the aggregate amount of all line-item costs 2 ; ject Cost Cap. The process of
redesign may be undertak 3 ext phase of Design Development

but with the understan f City and Developer is to implement design

changes as may be ne rovide reasonab assurance to both Deveioper and City that the
construction costs for t 10

permitting relating eveloper may propose project features, elements and finishes for the
Project which are in’ on or alternative to those approved by City (“Alternatives”). In the
budgeting and cost estimating process for the Project, the costs of the Alternatives will be separately
determined and will not be included within the Developer Cost Estimate. During the design
approval process, approvals granted by City may, in City’s reasonable discretion, also include
approval for such Alternatives and such Alternative will be added to the Project.

1.5.11 Permits: Costs: Compliance with Applicable Law. Developer, on or
before the date provided for same in the Project Schedule, make its initial Centre City Development
Permit application for the authorization of the construction of the Project, and thereafter diligently
pursue the issuance of any and all Permits required for the Project. Developer will cause all work on
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the Property to be performed in accordance with this Agreement and applicable law. Nothing in the
Agreement or this Scope of Work will be construed as an approval by City, in the exercise of its
governmental authority and police power, to review and approve development applications of any
Permit, and City will review all Permit applications in accordance with applicable law,

1.6 Developer will:

1.6.1 During the phase of Design Development described in Section 1.5.3.4,
prepare Constraction Documents suitable for obtaining competitive construction contractor bids for
all Work not approved by City for self performance. The Project maybe divided into several
construction contracts. Preparation of technical materials and equipment spemﬁcatlons for pre-
purchase will be the responsibility of Developer. Approval of truction Documents will be
evidenced by City’s issuance of a letter indicating Developer may procesd with competitive bidding.

ervices ofa design/build contractor
d estimate of probable component

density storage shelving; plumbing systé
remediation of underground tanks and con

ver Developer determines that any Drawings or
ause changes n the Scope of Work requiring
MP Proposals and/or the Contract Time for

Specifications are inappi
an adjustment in the cos
the Work, to

_ faterials management requirements of San Diego County

sNational Fire Prevention Association, Cal-OSHA and City
Fire Department. The Developer will deveiop a air pollution control plan, a noise abatement plan and
a Hazardous Materials management plan.

Submit the application for Storm Water Pollution Prevention Plan to

the appropriate authority! If required, incorporate appropriate facilities in the design.

1.6.7 Develop water, wastewater, and sewer construction drawings and
obtain necessary permits. Incorporate into bid documents

1.6.8 Develop construction phase material delivery, inventory, and
assembly, and waste disposal plans to apply to all subcontractors to allow City to receive maximum
LEED points.
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1.6.9 Establish and direct design review meetings with Design Team and
City with a frequency of between weekly and monthly. Prepare and distribute all minutes of the
meetings, make and coordinate completion of those assignments.

1.6.10 Determine and establish the sequence of construction, and if
appropriate, identify separate bid packages to accomplish construction of the Project in compliance
with the Project Schedule.

1.6.11 Prepare a detailed Critical Path Method schedule for Construction
Phase of the Project utilizing PRIMAVERA software, showing all ma, ilestones, bid dates for
the major bid packages, commencement of construction, sequenc onstruction, completion of
major Project elements, all of which will conform with the dates o ntial Completion and Final
Completion of the Project.

1.6.12 Provide continuous value ¢ ng (“VE")s
phase. Review VE recommendations and furnish rec mmendation to City regar
rejection of VE recommendations. Incorporate ace ed VE rec

s during the design
ng acceptance or

1.6.13 Conduct a constructability
to bidding. Incorporate results of this reyiew into the design

for each construction package prior

reakdown estimate; (if) develop recommended
ia, onstruction Schedule and provide cost estimates
111 bnng PrO}ect within the PI’O_} ect Cost Cap, and (111) assist

may contract for or perform certam Construction Phase Services
‘ te completion of the Project, for such tasks as, for example,
demolition, destructive testing, soil testing, relocation of utilities, and other critical path activities to
meet the Schedule. er, absent such written agreement, Developer will not proceed with any
Construction Phase services until City issues a written Notice to Proceed with Construction Phase.

1.6.17 Prior to Commencement of the Work, (1) provide a master accounting
system and matrix on Excel or equivalent software that will be updated, expanded and provided to
City monthly as the Project develops; (ii) obtain and pay for all necessary penmits, including, but not
limited to, environmental, grading, building, mechanical, electrical, and plumbing; (iii) cause the
appropriate professionals to stamp and sign as required the original Construction Documents or parts
thereof and coordinate the design with utility companies; and (iv) prepare a detailed description of
all necessary procedures and methods, including a detailed description of the quality control
program, to be utilized by Developer in performing its services under the Construction Phase of this
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1.7 Throughout the Design Phase, Developer will provide scheduling and cost
control reports.

1.8 Develop a site mobilization and logistics plan: tl}e construction phase

ing preparatlon and
nts and changes to

the event that duiing the design
er regarding: (i) the adequacy of, or
} ent (n) the responmblhty for any

cost of any addition or chaﬂge or (i1i) whefl
desugn approved durmg the prior phases of 4

bwo (2) busitiess days after a request for a meeting
t which meeting there will be in attendance

Arbitrator to resolve : 1spute If the City and Developer cannot so agree on a single Design
Arbitrator within five (5) business days of an Arbitration Notice, either Party may seek the
appointment of such Design Arbitrator by the Presiding Judge of the San Diego County Superior
Court.

1.9.3 Consideration of Disputes or Claims. Within five (5) business days
following selection of a Design Arbitrator, the Design Arbitrator will convene a hearing to review
and consider the dispute. Within two (2) business days following the selection of the Design
Arbitrator, both the City and Developer will deliver to the Design Arbitrator and one another a
written statement of their respective position with respect to the issue subject to arbitration and
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exhibits, calculations, and other pertinent material upon which each Party relies in support of its
position. All material provided to the Design Arbitrator will be given in the same form and content
to the other Party to this Agreement prior to the hearing.

1.9.4  Procedures. Upon the first referral to the Design Arbitrator of a
dispute hereunder, the Design Arbitrator will establish procedures for the conduct of any hearings for
consideration of disputes and claims consistent with this Agreement; provided, however, the
procedures will be designed so that the hearing will not last more than one (1) day. Itis expressly
understood that the Design Arbitrator is to act impartially and independently in the consideration of
facts and conditions sm‘roundmg any dispute presented by Developer and'City, and that the Design
Arbitrator’s decision concerning any such dispute will be conclusive and binding upon the Parties,

1.11.4.1 The Design Arbitrator will be restricted to considering

select the result proposed by either the City or Develo
is the result that is most consistent with the pe

Or may also
od falth but

Design AIbI:'
to consider in;

recommend other solutions to the Parties, which the P
absent mutual agreement of Developer and the Citytoas

harged by the Design Arbitrator will be paid in
eveloper Contingency. Payments will be full

rate or rates ¢ tablished by the Design Arbitrator, which in any event will not exceed the usual and
customary rate ot rates prevailing in San Diego County, California, for arbitration services of the sort
described herein, =

19.6 Resolution. The time periods set forth in this Section 1.31 are not
jurisdictional, and may “be revised by the Design Arbitrator for good cause. However the intention of
the Parties in mutually agreeing to the provisions of this Section 1.31 is to provide for a quick and
efficient dispute resolution process so as to maintain orderly progress of the Project.

1.9.7 Termination. The foregoing arbitration provisions will terminate upon
final approval or deemed approval of the 100% Plans and Specifications and will not apply to
disputes or claims arising thereafter.
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2. GMP_Phase Services. Upon receipt of City’s Notice to Proceed with GMP
Phase Services, Developer will commence GMP Phase Services as described in this section.
Developer understands and acknowledges that City reserves the right to deliver its Notice to Proceed
with GMP Phase Services at any time after completion of 50% Construction Drawings. Upon
receipt of City’s Notice to Proceed with GMP Phase Services, Developer will:

2.1 Prepare all necessary documents for bidding Work not approved by City. for
self-performance or negotiated prior to establishing the GMP. For the purposes of this Agreement,
GMP means the sum of the maximum cost of the construction Work; t nstruction fee; general
conditions costs, allowances, taxes, and City and Developer Contmg w.amounts. The GMP
contract will, at a minimum, inchide instructions to bidders; generala spe<:1aI conditions; form of
bid; form of bonds; and an updated/revised Project Schedule. The'ameunt of the GMP will include:

2.1.1 The Costofthe Work is the agina costan ot-to-exceed amount.

Costs are a firm-fixed"

full contract pri

2.1.2  The General Conditi

D sum amount
which will include bonds and insurance premiumsd !

gdnstruction
2.1.3  The Construction Fee is a firm fixed luinp sum.
2.1.4 Taxes are (

which are legally enacted when negotiation
or merely scheduied to go into effect.

and administer a subcontractor pre-qualification procedure
- uajlfy prospective bidders for those bid packages for which Developer and
City agree a pre-qualification procedure 15 required. Develop subcontractor and supplier interest,
submit the names of asminimum of three qualified subcontractors or suppliers for each trade in the
Project for approval by City and solicit bids for the various Work categories. The Developer will
identify the MBE/WBE or SBE subcontractors and suppliers and during the bidding process keep
City informed on the progress of meeting the desired MBE/WBE or SBE goals. If there are not three
qualified subcontractors or suppliers available for a specific trade or there are extenuating
circumstances warranting such, Developer may request approval by City to submit less than three
names. Without prior written approval by City, no change in the recommended subcontractors or
suppliers will be allowed.
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2.5  Schedule and conduct pre-bid conferences to answer questions posed by
bidders; said answers and any other information required to provide clarification to the Construction
Documents during the bidding process will be issued as written addenda and provided to all
prospective bidders.

2.6 Respond to all questions during the GMP Phase. Prepare addenda and prepare
written responses to bidders’ questions.

2.7 Open sealed bids in the presence of City’s authorized representative(s). The
bidding contractors may be present at the bid opening. City’s representafive(s) will be provided with
a copy of'the tabulation of bid results. Contract(s) for the constructigit of Proj ect will be awarded by
Developer to the qualified contractor(s) submitting the lowest re ble and responsive bid(s), as

2.9 Present City the proposed GM
form acceptable to City. The City may requesta GMP P
and at any time during the design phase. Any GMP Pr{)posai
on and consistent with the current updaf
associated estimates for construction costs :

itted by Developer will be based
the time of the request, the
ns.of assumptions upon which

modifications to th MP proposal within two Weeks fmm its receipt and wﬂl approve, comment on
or request modific ‘further submissions and resubmissions of the GMP proposal within one
week or receipt.

3.3 If Developer’s GMP Proposal is greater than the independent third-party
estimate for the Cost of Work, Developer may present a report within seven days of a written request
by City identifying, explaining, and substantiating the differences, or may, at its own discretion,
submit a report substantiating the differences. The Developer may be requested to, or may, at its own
discretion, submit a revised GMP Proposal for consideration by City. At that time City may do one
of the following:

Exhibit D
Page 12 of 20



3.3.1 Accept Developer original or revised GMP Proposal, if within the
Project Cost Cap, without comment; or

3.3.2 Reject Developer’s original or revised GMP proposal because it
exceeds the Project Cost Cap, and ferminate the Agreement subject to Article XVII of the
Agreement.

