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LUMP SUM AGREEMENT BETWEEN
THE CITY OF SAN DIEGO
AND KTU+A
FOR CONSULTANT SERVICES

THIS Agreement is made and entered into between the City of San Diego, a municipal
corporation [City], andKTU+A [Consultan} for the Consultantto provide Services to the City
for Urban Design

RECITALS

The City wants to retain the services dfidan Desigrfirm to provideUrban Design
services theServices].

TheConsultanhas the expertise, experience and personnel necessary to provide the
ServicesThe City and th&€onsultan{Parties]want to enter into an Agreement whereby the
City will retain theConsultanto provide, and th€onsultanshall provide, the Services.

In consideration of the above recitals and the mutual covenants and conditions set forth,
herein, and for good and valole consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereby set forth their mutual covenants and understandings
as follows:

ARTICLE |
CONSULTANT SERVICES
The abovdisted recitals are true and correct and are heretmyporated by reference.

1.1  Scope of ServicesThe Consultanshall perform the Services as set forth in the
written Scope of Services [Exhil{ at the direction of the City

1.2  Contract Administrator. TheCity Planning & Community Investmers the
contract administrator for this Agreement. Tensultanshall provide the Services under the
direction of a designated representative ofGlig Planning & Community Investmenthe
City's designated representative will communicate wittCthiesultanbn all matters related to
the administration of this Agreement and @ensultans performance of the Services
rendered hereunder. When this Agreement refers to communicttionsith the City, those
communications will be with the designated representative, unless the designated
representative or the Agreement specifies otherwieaiever when this Agreement refers to
an act or approval to be performed by City, that aetpproval shall be performed by the
Mayor or his designeenless the Agreement specifies otherwise

1.3 City Modification of Scope of ServicesThe City may, without invalidating
this Agreement, order changes in the Scope of Services by altering, addirdetiucting
from the Professional Services to be performed. All such changes shall be in writing and shall
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be performed in accordance with the provisions of this Agreement. If any such changes cause
an increase or decrease in the Consultant's costthie time required for, the performance of

any of the Professional Services, the Consultant shall immediately notify the City. If the City
deems it appropriate, an equitable adjustment to the Consultant's compensation or time for
performance may be madeppided that any adjustment must be approved by both Parties in
writing in accordance with Section 9.1 of this Agreement.

1.4  Written Authorization. Prior to performing any Services, tB®nsultanshall
obtain from the City a written authorization to peed. Further, throughout the term of this
Agreement, th€onsultanshallimmediatelyadvise the City in writing of any anticipated
change in the Scope of Servi¢géxhibit A), Compensation and Fee Schedule [Exhibit B], or
Time Schedule [Exhibit C], and alhobtain the City's written consent to the change prior to
making any changes. In no event shall the City's consent be construed to reliégagtkant
from its duty to render all Services in accordance with applicable laws and accepted industry
standhrds.

1.5 Confidentiality of Services.All Services performed by th@onsultant
including but not limited to all drafts, data, correspondence, proposals, reports, and estimates
compiled or composed by ti@nsultant pursuant to this Agreement, are foe $ole use of
the City, its agents and employees. Neither the documents nor their contents shall be released
to any third party without the prior written consent of the City. This provision does not apply to
information that (a) was publicly known, or ottwse known to th€€onsultantat the time that
it was disclosed to théonsultanby the City, (b)subsequently becomes publicly known
through no act or omission of tl@®nsultantor (c) otherwise becomes known to the
Consultanbther than through disadare by the City. Except for Satntractos covered by
Section 4.4, neither the documents nor their contents shall be released to any third party
without the prior written consent of the City.

1.6  Competitive Bidding. If applicable, the Consultant shallroply with the
following: Consultant shall ensure that any plans, specifications, studies, or reports prepared,
required, or recommended under this Agreement allow for competitive bidding. The
Consultant shall prepare such plans, specifications, studieparts so that procurement of
services, labor or materials are not available from only one source, and shall not prepare plans,
specifications, studies, or reports around a single or specific product, piece of major equipment
or machinery, a specific pented design, or a proprietary process, unless required by principles
of sound engineering practice and supported by a written justification that has been approved
in writing by the City. The Consultant shall submit this written justification to thepZity to
beginning work on such plans, specifications, studies, or reports. Whenever the Consultant
recommends a specific product or equipment for competitive procurement, such
recommendation shall include at least two brand names of products that &le chpaeeting
the functional requirements applicable to the Project.

ARTICLE Il
DURATION OF AGREEMEN T

2.1  Term of Agreement. This Agreement shall be effective on the date it is
executed by the last Party to sign the Agreement, and approved by thetGihepin
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accordance with San Diego Charter Section 40. Unless otherwise terminated, it shall be
effective until completion of the Scope of Service®ecember 1, 201Whichever is the
earliest but not texceed five years unless approved by City ordinance.

2.2  Time of EssenceTime is of the essence for each provision of this Agreement,
unless otherwise specified in this Agreement. The time for performance of the Scope of
ServicegExhibit A) is set forthin the Time Schedul@xhibit C).