4. Construction Phage Services. After City formally approves Construction Documents,
Construction Schedule, GMP and the Construction Management Program, City will issue to
Developer a written Notice to Proceed with the Construction Ph gveloper’s Services in
Construction Phase will include but are not limited to construction management and administrative

4.1
Program;

4.2  Provide administration and
Construction Phase;

xd comply with laws, ordinances, rules, regulations, and
g to the Project;

put for timely review of shop drawings, samples of construction
ule submittals, and other submittal for compliance with the
keep City advised of all such matters being reviewed by Developer;

Construction Docum

4.8  Provide input for responses to Requests for Information, substitution requests,
and Change Order requests. Conduct weekly review meetings with City to discuss these items;

49  The Developer will develop, implement and manage a Construction
Phase Construction Quality Assurance/Quality Control Plan (“QA/QC”) submitted to and approved
by City. The Plan will include but not be limited to;

4.9.1 a statement and definition of QA/QC goals;
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4.9.2 anidentification of QA/QC criteria and clements;
493 development of the Project QA/QC implementation plan;

494 development of the QA/QC materials, components, equipment and
system testing plans;

4.9.5 enforcement of the plans and specifications; and

496 cause an independent testing agenc 1o, perform all required

inspections.

.4 10 Direct, scheduie and coordinate all reg jired

4.12
the Project; provide monthly partnering meetings, and r
schedules and progress reports;

4.13  Pay royalties and

sh and monitor procedures to control on-site noise, dust and pollution.
during construction;

4.17  Provide City with a current detailed Construction Schedule on PRIMAVERA
software within ten (10) working days after receiving notice to proceed with Construction Phase,
provide updated versions of Schedule on a monthly basis, and provide immediate notice to any
impact on critical path items;
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4.18  Conductand prepare minutes for weekly Project team meetings with City and
appropriate design and construction team representatives;

4.19  Maintain a complete and up-to-date set of Construction Documents in the
Project field office at all times during construction which reflect all changes and modifications, and
at the end of construction prepare for City a complete set of Project documents, along with one
reproducible set of drawings depicting as-buiit conditions for Project;

420 Assemble and deliver to City upon Fmal Completign all records, documents,
warranties, bonds, guarantees, maintenance service contracts, and 1hai enance and operating
manuals; and '

421  Unless Developer receives City’s prio substitute equal or better
quality materials, Developer warrants to City that materjals and equipmént incorporated in the
Project will be new, unless otherwise specilied, and tha he Project will b ood quality, free

from faults and defects, and in strict conformance with the Construction Documents

5.

5.2 Report construction
reporting system;

tracking and reporting cash flow
approval prior to implementation;

ity as needed at the construction site; provide all pmject safety
:‘1tary services; prov;de ail project trash collectlon servxces prowde

7. Construction Records Management/Document Control. The Developer will take the
following steps to assure construction records are maintained properly:

7.1 Implement and maintain an internal records management and document
control system as required to support Project operations and in a manner consistent with City-wide
reporting system;

7.2 Claims and Mitigation Management:

Exhibit D
Page 15 of 20



7.2.1 Develop, submit for City’s written approval, and implement a
comprehensive Claims and Dispute Management Plan (“CDM™);

7.2.2 The CDM Plan will include a claims mitigation plan which will be
updated at regular intervals to incorporate changing conditions; and

7.2.3  Report a record of construction claims, including the Request for
Clatms (RFC) from the Contractor, action taken on the RFC, and final resolution of the RFC, to City
in a manner consistent with City-wide reporting systenn.

8. Environmental Mitigation, Monitoring, and Reporting. Devéioper will:

8.1 Develop, administer, and enforce an Ej
and Reporting Plan as may be required by City; -

82  Report environmental issues to.&i
reporting system;

basements) which are determined to be Haz
disposed of in accordance with the Mitigatio
Disposal do not extend to, i in

location of all’
1 curblines and streets and locate these source

ying Sciif_yices. Developer will be responsible for procuring all surveying
quiredifor construction. All construction surveying services will be provided

surveying., Among the'services provided by the construction surveyor is the establishment of a
baseline and a bench mark for construction.

“10. Operations/Start-up Phase Services.

10.1  The Developer will prepare, submit for City written approval, and implement
a Project Startup and Testing Plan for the Project:
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10.2  In association with a Commissioning Consultant engaged by Developer,
prepare a Building Commissioning Plan to be approved by City and coordinate this plan;

10.3  The Developer will supervise, manage, and coordinate all Project startup and
testing activities in accordance with the provisions of the Construction Documents;

10.4  The Developer will report progress of Project startup and testing to City ina
manner consistent with City-wide reporting system;

10.5  Provide on-site operative training for all buildi

as they are no longer necessary. Upon completion
Site will be cleared of equipment, unused materia

I+, Establish and maintain project specific management reporting procedures
including monthly réports, s¢hedule of values, costloaded schedule, critical path schedule, electronic
management of RFP, and change order review and processing, monthly draw meetings and schedule
and budget updates;

11.2 Insurance Program. Develop, solicit proposals, evaluate, recommend, and
engage all insurance as required by this Agreement and in accordance with all deductible limitations,
pay for all deductibles and engage qualified staff to administer the insurance program. All costs for
implementation of the program (but not execution) to be included in the General Conditions; and
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11.3  Safety Program. Establish, staff, and maintain a project specific site safety
program in accordance with all requirements included in the Agreement and in accordance with
requirements of the CCIP Safety Procedure provided.
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EXHIBIT F
Project Schedule Obligations and Components

L. Developer’s Obligation. To the extent required by City, Developer will provide,
coordinate, revise, and maintain the Project Schedule for all phases of the Project.

A. Project Initiation. During Project inittation and design phases, Developer will
submit an updated Project Schedule on a quarterly basis to City for approval.

B. Construction Phase. During Construction, D
Project Schedule monthly to City and will include:

oper will submit an updated

1. Forecast Data with the intended ph emainder of the contract

duration.

ii. Actual Data with in Work and/or

ions of when and how
Services was performed (% complete) :

1il. Logic changes or other ch
Schedule )

2,

Detail and Format. Unless¢

ti Ity will be assigned a budget value in accordance with
tivity descr}phons

The sum of all budget vaiues assigned will equal Project Cost.

; Each construction activity will indicate the estimated labor
days and materials qual tities required.

iv. Incorporate specific activity and time requirements.

v. Include 10 weather/delay days, commonly known as “raindays.” The
late finish date will be the fully elapsed Contract Time.

B. Float Time. Show activities on their early dates with corresponding Total

Float Time noted bestde them.
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i Project Schedule will not include more than 40 calendar days of Float
Time absent City approval.

C. Milestones. Show Milestones with beginning and ending dates.

1. Milestones will include schematic plans, 60% design, 90% design,
100% design; bid opening;

Notice to Proceed,; start construction; end construction; and Final Completion.

D. Relationships. Show all appropriate defina
explanation of constraints and each start-start, finish-finish, or lag rela
each other and to the first appropriate Milestone.

reiatfb‘nships with separate
itionship. Relate all activities to

E. Procurement. Show the procureme

E Submittals. Include all sub
dates, adequate review time, and the dates acceptafic

3. Submittal. Project Schedule will be subr
PRIMAVERA Project Planner P3e/c R
Construction Plans & Schedulingby AG
City.
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EXHIBIT G

Preconstruction, Progress, & Special Meeting
Requirements and Agenda

1. Preconstruction Meeting. Developer will conduct a preconstruction meeting with its
officers, agents and employees and City. The purpose of this meeting is to discuss: (1) the
Agreement conditions, (2) Scope of Work clarifications, and (3) City policies, inspection
requirements, and procedures.

ion Conptractor and major
s set forth in the Agreement,
end the preconstruction

A. Attendance. Developer will ensure that its cons
subcontractors, the Project Superintendent, and City Inspection Tg
and all other persons necessary as determined by Develope
meeting.

B. Minutes. Developer will take corresponding meewting minutes anddistribute copies to
all attendees. @ _

C. Agenda. The tssues below should be m rt of the Preconstfuction Meeting
Agenda, provided however that the agenda may deviate dep on the circumstances that exist at
that time. .

1.7 Procedure for maintaining the Project record documents.
1.8 Distribution of the Second Opinion Option Form.

1.9 Designation of persons authorized to represent and sign documents for City
and Developer and the respective communication procedures between parties.

1.10  Safety and first aid procedures including designation of Developer’s safety
officer.
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1.11  Temporary barricades, fencing, signs, and entrance and exit designations, etc.
1.12  Testing laboratory or agency and testing procedures.
1.13  Establish schedule for progress meetings.

1.14  Procedure for changes in work requested by City, notice to Developer, timing,
ete.

1.15  Procedure for changes in work requested by Cif

1.16  Public safety.

1.17  Housekeeping procedures and Project

Al

B.
have been,

Agenda, T ssues be Wg‘should be made part of the Progress Meeting Agenda,
prov1ded however that the agenda may deviate depending on the circumstances that exist at that
time.

Review progress of construction since the previous meeting.

2.2 1scuss field observations, problems, conflicts, opportunities, etc.

g

2.3 Discuss pre-planning opportunities.

2.4 ldentify problems that impede planned progress and develop corrective
measures as required to regain the projected schedule; revise the schedule if necessary.

2.5 Discuss Developer’s plan for progress during the next construction period and
the corresponding inspections necessary.
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2.6 Discuss submittal status.

2.7 Discuss request for information (RFI) status,
2.8 Progress of schedule.

2.9 Disputed items.

2.10  Non-conformance/non-compliance items.

2.11  New business of importance from any membefof thesmeeting.

2.12  Deferred approvals and their coordinati

2.13

fing structural diaphragm and prior to
eveloper will call a roof mim-

f suppliers manufacturer’s

Cwill be to coordinate the

32
any landscaping equi

1 r will call a landscaping mini-preconstruction
meeting. The superint ‘

roptiate contractors, Developer, any City
1d any appropriate consultants will attend. The

kler syStem equipment, Developer will call a mini-preconstruction
Developer’s appropriate contractors, Developer, any City

the facility so as to notimpede the visual integrity of the overall product.

34 Other. Upon appropriate notice to other parties, Developer may call special
meetings at times agreed to by all parties involved.

4. Rescheduling. Progress and Special Meetings may be rescheduled if rescheduled
meeting times are convenient for all necessary parties, and Developer has given no less than seven
calendar days prior written notice of the rescheduled meeting.

Exhibit G
Page 3 of 4



EXHIBITH

Project Budget

1012490237 Exhibit H
Page 1 of 1



EXHIBIT 1
Construction Obligations

I Site Safety, Security, and Compliance. Developer will be responsible for site safety,
security, and compliance with all related laws and regulations.

A Persons. Developer will be fully responsible for the safety and security of its
officers, agents, and employees, City’s officers, agents, and employees, and third parties authorized
by Developer to access the Project site. ;

B. Other. Developer is responsible for the Profect, site, materials, equipment,

applicable, the SWPPP will comply with bot
Statewide General Construction Storm Waterp

3. Surveying afid Testing. Developer will coordinate, perform, and complete ali
surveying, materials and special testing for the Project at the Project site, as otherwise
required by this Agreément, and as required under the State Building Code or any other law or
regulation, including:

A. Existing Conditions. Developer will obtain all necessary soils investigation
and conduct agronomic festing required for design of the Project. The Soils Consultant will preparca
statement that will be included in the Bidding Documents as to the nature of soils, ground water
conditions and any other information concerning the existing conditions of the site,
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B. Utilities. Developer will provide all required information for the construction
or relocation of Public or private utility facilities that must be constructed or relocated as a result of
this Project. Developer will file all of the required documents for the approval of authorities having
Jjurisdiction over the Project and in obtaining the services of all utilities required by the Project.

C. Geotechnical Information. Developer will obtain all necessary geotechnical
information required for the design and construction of the Project. The Project Engineering
Geologist and/or Project Soils Engineer (qualified R.C.E. or R.G.E.) will prepare a statement, that
will be included in the Bidding Documents, to address existing geotechnical conditions of the site
that might affect construction.

4, Public Right of Way. All work, including, m
surveying to be conducted in the Public right of way will be ecbe

sting, specxal testing, and

have all material
aterial Testing

A. Materials Testing. Developer
tests within the public right of way and any asphal
Laboratory.

B. Surveving. Developer coordinate
required within the public right of way.

C. Follow all Laws. Ru
standards and regulations while working i
utilizing proper traffic control and obtaining

5.

6.  Inspections
compliance with

Remed s Remedies for compliance wili be approved by Developer,
ltants, City’s Development Services Department, and City representatives.

Developer’s con

C. nceahn,q Work. Priorto concealing work, Developer will obtain approval
of the Work as required by all State Building Codes, as stipulated in this Agreement and as required
in the Permits. This approval is general approval only and in no way relieves Developer of its sole
responsibilities under this Agreement or any and all laws, codes, permits or regulations. Developer
will fuifill all requirements of each of these three agencies.

7. Maintenance. Developer will maintain and be responsible for the Project site until
Final Completion of the Project, including ongoing crosion prevention measures. Unless stated
otherwise in the Agreement, upon Final Completion of the Project, City will be responsible for all
maintenance of Project site.
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EXHIBIT I
Certification for a Drug-Free Workplace

PROJECT TITLE:

L hereby certify that T am familiar with the requirement of San Diego City Council Policy No. 100-17
regarding Drug-Free Workplace as outlined in the request for proposa

GEDI California, Inc.

has in place a drug-free workplace program that comp
subcontract agreement for this Project contain8
Subconsultants/Subcontractors agreement to abide by t
of Council Policy 100-17 as outlined.
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EXHIBIT K
Consultant Provisions

1. Third Party Beneficiary. The City of San Diego 1s an intended third party beneficiary
of this contract. In addition, it is expected that upon completion of design and payment in full to
Consultant by Developer, City will become the owner of the Project design and work products, and
City will be entitled to enforce all of the provisions of this contract as if it were a party hereto.
Except as expressly stated herein, there are no other intended third party beneficiaries of this
contract.

2, Competitive Bidding. Consultant will ensure that alt design plans and specifications
prepared, required, or recommended under this Agreement allow for comp “itive bidding. Consultant

1bsses, costs, damages, mnjuries (including,
of Consuitant or ifs subcontrdctors agents,

11 not include any clalms or liabilities arising from the active

willful misconduct of the Indemnified Parties. As to Consultant’s
profcsswnal obligations, work or services involving this Project, Consultant agrees to indemnify and
hold harmless City of San Diego, and its agents, officers and employees from and against any and all
liability, claims, costs, and damages, including but not limited to, attorney’s fees, losses or payments
for injury to any person or property, caused directly or indirectly from the negligent acts, errors or
onussions of Consultant or Consultant’s employees, agents or officers. This indemnity obligation
will apply for the entire time that any third party can make a claim against, or sue City of San Diego
for liabilities arising out of Consultant’s provision of services under this Agreement.

4. Indemmification for Design Professional Services. To the fullest extent permitted by
law (including, without limitation, California Civil Code section 2782.8), with respect to the
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performance of design professional services, Design Professional will indemnify and hold harmless
City, its officers, and/or employees, from all claims, demands or liability that arise out of, pertain to
or relate to the negligence, recklessness, or willful misconduct of Design Professional or Design
Professional’s officers or employees.

5. Enforcement Costs. Consultant agrees to pay any and all reasonable costs City of
San Diego may incur to enforce the indemnity and defense provisions set forth in this Agreement.

6. Professional Liability Insurance. For all of Consultant’s employees who are subject to
this Agreement, Consultant will keep in full force and effect, errorsand omissions insurance
providing coverage for professional liability with a combined single limit of one million dollars
($1,000,000) per claim and two million doHars ($2,000,000) ag onsultant will ensure both
that (1) this policy’s retroactive date 1s on or before the date ent of the work to be
performed under this Agreement; and (2) this policy has i of three (3) years after
the date of completion or termination of this Agreemeni: € r the time period

7. Commermal General Liability ?CGL] Insurs Consultant will keep in full force
ith this Agreement, all applicable

CGL1 msurance to cover personal | mjury, ;
combined single limit of one million dol

another party to pay fo
Contractual liability limi ;rsement is ni

8.
Workers Compensation, City
agents, and repie entatives

qulrements Except for professional liability insurance and
iego and its respccttve clected ofﬁmais officers, empioyees

: ) ) calendar days prior written HOUCG by Consultant or Consuttant 8
insurer to City of San iego. by certified mail, as reflected on an endorsement that will be submitted
to City of San Diego, ‘exéept for non-payment of premium, in which case ten (10) calendar days
notice must be pmvuéed Before performing any work in accordance with this Agreement,
Consultant will provide City of San Diego with all Certificates of Insurance accompanied with all
endorsements.

9. Workers Compensation. For all of the Consuliant’s employees who are subject to this
Agreement and to the extent required by the State of California, the Consultant will keep in full force
and effect, a Workers Compensation policy. That policy will provide a minimum or one million
dolars ($1,000,000) of employers liability coverage, and the Consultant will provide an endorsement
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that the insurer waives the right of subrogation against City of San Diego and its respective elected
officials, officers, employees, agents and representatives.

10.  Compliance Provision. Consultant agrees, at its sole cost and expense, to perform all
design, contract administration, and other services in accordance with all applicable laws,
regulations, and codes, including, but not limited to, the Americans with Disabilities Act of 1990
(“ADA™) and title 24 of the California Code of Regulations as defined in Section 18910 of the
California Health and Safety Code (“Title 24”). Further, Consultant is responsible as designer and
employer to comply with all parts of the ADA and Title 24.

s, records, logs, documents
the rendering of services for

11.  Maintenance of Records. Consultant will maintain bg
and other evidence sufficient to record all actions taken with resp
the Project, throughout the performance of the services and fof
completion of the services for the Project. Consultant further agrees to allow City of San Diego to
inspect, copy and audit such books, records, documents afid otler evidence uporireasonable written
notice. In addition, Consultant agrees to provide City’ te copies of final
Project design and construction plans and Project.c6:
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EXHIBIT L
Design and Construction Standards

L. Laws. Developer will comply with all local, City, County, State, and Federal laws,
codes and regulations, ordinances, and policies, including, but not limited to, the following:

A Permits. Development Services Department permits, Hazardous Material
permits.

B. Building Codes. 2009 International Buildin

C. The Americans with Disabilities Act (*'
Building Code (“Title 24™). It is Developer’s sole responsibili

(NEPA}, and the local jurisdiction, 1ncludmg but not i
measures, and conducting site monitorin

E. Air, Water. and Dis
1970, the Clean Water Act, and San Dieg

ymply immediately with all directives issued
i 1ty of any laws, statutes, ordinances, rules, or

OT. California Department of Transportation Mamual of Traffic Controls
for Construction and Mam’senance Work Zones.

3 City Standards. Developer’s professional services will be provided in conformance
with the professional standards of practice established by City. This includes all amendments and
revisions of these standards as adopted by City. The professional standards of practice established by
City include, but are not limited to, the following:

A. City of San Diego’s Drainage Design Manual.
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B. City of San Diego’s Landscape Technical Manual produced by the Planning
Department.

C. City of San Diego’s Street Desion Manual.

D. City of San Diego’s Manual of Preparation of Land Development and Public
Improvement Plans.

E. City of San Diego’s Technical Guidelines for Geotechnical Reports.

F. City of San Diego Standard Drawings in ing aH Regional Standard

Drawings.
Q.

H.
will comply with Council Policy 900-14 “Sustain.
submit and obtain LEED platinum rating certificati
Council.

{INSERT IF APPLICABLE:

I iles and Standards
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EXHIBIT M
Certification for Title 24/ADA Compliance

Civic Center Project

IHEREBY WARRANT AND CERTIFY that any and all plans and specifications prepared
for Civic Center Project by will meet all current California Building
Standards Code, California Code of Regulations, Title 24 and Americans with Disabilities Act
Accessibility Guidelines requirements, and will be in comphance:with the Americans with
Disabilities Act of 1990.

- Prifit Name and Title
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EXHIBIT N
Product Submittal and Substitution

1. Product Submittal. Prior to the bidding process, Developer will submit for City
approval a list of products intended for use in the Project. Upon Developer’s completion of plans and
specifications, City will review and approve products specified therein. Developer will provide City
a copy of each submittal for City approval throughout the duration of construction within twenty
(20) Calendar Days of Developer’s receipt of submittal. Approval is general approval only and in no
way relieves Developer of its sole responsibilities under this Agreem any and all laws, codes,
permits, or regulations.

substitutions to City in
__,_ﬁ'uction contract. After

2. Substitutions, Developer will submit all requests for pro
writing within thirty (30) Calendar Days after the date of awardof the
expiration of the thirty (30) calendar days, City will all t
unavaiiable due to no fault of Developer’s contracto

Consultant’s input and as such Developer wﬂl‘ coord
Consultant.

A.  Substantiate Requ
complete data that substantiates that the |
Construction Documents.

B. De

specified product; (¢) D
modxﬁca’uom shatmay ber

A, "v‘iﬁostage. Samples will be sent to Developer’s office, postage prepaid.

B. Review. Developer will furnish to City for review, prior to purchasing,
fabricating, applying or instaliing, two {2) samples {other than field samples) of each required
material with the required finish.

1, Where applicable, all samples will be 8’ x 10" in size and will be
limited in thickness to a minimum consistent with sample analysis. In lieu thereof, the actual fuli-
size item will be submitted.
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ii. Developer will assign a submittal nomber. Developer will include with
each submission a list of all samples sent, a statement as to the usage of each sample and its location
in the Project, the name of the manufacturer, trade name, style, model, and any other necessary
identifying information.

111 All materials, finishes, and workmanship in the complete building will
be equal in every respect to that of the reviewed sample.

iv. City will return one submitted sample upon completion of City review.,

V. Developer’s or Developer’s Agents’ figld samples will be prepared at
the site. Affected finish work will not commence until Develope agents have been given a
written review of the field samples.
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EXHIBIT O
Project Deliverables

1. Master Construction Documents.

A. Working Drawings. Developer will prepare Working Drawings in accordance
with City’s most current drawing format as outlined in City of San Diego’s Manual of Preparation of
Land Development and Public Improvement Plans.

i. Quality. Developer will make Worldng Drawings by one of the
following methods: permanent ink, Computer Aided Dr permanent photographic
reproduction process, or with pencil made for use on drafting fj permanently fixed with spray

with one type
veloper will

furnish only the technical “Special Provisions” se¢
the Greenbook standards as needed.

Professional Surveying Procedures,”
Department’s “Data Stand

yeuments will include, but not be limited to the
“gge‘hes with sufficient detail to illustrate the scale and

Floor plans with sufficient cross-sections to illustrate the scale

and relationship of uzldmg cemponents exterior elevations and exterior colors and textures.

Analysis of parameters affecting design and construction for
each alternate consideréd.

d. Description and recommendation for structural, mechanical and
electrical systems, showing alternatives considered.

€. Probable construction costs for the base Project and all additive
alternates considered.
f. Summary of Project requirements and a recommendation.
Exhibit O
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g Artistic renderings of the Project.

ii. Form. Developer’s Schematics will conform to the quality levels and
standards in size, equipment, and all facets of its design and deliverables as set forth in City
specifications and as may be updated prior to commencement of construction.

D. Design Development Documents. Developer will prepare from the approved
Schematic Design Documents, for approval by City, Design Development Documents fo fix and
describe the size and character of the entire Project. These documents will contain, at a minimum,
the following: e

T

i Site plan, indicating the nature and al location, via dimensions,

of all proposed Project components.

if. Traffic circulation and land:
stage if applicable.

iti. Plans, elevations, cross
describe the Project components.

iv,
V.

Vi
recommended format of

Utility-Location Requests. Along with initial submission of Construction
Documents, Developerwill furnish copies of the Service and Meter Location Request and all utility
companies verification

G. Cost Estimate. Developer will provide a construction cost estimate based on
the Construction Documents.

H. H, G. & E Reports. Developer will provide hydrologic, geotechnical,
environmental documents, and other related documents or reperts as required by City.

L As-Builts. Developer will provide As-Builts.
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. As-Builts will show by dimension accurate to within one {1} inch, the
centerline of each run of conduits and circuits, piping, ducts, and other similar items as determined
by City, both concealed and visible. Developer will clearly identify the item by accurate note such as
“cast iron drain,” galvanized water, etc. Developer will clearly show, by symbol or note, the vertical
location of the item (“under slab,” “in ceiling,” “exposed,” ete.), and make all 1dentification
sufficiently descriptive that it may be related reliably to the specification. Developer will thoroughty
coordinate all changes on the As-Builts making adequate and proper entries on each page of
specifications and each sheet of drawings and other documents where entry is required to properly

show the change.

1i. Developer will include all of the following or‘f‘the As-Builts:

a. Depth of foundation in #glation t ished first floor.

b.

C.

e.
construction change orders, discussion with
program, specifications, approved plans, equi

,.and invert elevations of pipe at major grade and alignment changes.

The title “PROJECT RECORD” in 3/8” letters.

i Developer will maintain a set of As-Builts at the Project site for
reference. Developer ensure that changes to the As-Builfs are made within twenty-four hours
after obtaining information. Changes will be made with erasable colored pencil (not ink or indelible
pencil), will clearly describe the change by note (note in ink, colored pencil or rubber stamp) and by
graphic line, will indicate the date of entry, will circle the area or arcas affected and, in the event of
overlapping changes, use different colors for each change.

I Operation and Maintenance Manuals. Developer will submit all Operation
and Maintenance manuals prepared in the following manner:
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. In triplicate, bound in 8% x 11 inch (216 x 279 mm) three ring size
binders with durable plastic covers prior to City’s Final Inspection.

il A separate volume for each system, including but not limited to
mechanical, electrical, plumbing, roofing, irrigation, and any other system as determined by City,
with a table of contents and index tabs in each volume as follows:

a. Part 1: Directory, listing names, addresses, and telephone
numbers of Developer’s Agents, suppliers, manufacturers, and installers,

b. Part 2: Operation and Maint ce Iﬁg%mctions, arranged by

specification division or system.

product data; and 8) Warrantles
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EXHIBIT P
Insurance Requirements

Developer will, at its sole cost and expense, procure insurance against claims for loss
including injuries to persons or damage to property, which may arise out of or in connection with the
performance of the WORK hereunder by Developer, Developer’s Agents, representatives, officers,
employees or subcontractors. Developer will maintain this insurance for the duration of this
Contract (Agreement) and at all times thereafter when Developer is correcting, removing, or
replacing WORK in accordance with this Contract. Developer’s liabilities, ing ¢luding but not limited
to Developer’s indemnity obligations, under this Contract will not bédeemed limited in any way to
the insurance coverage required herein.

1. Contractor Controlled Insur&noe Program Th _

Developer, its SUBCONTRACTORS of every tier
the PROJECT SITE and who are Eligible P:

they are enrolled in the CCIP. The coverage prov1ded througt
General Liability Insurance, Workers’
Liability Insurance which is Excess over th
Liability. The insurance coverage providec
at the PROJECT SITE as defined in the CCT

Eoyers Liability Insurance and
seneral Liability and Employers
cdhperations of each 1nsured

t. The Eﬁe‘\\}éloper will be reimbursed for the
_%. The CCIP cost includes the insurance

' bursed--fa add1t1onal msurance costs to be mcurred through the
shown above and incorporated into the change order utilized to

N General. The GCIP will be subject to review and approval by City prior to its
alchange in the CCIP. The following defined terms apply to this Exhibit and will be
tncorporated into CCIP INSURAN CEMANUAL that will be provided by Developer to each CCIP

participant.

CCIP: A “CCIP or Contractor Controlled Insurance Program is a coordinated insurance
program providing certain coverages, as described in this Section, for Developer and eligible

Enrolled Parties performing WORK at the PROJECT SITE.

CCIP INSURANCE MANUAL: A written description of the CCIP program containing
information and instructions to ELIGIBLE PARTIES/ELIGIBLE SUBCONTRACTORS concerning
the implementation and operation of the CCIP which will be a contract document incorporated by
Developer into SUBCONTRACTS.
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CCIP INSURER: The insurance company(ies) named on a policy or CERTIFICATE OF
INSURANCE providing coverage for the CCIP.

CERTIFICATE OF INSURANCE: A document providing evidence of existing coverage for
a particular insurance policy or policies.

ELIGIBLE PARTIES/ELIGIBLE SUBCONTRACTORS: Parties performing labor or
services at the PROJECT SITE who are eligible to enroll in the CCIP unless an Excluded Party.

ENROLLED PARTIES/ENROLLED SUBCONTRACTQF 5:,  Those eligible
SUBCONTRACTORS who have submitted all necessary enroll information and have been
accepted into the CCIP as evidenced by a Welcome Letter and C FICATE OF INSURANCE.

EXCLUDED PARTIES/EXCLUDED SUBCO
Developer, or subject to State regulations, the followin

(1) Hazardous Materials remediation,
consultants;

)

SUBCONTRACT, an : jaéent or nearby project site arcas where incidental operations are
performed excluding permanent locations of any insured party.

SUBCONTRACT: A written agreement between Developer, the Contractor/Sponsor and the
SUBCONTRACTOR, including Sub-Subcontractors of any tier.

SUBCONTRACTOR: Includes only those persoms, firms, joint venture entities,
corporations, or other parties that enter into a Contract with Developer or its SUBCONTRACTORS
of any tier to perform WORK at the PROJECT SITE.
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WORK: Operations, as fully described in this agreement and in SUBCONTRACTS of any
tier, performed at the PROJECT SITE.

1.2 The CCIP is not intended to provide a complete insurance program to the
ENROLLED PARTIES/ENROLLED SUBCONTRACTORS. ENROLLED
PARTIES/ENROLLED SUBCONTRACTORS will provide additional coverage as they deem
appropriate or as required by this Section at their own expense and through their own efforts.

1 3 Thc coverage provided by the CCIP will be subject to the terms, conditions

ENROLLED PARTIES/ENROLLED SUBCONTRACTORS

1.4 CCIP Exclusions. CCIP coverage mayses e activities or products of
Developer, SUBCONTRACTORS, suppliers, material : aulers, truckers and
“owner/operators” whose employees perform no WORK.én'the:PROJECT SITEand/or are engaged
i i nent, supphes or

materials. The CCIP will provide coverage fo
ENROLLED PARTIES/ENROLLED SUBE
PARTIES/ENROLLED SUBCONTRACTORS’ emplo
SITE and others who occasionally visit the PROJECT

1orma11y engaged atthe PROJECT
and whose compensation is not
Coverage for such persons is
Devéloper” (Section 3) before

Fhe Developer and ENROLLED
om their contract price the cost of
duplicates msurance provided by the CCIP. The Developer
LED SUBC TRACTORS will provide to City all such

L5

information or records as
included in theig:to

SUBCONTRACTORS from the CCIP with thirty (30)
notige to City and the ENROLLED PARTIES/ENROLLED
Id Developer exclude ENROLLED PARTIES/ENROLLED

coverages and amoun subject to such terms as Developer may direct, but such coverage and
amounts may not be less than that which is required of EXCLUDED PARTIES/EXCLUDED
SUBCONTRACTORS. In such event, there will be allowed to the ENROLLED
PARTIES/ENROLLED SUBCONTRACTORS an cquitable adjustment in the ENROLLED
PARTIES/ENROLLED SUBCONTRACTORS  compensation, The ENROLLED
PARTIES/ENROLLED SUBCONTRACTORS will provide to Developer, and if requested, to City,
such information or records as may be required or 1s helpful in determining the increased cost to the
ENROLLED PARTIES/ENROLLED SUBCONTRACTORS.
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1.6.1  The Developer will not voluntarily terminate the CCIP, in whole or in
part. If the CCIP is terminated in whole or in part through the initiative of one or more of the CCIP
INSURERS, the CCIP INSURERS will provide not less than sixty (60) calendar days advance
wriiten notice to City and not less than thirty (30) days advance written notice to the ENROLLED
PARTIES/ENROLLED SUBCONTRACTORS.

1.6.2  Inthe event of termination in whole or in part of the CCIP, Developer
will provide equivalent replacement insurance coverage for itself and City of San Diego, the
Redevelopment Agency of City of San Diego and the Centre City Development Corporation and
their respective elected officials, officers, employees, agents and repre ives will be named as an
additional mnsureds. The Developer will provide to City all such information or records as may be
required or helpful in determmlng the cost dlfferentlai to De een the CCIP and any

Velopmen’f Agency
“respective elected

SUBCONTRACTORS from responsibility for implementatie
program.

2. Coverage Provided by the €

2.1 Term of Coverage.
effective date of the “NO‘{}{

22
Wlll prowde i Developer

$4,000,000
$4,000,000
Personal Injury Liability $2,000,000
Each Occurrence Limit $2,000,000

2.2.1 All defense costs will be outside the limits of the policies. Limits will
be reinstated annually except for the Products/Completed Operations Liability Aggregate Limit
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which will extend the last policy year Completed Operations Aggregate for a period of ten (10) years
after final acceptance of the WORK by City.

2.2.2  There will be no endorsement or modification of the CGL limiting the
scope of coverage for contractual liability, The CGL policy will provide a Separation of Insureds or
a Cross Liability Clause.

2.23 The City of San Diego, the Redevelopment Agency of City of
San Diego, the Centre City Development Corporation and their respective elected officials, officers,
employees, agents and representatlves will be Named Additional Insused*fer all claims, including
completed operations liability, arising out of Developer’s or Developer’s SUBCONTRACTORS’
performance or non-performance of this agreement.

2. 2 4 The CCIP w:ﬂ also provxde C{m actors P n Llabihty Insurance

Developer’s or Developer s SUBCONTRACTORS’ 4p“‘\é
agreement and will be primary to any valid and coliectab
parties. Such policy will contain a separaﬁ‘

$200,000,000
$200,000,000
$200,000,000

: +The City of San Diego, the Redevelopment Agency of City of
San Diego, and the «City Development Corporation and their respective elected officials,
officers, employees, agents and representatives will be Named Additional Insured for all claims,
including completed” operations liability, arising out of Developer’s or Developer’s
SUBCONTRACTORS’ performance or non-performance of this agreement.

2.4  Workers Compensation and Emplovers Liability Insurance. The Developer
and the ENROLLED PARTIES/ENROLLED SUBCONTRACTORS will be covered under the
applicable laws relating to Workers Compensation and Employers Liability msurance, for all of their
employees working on the PROJECT SITE. Each CCIP participant will be issued a separate
Workers Compensation and Employers Liability policy. Policy limits will not be less than:
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Tvpe of Insurance Policy Limits

Workers Compensation Statutory

Employers Liability ‘

Bodily injury by accident $1,000,000 cach accident
Bodily injury by discase $1,000,000 each employee
Bodily injury by disease $1,000,000 policy limit

2.4.1  All CCIP Workers Compensation and Employers Liability policies
will contain an endorsement stating that the insurer waives the right of subrogation against City of
San Diego, the Redevelopment Agency of City of San Diego, and the'Centre City Development
Corporation and their respective elected officials, officers, employges, agents and representatives.

2.5 Bulder’s Risk Property Insurance.

Builders Risk insurance will be provided by Developer ati
SUBCONTRACTORS and Supphers whether or not en

Deductible Amount
$1,000
$5,000

$10,000
$25,000

re tha{l ne insured, and the accumulated deductible of all insureds exceeds
the poelicy deductible will be pro-rated among the claimants based upon the
s 1o the entire eligible loss.

If the loss invo
the policy deducti
percentage their loss

252 Coverage for the perils of terrorism, water damage and land movement
will be covered n the Builders Risk Insurance policy(s) with the following sub-limits:

Off Premises Property $250,000

Property in Transit $250,000

Earthquake and Land Movement $25,000,000
Exhibit P
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The maximum deductible for the perils of earthquake and land movement will be 5% (five
percent) of the values at risk at the time of loss subject to a minimum deductible of $250,000. 1t will
be the responsibility of the ENROLLED PARTIES/ENROLLED SUBCONTRACTORS to bear the
expense of these deductibles. If the loss tnvolves more than one insured, then the deductible will be
pro-rated among the claimants, based upon the percentage their loss bears to the entire eligible loss
except for City of San Diego, the Redevelopment Agency of City of San Diego, and the Centre City
Development Commission which will bear no responsibility for deductible costs.

2.5.3 The City of San Diego, the Redevelopment Agency of City of
San Diego, and the Centre City Development Corporation will not bed bihor responsible for any
loss or damage whatsoever to the items excluded in the es, and the ENROLLED
PARTIES/ENROLLED SUBCONTRACTORS will indemnif hold harmless City, the
Redevelopment Agency of City of San Diego, and the Centre i
any claims or causes of action brought by any person or
excluded property.

5 ’Work prior

d obtain an endorsement that the
policy or policies will not be cancelled or lapse on account o such partial use or occupancy.

_ 2.6 Cooperation. The D
SUBCONTRACTORS will cooperate fully
by City, rcgaxdmg all aspe
enrollments, insurance, pr

3.
SUBCONTRACTORS

ENROLLED PARTIES/ENROLLED
of this Agreement ENROLLED

Collapse and Underg Property Damage Liability. The limit of such coverage will be not less
than: 4
Limits

General Annual Aggregate $2,000,000

{(Other than Products/Completed $2,000,000

Operation)

Products/Completed Operations

Aggregate Limit

Personal Injury Limit $1,000,000
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Each Occurrence Limit $1,000,000

3.1.1 The City of San Diego, the Redevelopment Agency of City of
San Diego, and the Centre City Development Corporation and their respective elected officials,
officers, employees, agents and representatives will be named as Additional Insureds for all claims,
including completed operations liability, arising out of the ENROLLED PARTIES/ENROLLED
SUBCONTRACTORS performance or non-performance of this agreement.

3.2  Automobile Liability Insurance. All ENROLLEDBARTIES/ENROLLED
SUBCONTRACTORS will keep in full force and effect Automob1 ablhty Insurance written on
an ISO form CA 00 01 12 90 or a later version of this form or an equiivals nt form providing coverage
at least as broad for bodily injury and property damage with a gbmbine e limit of not less than
$1,000,000. The INSURANCE CERTIFICATE will reflect coverage foy any automobile (Any
Auto). :

v or pohc1es must be endorsed to
ncy of City of San Diego, and the

the active negligence of €
the Centre City Devel y spectwe elected officials, ofﬁcers employees

rgéiment to indemnify City of San Diego, the

fficers, employees, agents, and representatives that 1s not covered

Code Section 11580.04, the insurer’s obligation to City of
elopment Agency of City of San Diego, and the Centre City Development
peetive elected officials, officers, employees, agents, and representatives
fons permitted by California Insurance Code Section 11580.04.

San Diego, the Rei:"
Corporatien and the
will be limited to ob

3.3  Workers Compensation and Emplovers Liability Insurance for Off-Site
Emplovees. AllENROLLED PARTIES/ENROLLED SUBCONTRACTORS will provide Workers
Compensation Insurance and Employers Liability Insurance covering the employees of the
ENROLLED PARTIES/ENROLLED SUBCONTRACTORS who are not normally engaged in
WORK at the PROJECT SITE and whose compensation is not part of the field payroll or who are
otherwise excluded under the CCIP. The policy will protect the ENROLLED
PARTIES/ENROLLED SUBCONTRACTORS against all claims under applicable State Workers
Compensation laws. Policy limits will be not less than:
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Type of Insurance Policy Limits

Workers Compensation Statutory

Employers Liability

Primary Limits

Bodily injury by accident $ 1,000,000 each accident
Bodily mjury by disease $ 1,000,000 each employee
Bodily injury by disease $ 1,000,000 policy limit

3.3.1 IfDeveloper’s Scope of Services include
any navigable waters, Developer or SUBCONTRACTORS inv n this WORK will provide
Workers Compensation coverage which will include coverage u the U.S. Longshoreman and
Harbor Workers Compensation Act, the Jones Act, Maritime mpl yers Liability and any other
coverage required under Federal or State laws pertaining to v
waters.

Tvices over or alongside

332 All ENROLLED
Workers Compensation & Employers Liability, Ul
Compensation Act, Jones Act, Maritime Employers Lia
Section 3.3 will contain an endorsemen
against City of San Diego, the Redevelo
Development Corporation and their respc
representatives

: anygbther policies required in this
waives the right of subrogation

3.4

includes the transportation of Hazardous
~ or any other pollutants, Developer or

The policy for this msurance will include Contractual Liability
be endorsed to specifically provide for WORK and services performed
under the Agreement, and will extend to all Contractors engaged in Hazardous Materials WORK.

3.4.4 The Developer will fumish to City a policy or CERTIFICATE of
Hazardous Transporters Pollution Liability insurance in which City of San Diego, the
Redevelopment Agency of City of San Diego, and the Centre City Development Corporation and
their elected officials, officers, employees, agents and representatives, are named as Additional
Insureds for all claims, including completed operations liability. Except as provided for under
California law, the policy and CERTIFICATES, and their renewals, will also provide that thirty (30)
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calendar days prior written notice (10 days for cancellation due to non-payment of premium) will be
given to City before the insurance policy is canceled, non-renewed or, except for a reduction in the
aggregate limit by claims, be materially reduced. The policy or CERTIFICATE must plainly
designate the name of the Project. This CERTIFICATE must be furnished to City, evidencing
compliance with the outlined requirements, and prior to Developer beginning its WORK on the
Project.

4, Additional Coverage to be Provided by Developer for Activities Not Performed at the
PROJECT SITE. Throughout the life of this Agreement, Developer will pay for and maintain in full
force and effect the insurance described in this section.

4.1  Workers Compensation and Employers Liability. Insurance. The Developer
and the ENROLLED PARTIES/ENROLLED SUBCONTRACTORS will be covered under the
applicable laws relating to Workers Compensation and Employers Liabi ance, for all of their
3 separate Workers

Type of Insurance
Workers Compensation:
Employers Liabih’ty

eneral Lia‘iﬁiiitv and Contractors Pollution Liability. The
nd. effect primary Commercial General Liability (CGL)

covering i al injur-yﬁand Property Damage Liability in the amount of not less

than:
Limits
1] Annual Aggregate Limit
(Other than Products/Completed Operation) Per Project $4,000,000
Products/Compieted Operations Aggregate Limit Per Project  $4,000,000
Personal Injury Limit $2,000,000
Each Occurrence Limit $2,000,000

42.1 All defense costs will be outside the limits of the policies. Limits will
be reinstated annually except for the Products/Completed Operations Liability Aggregate Limit
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which will extend the last policy year Completed Operations Aggregate for a period of five (5) years
after final acceptance of the WORK by City.

4.2.2  There will be no endorsement or modification of the CGL insurance
limiting the scope of coverage for contractual liability, The CGL policy will provide a Separation of
Insureds or a Cross Liability Clause.

423 The City of San Diego, the Redevelopment Agency of City of
San Diego, and the Centre City Development Corporation and their regpective elected officials,
officers, employees, agents and representatives will be named as Additi ial.Insureds for all claims
including completed operations liability, by endorsing the policy with ISO form CG 20 10 10 01 or
equivalent

43  Automobile Liability Insurance forsActivities and Off the PROJECT
SITE. The Developer will keep in full force and effect Aufomobile Liability Insurance writien on an
ISO form CA 00 01 12 90 or a later version of this or an equivalent form proyiding coverage
that is at least as broad. The CERTIFICATE QF INSURANCE will reflect '
automobile (Any Auto) for bodily injury and proper‘cy h.a combined Slnge limit of not
less than $1,000,000.

43.1 Additional'lnsured. Unless the pok rpohcies of Commercial Auto
Liability Insurance are written on an 1ISO er version of this form or
equivalent form providing coverage at least :
include as an Insured City of San Diego, the P ¢y of City of San Diego, and the
Centre City Developmen i : i
agents, and representatiye

ility arising out of automobiles owned, leased, hired
ept that in connection with, collateral to, or

, officérs, employees, agents, and representatives would be invalid
ion 2782 of the California Civil Code. In any case where a claim or loss
encompasses the negligenc of the Insured and the active negligence of City of San Diego, the
Redevelopment Agen ty of San Diego, and the Centre City Development Corporation and
their respective elected officials, officers, employees, agents, and representatwes that is not covered
because of California Tnsurance Code Section 11580.04, the insurer’s obligation to City of
San Diego, the Redevelopment Agency of City of San Diego, and the Centre City Development
Corporation and their respective elected officials, officers, employees, agents, and representatives
will be limited to obligations permitted by California Insurance Code Section 11580.04.

4.4 Contractors Professional Liability for Work On and Off the PROJECT SITE.
In addition to the coverages outlined above, Developer will, at its sole expense, be insured for
Contractors Professional Liability with a limit dedicated to this project of not less than $10,000,000
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per claim. A project specific limit dedicated to this project would be an additional $1M minimum
{(approximately). It is not included within the GMP.

45  Excess Liability. The Developer will provide Umbrella or Excess Liabihity
policies affording coverage on a follow-form basis for claims not covered by the CCIP with limits in
excess of the Commercial General Liability, Automobile Liability and Employers Liability
underlying policies. Limits, when combined with the primary policy limits, will not be less than:

Each Occurrence $100,000,0600
General Aggregate Limit
Products-Completed Operations Aggregate

4.5.1 Limits will be reinstated a

officers, employees, agents and representatives will b
mcluding completed operations liability.

the

5.  Coverage to be provided by
SUBCONTRACTORS. Throughout
PARTIES/EXCLUDED SUBCONTRACT
insurance described n this Section.

and the Centre City-] j fament Corporation, and their elected officials, officers, employees,
agents and representatives with respect to operations, including the completed operations if
appropriate, of the Named Insured. Any insurance maintained by City of San Diego, the
Redevelopment Agency of City of San Diego and the Centre City Development Corporation, and
their respective elected officials, officers, employees, agents and representatives will be in excess of
the SUBCONTRACTORS insurance and will not contribute to it. The limit of such coverage will be
not less than:

(General Annual Aggregate

Other than Products/Completed Operation) $2,000,000
Products/Completed Operations Aggregate Limit ~ $2,000,000
Exhibit P
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Personal Injury Limit $1,000,000
Each Occurrence Limit $1,000,000

52  Automobile Liability Insurance. EXCLUDED PARTIES/EXCLUDED
SUBCONTRACTORS will provide Automobile Liability Insurance evidencing coverage in an
amount not less than §1,000,000 Combined Single Limit per accident, covering bodily injury and
property damage for owned, non-owned and hired automobiles. CERTIFICATES OF INSURANCE
will reflect coverage for any automobile (Any Auto).

5.2.1 Additional Insured. Unless the policy.e .oiicigzé of Commercial Auto
Liability Insurance are written on an ISO form CA 00 01 12 90 er verston of this form or

provisions of subdivision (b} of Section 2782 of the Caiif Gt
will not provide any duty of indemnity ce
Redevelopment Agency of City of San D
their respective elected officials, officers, e
an agreement to indemnify City of San Diego
the Centre City Development Corporanon an
agents and representatives.wo; i

ivil Code apply, this endorsement
ligence of City of San Diego, the

ent Agency ot City of San Diego and
ed officials, officers, employees,
(b) of Section 2782 of the California
mpasses the negligence of the Insured and the
pment Agency of City of San Diego and the
Centre City Develo'pm" heir respéctive elected officials, officers, employees,
agents, and rep ; because of California Insurance Code
Section 11

PARTIES/EXCL ED_SUBCONTRACTORS.
SUBCONTRACTO}; .wil provide Workers Compensation Insurance and Employers Liability
Insurance covering r employees. The policy will protect the EXCLUDED
PARTIES/EXCLUDED SUBCONTRACTORS against all claims under applicable State Workers
Compensation laws,

All EXCLUDED PARTIES/EXCLUDED

5.3.1 Policy limits will be not less than:

Type of Insurance Policy Limits
Workers Compensation Statutory
Employers Liability:
Bodily injury by accident $1,000,000 each accident
Exhibit P
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Bodily injury by disease $1,000,000 each employee
Bodily injury by disease $1,000,000 policy limit

5.3.2 Ifthe EXCLUDED PARTIES/EXCLUDED SUBCONTRACTORS
Scope of Services includes services over or alongside any navigable waters, the EXCLUDED
PARTIES/EXCLUDED SUBCONTRACTORS or Contractors involved in this WORK will provide
Workers Compensation coverage which will include coverage under the U.S. Longshoreman and
Harbor Workers Compensation Act, the Jones Act, Maritime Employers Liability and any other
coverage required under Federal or State laws pertaining to workers i r alongside navigable
waters.

533 Al EXCLUDED PARTIES/E CLUD SUBCONTRACTORS

54.1 Unless the €
Business Automobile Liability policy, the

scope of coverage fo oy ¢
policies will be proc fore the Work commences and will be maintained for the duration of this
Contract.

5.4.2 Claims Made polices will be procured before the Work commences
will be maintained for the duration of this Contract and will include a 12 month extended Claims
Discovery period applicable to this contract or the existing policy or policies must continue to be
maintained for 12 moths after completion of the Work under this Contract without advancing the
retroactive date.
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5.4.3 Contractual lability will include coverage of tort liability of another
party to pay for bodily injury or property damage to a third person or organization.

5.4.4 The Developer and (or) the EXCLUDED PARTIES/EXCLUDED
SUBCONTRACTORS will furnish to City a policy or CERTIFICATE of Hazardous Transporters
Pollution Liability insurance in which City of San Diego, the Redevelopment Agency of City of
San Diego and the Centre City Development Corporation, and their respective elected officials,
officers, employees, agents and representatives, are named as Additional Insureds for all claims
including completed operations liability. The policy or CERTIFICATE must plainly designate the
name of the Project. This certificate must be furnished to City, evidencing compliance with the
outlined requirements, and prior to the EXCLUDE PARTIES/EXCLUDED
SUBCONTRACTORS beginning their WORK on the Project. &

10 " procure and

rocute and maintain Contractors
ge to cover liability arising out of
r toxic chemicals, materials,
'CTORS in an amount not
1 costs of defense will be
¢ SUBCONTRACTOR must be
of a contractor’s insurance will

maintain at its expense or cause its SUBCONTRACT
Poliution Liability Insurance including contractual liability
cleanup, removal, storage, or handling
substances or any other pollutants by the Cx
less than a $2,000,000 limit for bodily injur
outside the limits of the policy. Any such ins

approved separately in writin :

will be maintained forthe duration of their Contract, and will include a 12 month extended Claims
Discovery Period app icable to this Contract or the existing policy or policies must continue to be
maintained for 12 months after the completion of the Work under the Contract without advancing he
retroactive date.

5.5.3 Except as provided for under California law, the policy or policies
must provide that City is entitled to thirty (30) days prior written notice (10 days for cancellation due
to non-payment of premium) of cancellation or non-renewal of the policy or policies.
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6. Acceptability of Insurers.

6.1  CCIP. Al CCIP insurance required by express provision of Section 1 and all
insurance to be carried by Developer required by express provision of Section 4 will be carried only
by responsible insurance companies that are rated “A~" and “X” or better by the A. M. Best Key
Rating Guide, that are authorized to do business in the State of California, and that have been
approved by City. The City will accept msurance provided by non-admitted, “surplus lines” carriers
as described in 6.3,

ice Fund, ali non-CCIP

6.2  General. Except for the State Compensation 1
insurance required by this Agreement of EXCLUDE
SUBCONTRACTORS and ENROLLED PARTIES/ENRO
described herein or in other Contract Documents will be ca
companies with a rating of, or equivalent to, at least “A-
that are authorized by the Califormia Insurance Co

63  Non-Admitted Carriers. The
admitted, “surplus lines” carriers only if the carrier is a

ad fo do busmess in the State of
surers (LESLIlist). Allpolicies of

7. Material Breach. Mamtenanc xaf spegsa
of this contract and Deve
renewal during the ter

Eﬁ'ima:y and non-contributing to any insurance that
Redevelopment Agency of City of San Diego and the

“orporation, and their elected officials, officers, employees, agents
excess of and will not contribute to the insurance provided by

Developer and its S INTRACTORS.

8.2  “The Developer waives all rights and will require its SUBCONTRACTORS to
waive their rights, against City of San Diego, the Redevelopment Agency of City of San Diego and
the Centre City Development Corporation, and their respective elected officials, officers, employees,
agents and representatives for the recovery of damages to the extent these damages are covered by
any insurance or self-insurance provided by or to Developer or its SUBCONTRACTORS.
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9. Developer Notice to City.

9.1 Except as provided for under California law, all policies of insurance required
hereunder must provide that City is entitled to thirty (30) days prior written notice (10 days for
cancellation due to non-payment of premium is acceptable) of cancellation or non-renewal of the
policy or policies. CERTIFICATES OF INSURANCE provided as evidence of coverage to City
will not contain the qualifying words “will endeavor” and “but failure to mail such notice will
impose no such obligation or liability of any kind upon the Company, its agents or representatives”
in the cancellation provisions.

8d under commercial property
its SUBCONTRACTORS,

9.2 - The Developer will be the First Named Ins
and casualty insurance policies Developer has placed insuring Devélog
City and others relative to its work under this agreement. W
Developer is a party entitled to receive notice from its insysg
renewal or material adverse change fo these policie
Developer, its insurance carriers are not willing to ¢
Developer agrees that within five (5) calendar days®
from any of its insurance companies, of the cancellatio
any policy, Developer will forward 00p1es of any such n
facsimile transmission to:

City of San Diego and
Attn: Darren Greenhalgh

Engineering & Capital Projects
Executive Complex, 14th Flo
1010 Second Avenue
San Diego, CA 921
(619) 533-3107 (fax)

eveloper agrees that its notice obligations as set forth in this
section t the insurance company may send notices directly to Cify of
San Dig

Corpora

section will app
substantially the sar
San Diego, Centre C ;
Agreement.

. coyerage for City of San Diego, Redevelopment Agency of City of
evelopment Corporation with respect to WORK performed under this

10.  Adjustments to Insurance Coverage or Limits. The City may request a proposal from
Developer for adjusting insurance coverage and/or limits.

11, Reservation of Rights. At any time prior to the issuance by City of the Notice to
Proceed for phase 1 of construction, City reserves the right to replace the CCIP with an Owner
Controlled Insurance Program (OCIP) of like kind and quality providing substantially the same
coverage. The contract price will be reduced by % to reflect the savings to Developer provided
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by the OICP insurance policies and services. The City also reserves the right to replace the builders
risk policy required in section 2.5 above with a policy providing substantially the same coverage.
The City reserves the right, from time to time, to review Developer’s insurance coverage, limits,
deductibles and self-insured retentions to determine if they are acceptable to City. The City may
request a proposal from Developer for adjusting insurance coverage and/or limits. The City will
reimburse Developer for the cost of the additional premium for any coverage requested by City in
excess of that required by this Agreement without overhead, profit, or any other markup.

12.  Insurance Compliance.

12.1  The Developer will not begin WORK or serviggs under this Agreement until it

has:
a) obtained all policies required in this Section,
b) provided CERTIFICATES OFIN URANCE fore such policy to City,
¢) obtained City approval of insurance company OF cogipanies,
d) confirmed that all policigsicontain the “specific provisio ired in this
Agreement. )

BCONTRACTOR of any tier to
»ction has been obtained by the

12.1.1 The Developer will not allow

begin WORK or services until all insurgfiee required in thi

i

SUBCONTRACTOR and verified by Dev

Fer OF @ Perso authorized by the insurer to bind coverage on its
equest, and Deygloper will submit, certified complete copies

provided by Developer, ENROLLED PARTIES/ENROLLED SUBCONTRACTORS and
EXCLUDED PARTIES/EXCLUDED SUBCONTRACTORS will be their responsibility.
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THIS DCUMENT SETS FORTH THE REQUIREMENTS FOR THE CITY OF SAN

EXHIBIT Q
City of San Diego Equal Opportunity

Contracting Program Construction Contractor Requirements

DIEGO’S EQUAIL OPPORTUNITY CONTRACTING PROGRAM FOR
DEVELOPERS.
THESE REQUIREMENTS SHALL BE INCLUDED AS CO TRACT PROVISIONS
FOR ALL SUBCONTRACTS.

1 City’s Equal Opportunity Commitment

1L Nondiscrimination in Contracting Ordi

1l Equal Empioyment Opportunity Out

iv. Subcontracting

V. List of Subcontractors and Supphers

Vi Listed Subcontractors and Suppliers Substi

VI Prompt Payment w

VII.  Prompt Payment of Funds

X Definitions

II.

employment©an
taxpayer dollars -

Certifications

that complaint, including any remedial action taken.

Contract Language. The following language shall be included in contracts for City

projects between the Developer and Subcontractors and Suppliers:

The Contractor shall not discriminate on the basis of race, gender,
religion, national origin, ethnicity, sexual orientation, age, or
disability in the solicitation, selection, hiring, or treatment of
subcontractors, vendors, or suppliers. The Developer shall provide
equal apportunity for subcontractors to participate in subcontracting

Exhibit Q
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are not paid to businesses that practice
ng. The City encourages all companies seeking

1 provide to the City a list of all instances within the past 10 years
aint was filed or pending against Developer in a legal or administrative
alleging that Developer discriminated against its employees,
subcontractors, vendors, or suppliers, and a description of the status or resolution of



111,

opportunities. Developer understands and agrees that violation of this
clause shall be considered a material breach of the contract and may
result in contract fenmination, debarment, or other sanctions.

C. Compliance Investigations. Upon the City's request, the Developer agrees to provide
to the City, within 60 days, a truthful and complete list of the names of all
Subcontractors and Suppliers that the Developer has used in the past 5 years on any
of its contracts that were undertaken within San Diego County, including the total
doliar amount paid by the Developer for each subcontract or supply contract. The
Developer further agrees to fully cooperate in any investigation conducted by the
City pursuant to the City's Nondiscrimination in Contracting Ordinance, Municipal
Code Sections 22,3501 through 22.3517. The Developegunderstands and agrees that
violation of this clause shall be considered a materiakbreach of the Contract and may
result in remedies being ordered against the Devgl ip to and including contract
termination, debarment and other sanctions fer violats the provisions of the
Nondiscrimination in Contracting Ordinanceg The Developer firther understands and
agrees that the procedures remedigg = sanctions provided for in the
Nondiscrimination in Contractmg J! Fdinance apply only to tions of the
Ordinance. ‘ E i

Developers doing business with
the City’s FEgual Employment
ode Sections 22.2701 through

Equal Employment Opportunity Outreach Pr
the City, and their subcontractors, shall comp
Opportunity COutreach Program, Diego Municf
22.2707.

Al

compaled to County Labor Force Availability
allsubmit an Equal Employment Opportunity

Plan. If the Developer submits an Egual

ﬁmplgyees are assigned to work.

per reviews its EEO Policy, at least annually, with all on-sie
involved in employment decisions.

oper disseminates and reviews its EEQ Policy with all employees at

buifetin boards and job sites, and documents every dissemination, review and
posting with a written record to identify the time, place, employees present,
subject matter, and disposition of meetings.

4, The Developer reviews, at least annually, all supervisors’ adherence to and
performance under the EEO Policy and maintains written documentation of these
reviews.

5. The Developer discusses its EEOQ Policy Statement with subs with whom it
anticipates doing business, includes the EEO Policy Statement in its subcontracts,
and provides such documentation to the City upon request.
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6. The Developer documents and maintains a record of all bid solicitations and
outreach efforts to and from subcontractors, confractor associations and other
business assoctations.

7. The Developer disseminates its EEQ Policy externally through various media,
including the media of people of color and women, in advertisements to recruit,
maintains files documenting these efforts, and provides copies of these
advertisements to the City upon request.

8. The Developer disseminates its EEQ Policy to union and community
organizations.

9. The Developer provides immediate written notlﬁcattgn to the City when any
union referral process has impeded the Developer’ ﬁi@g\ts to maintain its EEO
Policy. N

10. The Developer maintains a current list of re

t sources, including those

organizations’ responses.

11. The Developer maintains a current
of each wallk-in applicant, incly
from unions, recruitment source
of the employment action taken. : :

12. The Developer encourages all present e ees, including peopie of color and

women employees, tdiecruit others.

. The Developer maint ;

entation for on-the-job training

: derams for all of its employees,
, stablishes apprenticeship, trainee,

the Dcve?oper s employment needs,

annually, an inventory and evaluation of all

definitions, see aragraph VII)

A. Subcontractor Participation Level. The funding source and estimated dollar value
determine the requirements for inclusion of subcontractors on this project;

This project has an overall aspirational goal of 20-30% for construction which can
be achieved by subcontracting with MBE/WBE/DBE/DVBE/ELBE/SLBEs. This
goal may be further refined as the scope of work become available.
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Any consultant activity will be subject to a 20% aspiration goal which can be
achieved by awarding subconsuitant contracts to
MBE/WBE/DBE/DVBE/ELBE/SLBEs

1. inclusion of subcontractors will be addressed in the Contract Documents.

B. Joint Ventures. Fach joint venture partner shail be responsible for a clearly defined
scope of work. In addition, an agreement shall be submitted, signed by all parties,
identifying the exfent to which ecach joint venture partner shares in ownership,
confrol, management, risk and profits of the joint venture.

Lists of Subcontractors and Suppliers.

Developers shall comply with the Subletting and Subcontr g Fair Practices Act, Public

Contract Code Sections 4100 through 4113, inclusive.

5% of the total Bid
t Documents i.e.,

Developers shall list all Subcontractors who will
amount or $10,000, whichever is greater on the fot
a subcontractors list.

prmnded in the Con

racts Division, 1200 Third Avenue, Suite 200, San Diego, CA 92101
Engineer.

11 include a thorough explanation of the reason(s) for the substitution,
r amounts and a letter from each substituted Subcontractor stating that

confirmgation from the new Subcontractor statmg that they agrce to work on the
project along with the dollar value of the work to be performed.

Written approval of the substitution request shall be received by the Developer, from
the City or its authorized officer, prior to any unlisted Subcontractor {aver 0.5% of
the contract amount or $10,000, whichever is greater) performing work on a project.

Substitution of Subcontractors without authorization shall subject the Developer to
those penalties set forth in Public Contract Code Section 4110,

B. Supplier Substitution.
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Requests shall be made n writing at least 10 days prior to the provision of materials,
supplies or services by the proposed Supplier, and shall include proof of written
notice to the originaily listed Supplier of the proposed substitution.

Requests shall be made in writing to the Purchasing & Contracting Department,
Attention Contracts Divigion, 1200 Third Avenue, Suite 200, San Diego, CA 92101
with a copy to the Engineer.

Substitution of Suppliers without authovizarion shall subject the Developer to those
penalties set forth in Public Contracts Code Section 4110,

C. Developer may not:

)] Substitute a person as Subcontractor or Sup :
or Supplier originally listed, except
officer, may consent to the substitutio

n place of the Subcontractor
, or it’s duly authorized
person as a Subcontractor

Supplier’s written bid is p .
by the Contractor.

L) When the®
msolvent.

4 the provisions set forth in Public Contract Code
4107.5, that the name of the Subcontractor was listed as the
inadvertent clerical error.

e listed Subcontractor is not licensed pursuant {o the
ontractor’s License Law.

“When the listed Subcontractor 1 ineligible to work on a public works
project pursuant to work on a public works project pursuant to
Section 1777.1 or 1777.7 of the Labor Code.

’ (h) When the City or its duly authorized agent determines that the listed
Subcontractor is not a responsible contractor.

(i) When the City, or it’s duly authorized officer, determines that the
work performed by the listed Subcontractor or that the materials or
supplies provided by the listed Supplier are substantially
unsatisfactory and not in substantial accordance with the plans and
specifications, or that the Subcontractor or Supplier is substantially
delaying or disrupting the progress of the work,
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) Permit a contract to be voluntarily assigned or transferred or allow it to be
performed by anyone other than the original Subcontractor or Supplier
originally listed, or it’s duly authorized officer.

(3) Other than in the performance of “Change Orders”™ causing changes or
deviations from the Contract, sublet or subcontract for any portion of the
work, or contract for materials or supplies in excess of 0.5% of the
Developer’s total contract as to which his or her original contract did not
designate a Subcontractor or Supplier.

D. Following receipt of notice from the Developer of the
Subcontractor or Supphier, the listed Subcontractor o
notified shall have 5 Working Days within which to, js
substitution to the Purchasing & Contracting
Division, 1200 Third Avenue, Suite 200, San Diggo, €
Engineer. Failure to file these written obfections s
Subcontractor or Supplier’s consent to the#sibstitution.
filed, the City shall give notice in writiig of at least 5 Work
Subcontractor or Supplier of a hear
substitution. #

oposed substitution of a
pplier who has been so
it witten objections to the
mnent, Attention Contracts
2101 with a copy to the
onstitute the listed
itten objections are
- ys to the listed

VII. Prompt Payment. The Developer or Subcontracto
than 10 days of receipt of cach pi
respective amounts allowed the °

subcontractors, to the extent of

bject the violating Developer or Subcontractor to
remedies of that section. This requirement shall not be
0 '*ntractual administrative, or Judlclal remedlcs other\mse

deficient subcontract performance or

VHEL ent of Funds Withheld To Subcontractors. The City will bold retention
d will make prompt and regular incremental acceptances of portions, as
determined by the Engineer, of the Work, and pay retention to the Developer based on these
acceptances. The Developer or Subcontractor shall return all monies withheld in retention
from a subcontractor within 30 days after receiving payment for Work satisfactorily
completed and accepted including incremental acceptances of portions of the Work by the
City. Any violation of this provision shall subject the violating the Developer ar
Subcontractor to the penalties, sanctions and other remedies specified in Section 7108.5 of
the Business and Professions Code. These requirements shall not be construed to limit or
impair any contractual, administrative, or judicial remedies otherwise available fo the
Developer or Subcontractor in the event of a dispute involving late payment or nonpayment
by the Developer, deficient subcontract performance, or noncompliance by a subcontractor.
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IX,

.and Minority Business.

Definitions. For purposes of reporting requirements for the Subcontractors List, the Suppliers
List, and State and Federal funded projects, the following definitions apply:

Minerity Business Enterprise” (MBE) means a certified business which is at feast 51%
owned by Aftican Americans, American Indians, Asians, Filipinos, and/or Latinos and whose
management and daily operation is controlled by one or more members of the identified
ethnic groups. In the case of a publicly-owned business, at least 51% of the stock shall be
owned by, and the business operated by, one or more members of the identified ethnic
groups.
“Women Business Enterprise” (WBE) means a certified business which is at least 51%
soperation is controlled by

ith a service related disability and
qualifying party(ies) The firm
eneral Services, Office of Small

least 51% owned and operated by one or more vetes
whose management and daily opy atu)n 1s controlled”
shall be certified by the State of Cali

s field of operation whose average
ears do not exceed:

Small Local B s Enterprise (SBE) means any for-profit enterprise that is not a broker,
that is independently owned and operated, that is not a subsidiary of another business; meets
the definition of local and that 1s not dominant in its field of operation whose average gross
annual receipts in the prior three fiscal years do not exceed:

e  $5.0 million - Construction

e  $3.0 million - Speciaity Construction

$3.0 million — Goods/Materials/Services

$2.0 million - Trucking

$1.5 million — Professional Services and Architect/Engineering

e 8 9

California State certified Micro and Disabled Veteran Owned business enterprises shall also
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IX.

satisfy the requirements to be defined as a Small Business Enterprise, but must demonstrate
they are local.

If a business has not existed for 3 years, the employment and gross sales limits described
above shall be applied based upon the annual averages over the course of the existence of the
business.

Local - Principal Place of Business and Significant Employment Presence in San Diego City
or County, Califormia. Must have been i operation for 12 consecutive months and possess a
valid business tax certificate,

Principal Place of Business — A location wherein a firm maint
through which it obtains no less than fifty percent of its over,
Significant Employee Presence - No less than twenty-five

m_ysical office and

following methods

A. Current certification by the State ] mita Department off Transportation
(CALTRANS) as MBE, WBE or DBE;

B. \ i ia Public Utilities Commissiorn.

from
C 0 Regiona \/[monty Supplier Diversity
D received fro 1 the State of California’s Depaﬂment of General

: rg/mde}\ cfm?axt body*tutora&ls c. cfm
1ego ELBE/SLBE certification

Developer shall maintain records of all subcontracts entered into with
project invoices received from Subcontractors and Suppliers, all
f materials and services from Suppliers, and all joint venture
participation. Records shall show name, telephone number including area code, and
business address of each Subcontractor and Supplier, and joint venture partner, and
the total amount actually paid to each firm.

Project relevant records, regardless of tier, may be periodically reviewed by the City.

B. Reports. The Developer shall submit to the City with its Statement of Qualifications
(SOQ) the Listing of the Developer's Subcontractor participation levels achieved on all
private and public projects within the past 3 years. Include name of project, type of
project, value of project, Subcontractor firm’s name, percentage of Subcontractar’s
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participation, and identification of Subconfractor’s ownership as a certified
Disadvantaged Business Enterprise on the City provided forms:

L. Subcontractor Past Participation List

2. Suppliers Past Participation List

The Developer shall submit to the City the following reports:

L. Monthly Employment Report. The Monthly Employment Report (Attachment-
BB) shall list each individual employee working on the specific project by
full name, social security number, gender, ethnie, category, craft and
employee source (i.e. union hall, apprentideship program, other). Each
Monthly Employment Report shall be d by the 5% day of the

i & EOC Program Manager

nvoicing Report (Attachment -CC)
beontractors and vcndors/supphcrs

2, Monthly Invoicing Report. The Moy
shall report payments made to all™

ce of Comp!enon and Acceptance will not be filed
il after its review of the Final Summary Report.

p‘loyment Report Form
oicing Report Form

DD Final Sammary Report Form

EE. Subcontractors Past Participation List

FF. Suppliers Past Participation List
GG, Contract Activity Report/Form (Post Award)

END OF CITY GENERAL EQUAL GPPORTUNITY CONTRACTING PROGRAM
REQUIREMENTS CONSTRUCTION DEVELOPER REQUIREMENTS
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City of San Diego

EQUAL OPPORTUNITY CONTRACTING PROGRAM
1200 Third Avenue, Suite 200, San Diego, CA 92101

(619} 236-6000 FAX: (619) 235-5209

&= WORK FORCE REPORT (ATTACHMENT AA)

The objective of the Equal Employment Opportunity Outreach Program, San Diego Municipal Code Sections
22.3501 through 22.3517, is to ensure that contractors doing business with the City, or receiving funds from the
City, do not engage in unlawful discriminatory employment practices profubited by State and Federal law. Such
employment practices include, but are not limited to unlawful discrimination in thgfollowing: employment,
promotion or upgrading, demotion or transfer, recruitment or recruitment advertising;Jayoffipr termination, rate of
pay or other forms of compensation, and selection for training, including apprenticeship. Contractors are required to
provide a completed Work Force Report.

Type of Contractor: 01 Construction
0 Consultant

[} Grant Recipient
Name of Company:

AKA/DBA:
Address (Corporate Headquarters, where applicable):
City County
Telephone Number: ()
Name of Company CEO:

Zip

Address{es), phone and fax number(s) of company facilit an, Diego Connty (if different from above):

Address:

City ; State Zip
Telephone Number: { 1} FAX Number: ()

Type of Business: ': e of License:

The Company has appointed:
: 0 has been given authority o establish,

FAX Number: { )}
o Work Force  and/or U Managing Office Work Force

(Firm Namej
\ hereby certify that information provided
(County) (State)
herein is true and correct. This document was executed on this day of ,200
(Authovized Signature) (Print Authorized Signature Name)
101264448.1 Exhibit Q
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WORK FORCE REPORT - Page 2

NAME OF FIRM: DATE:

INSTRUCTIONS: For each occupational category, indicate number of males and females in every ethnic group. Total
columns in row provided. Sum of all totals should be equal te your total work force. Include all those employed by your
company on efther a fuil or part-time basis. The following groups are to be included in ethnic categories listed in
columns below:

(1) African-American, Black (%) Filipino
(2) Latino, Hispanic, Mexican-American, Puerto Rican (6) Caucasian
(3) Asian, Pacific Islander (7) Other ethnigity; not falling into other groups

(4) American Indian, Eskimo

OCCUPATIONAL CATEGORY

Exccutivg, Administrative, Manageriai s

Professional Specialty

Engineers/Architects

Technicians and Related Support

Sales

Administrative Support/Clerical

Services

Precision Production, Craft and Repair

Machine Operators, Assemblers, Insp

Transportation and Material Moving

Handlers, Equipment Cl
Non-constraction Lab

*Construction lab and other field emp

TOTALS EACH COL

GRAND TOTAL ALL EMPLOS

INDICATE BY GENDER AND ETHN HE NUMBER CF ABOVE EMPLOYEES WHQ ARE DISABLED:

DISABLED i l

NON-PROFIT ORGANIZATIONS ONLY:

BOARD OF DIRECTORS

VOLUNTEERS

ARTISTS

101264448.1 Exhibit
Page 11 of 19



WORK FORCE REPORT - Page 3

NAME OF FIRM:

INSTRUCTIONS: For each occupational category, indicate number of males and females in every ethnic group. Total columns m
row provided. Sum of all totals should be equal to your total work force. Include all those employed by your company on either a full

or part-tirme basis. The following groups are to be included in ethnic categories listed in columns below:

{1} African-American, Black

{2} Latino, Hispanic, Mexican-American, Puerto Rican

{3} Astan, Pacific Islander
(4) Armerican Indian, Eskimo

(5) Filipino
(6) Caucasian
(7) Other ethnicity; not falling into other groups

OCCUPATIONAL CATEGORY

Carpenter

Drywall Installer

Electrician

Elevator Installers

Finishers, Concrete or Terrazzo

Glaziers

Helpers, Construction Trade

Ironworkers, Stuctural Metal Workers

Laborers

Millwrights

Masons, Bricklayers

Tilesetters

Operators

Painters

Pipefitter, Plumbers

Plasierers

Roofers

Security, Protective Services

Sheet Metal, Duct Installers

Welders, Cuttess

TOTALS EACH COLUMN

GRAND TOTAL ALL EMPLOVYEES

SHBICATE BY GENDER AND ETHNICITY THE NUMBER OF ABOVE EMPLOYEES WHO ARE DISABLED:

DISABLED

W R p. 0. .r. t

EFEGCP Construction Lontractar
Reguirements (Rev. Oct.

Project. Title
101264448.1

Page 12 0of 19
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MONTHLY EMPLOYMENT REPORT

Contractor: Employer 1.D. Number:
Project Title: WBS/IO/CC/WO Number:
Reporting Period: From: To: Bid Number:

Black, African America BL Apprenticeship Program A
Mexican American, Hispa Rican MA Empleyment Agency E
Native American, American Ind NA Training Program T
Asian, Pacific islander AP Union Hiring Hall U
Filipino FI Other Q
Caucasian CA

Ohther Ethnicity (not defined above) OTH

I certify under penalty of perjury that the foregoing information is true and correct:
Authorized Signature Printed Name / Title Date Prepared

Attachment BB - Revised 04/2010
101264448 .1
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Project Title:

Work Order/WBS No:

Contact Name:

Coniractor: Address:

City of San Diego

EQUAL OPPORTUNITY CONTRACTING PROGRAM
1200 Third Ave., Suite 200 — San Diego, CA 92101
(619) 236-6000, FAX: (619) 235-5209

FINAL SUMMARY REPORT

Suppliers, all purchases of materials and services from Supp'fiers,
name, telephone number including area code, and business address of &
and the total amount actually paid to each firm

emﬁed as correct by an authorized
,EOC Program Manager at 1200
Th]rd Ave Suite 200, San Diego, CA 92101, 30 days prio
be filed by the City until after its review of the Final Suntimary

Form to be returned to;

Subcontractor/Supplier/Truc Joint | Origin | Final § | Reason for
ker Ventur al § Amoun | Discrepanc
Name, Addms&and e Amoun t ¥
Supplier {8) | Parine t (Change
Trucker (T} r _ Order Nos.
Y/N and $)

*DBE, DVBE, MBE, WBE, OBE

The above-listed Final Summary Report is complete and certified as correct by:

Signature- (authorized represeniative of the Developer) Title

Telephone Number Date
SUPPLIERS PAST PARTICIPATION LIST 15{Page

Reguest for Statement of Qualifications (Rev. Oct. 2009
Projecth Title
1012644481 Exhibit
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SUBCONTRACTOR PAST PARTICIPATION LIST
(ATTACHMENT FF)
The Design-Builder Shall complete this form for each project listed in response to RFQ.
Subcontractor Past Participation List shall include name, address and telephone number {including
area code) for each Subcontractor who participated in the referenced project. Additionally, the listing

shall include the type of project, percentage of Subcontractor or Subconsultant firm participation, and
identification of Subcontractor’s ownership as a certified MBE, WBE, D Qs{BE, or OBE.

NAME OF PROJECT:

TYPE OF PROJECT:

DOLLAR VALUE OF PROJECT:

O For information only. Design-Builder shall identify each Subcontractor or Subconsultant as one of the
following:

Certified Minority Business Enterprise MBE
Certified Woman Business Enterprise WBE
Certified Disadvantaged Business Enterprise DBE
Certified Disabled Veteran Business Enterprise DVBE
Other Business Enterprise ORE
SUPPLIECRS PAST PARTICIPATION LIST 16| Page

Request for Statement of Qualifications (Rev., Qet. 2009
Project Title
1012644481 Exhibit Q

Page 16 of 19



@ For information only. Design-Builder shall indicate if Subcontractor or Subconsultant is certified
by:
City of San Diego CITy
State of California Department of Transportation CALTRANS

SUPPLIERS PAST PARTICIPATION LIST
(ATTACHMENT FF)

The Design-Builder shall complete this form for each project listed in response to RFQ. Supplicrs Past
Participation List shall include name, address and telephone number (including area code) for each
participant in the referenced project. Additionally, the listing shall.in the type of project,
percentage of Supplier participation, and identification of Supplier’siownership as a certified MBE,
WBE, DBE, DVBE, or OBE.

NAME OF PROJECT:
TYPE OF PROJECT:
DOLLAR VALUE OF PROJECT:

®@ For information only. The Design-Builder shall identify Supplier as:

Certified Minority Business Enterprise MBE
Certified Woman Business Enterprise WBE
Certified Disadvantaged Business Enterprise DBE
Certified Disabled Veteran Business Enterprise DVBE

Reguest for Statement of Qualifications {(Rev. Oc¢t. 2009)
Project Title,
101264448.1 Exhibit Q
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Other Business Enterprise OBE

@ For information only. The Design-Builder shall indicate if Supplier is certified by:

City of San Diego CITY
State of California Department of Transportation CALTRANS

SUPPLIERS PAST PARTICIPATION LIST 18{Page
Request for Statement of Quatifications (Rev. Cct. 2009}
ProjectiTitle
101264448.1 Exhibit Q
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CONTRACT ACTIVITY REPORT
(ATTACHMENT GG)

Professional consultants are required to report Subconsultant activity in this format. Reports shall be submitted Vie.
the Engineer to the Equal Opportunity Contracting Program (EOCP) no later than thirty (30) days afier the close of
cach quarter.

PROJECT: PRIME CONSULTANT:
CONTRACT AMOUNT:

NVOICE PERIOD: DATE:

Include Additional Services Not-to-Exceed Amount

Prime Consulta

Contract Total:

Completed by:

101264448.1

101264448.1 Exhibit Q
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