2.3  Notification of Delay. The Consultanshall immediately notify the City in
writing if the Consultanexperiences or anticipates experiencing a delay in performing the
Services within the time frames set forth in then@iScheduléExhibit C). The written notice
shall includean explanation of the cause fand a reasonable estimate of the length of the
delay. If in the opinion of the City, the delay affects a material part df the rggdisements
for the Servicesthe City may exercise its rights under Sectidris2.7 of this Agreement.

2.4  Delay.If delays in the performance of the Services are caused by unforeseen
events beyond the control of the Parties, such delay may entitBotisalltanto a reasonable
extersion of time, but such delay shall not entitle @@nsultanto damages or additional
compensation. Any such extension of time must be approved in writing by the City. The
following conditions may constitute such a delay: war; changes in law or government
regulation; labor disputes; strikes; fires, floods, adverse weather or other similar condition of
the elements necessitating cessation oCiiesultaris work; inability to obtain materials,
equipment, or labor; required additional Services; or othaifgpeeasons agreed to between
the City and th&€onsultantprovided, however, that: (a) this provision shall not apply to, and
the Consultanshall not be entitled to an extension of time for, a delay caused by the acts or
omissions of th€onsultantard (b) a delay caused by the inability to obtain materials,
equipment, or labor shall not entitle tGensultanto an extension of time unless the
Consultanfurnishes the City, in a timely manner, documentary proof satisfactory to City of
the Consultarisinability to obtain materials, equipment, or labor.

2.5 City's Right to Suspend for ConvenienceThe City may, at its sole option and
for its convenience, suspend all or any portion ofGbasultans performance of the Services,
for a reasonable periadf time not to exceed six months. In accordance with the provisions of
this Agreement, the City will give written notice to tBensultanbf such suspension. In the
event of such a suspension, in accordance with the provisions of Article Il of thisviegrge
the City shall pay to th€onsultanta sum equivalent to the reasonable value of the Services
the Consultanthassatisfactorilyperformed up to the date of suspension. Thereafter, the City
may rescind such suspension by giving written notice ofggisri to theConsultant The City
may then require th€onsultanto resume performance of the Services in compliance with the
terms and conditions of this Agreement; provided, however, th&dhsultanshall be
entitled to an extension of time equathe length of the suspension, unless otherwise agreed
to in writing by the Parties.

2.6  City's Right to Terminate for Convenience.The City may, at its sole option
and for its convenience, terminate all or any portion of the Services agreed to pursiant to
Agreement by giving written notice of such termination toGeasultant Such notice shall be
delivered by certified mail with return receipt for delivery to the City. The termination of the
Services shall be effective upon receipt of the notickheZonsultant After termination of
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this Agreement, th€onsultanshall complete any and all additional work necessary for the
orderly filing of documents and closing of tBensultaris Services under this Agreement. For
servicessatisfactorilyrenderedn completing the work, th€onsultanshall be entitled to fair
and reasonable compensation for the Services performed Bptiselltanbefore the effective
date of termination. After filing of documents and completion of performanc€ahsultant
shdl deliver to the City all documents or records related tadbesultaris Services By
accepting payment for completion, filing and delivering documents as called for in this
paragraph, th€onsultandischarges the City of all of the City's paymenigdtions and
liabilities under this Agreement.

2.7  City's Right to Terminate for Default. If the Consultanfails to satisfactorily
perform any obligation required by this Agreement,Glo&sultanis failure constitutes a
Default. A Default includes th€onsultants failure to adhere to the Time Schedule. If the
Consultanfails to satisfactorily cure a Default within ten calendar days of receiving written
notice from the City specifying the nature of the Default, the City may immediately cancel
and/or terrmate this Agreement, and terminate each and every right @fdhsultantand any
person claiming any rights by or through ®ensultanunder this Agreement. The rights and
remedies of the City enumerated in this Section are cumulative and shathibowhive, or
deny any of the City's rights under any other provision of this Agreement. Nor does this
Section otherwise waive or deny any right or remedy, at law or in equity, existing as of the date
of this Agreement or hereinafter enacted or estaldisgiat may be available to the City
against the&Consultant

ARTICLE Il
COMPENSATION

3.1  Amount of Compensation.The City shall pay th€onsultanfor performance
of all Services rendered in accordance with this Agreement, including reasonably related
expenses, in a lump sum amount not to excgE®, 900 The compensation for the Scope of
Services shall not exce&€d 18900, and the compensation for Additional Services (described
in Section ), if any, shall not exceesh.

3.2  Additional Services.The City may require that the Consultant perform
additional Services beyond those described in the Scope of Services [Additional Services].
Prior to the Consultant's performance of Additional Services, the City and the Consulant mu
agree in writing upon a fder the Additional Services, including reasonably related expenses,
in accordance with the Compensation and Fee Schedule (Exhibit B). The City will pay the
Consultant for the performance of Additional Services in accordance with Section 3.3.

3.3  Manner of Payment.The City shall pay the Consultant in accordance with the
Compensation and Fee Schedule (Exhibit B). For the duration of this Agreement, the
Consultant shall not be entitled to fees, including fees for expenses, that exceed the amounts
specified inthe Compensation and Fee Schedule. The Consultant shall submit one invoice per
calendar month in a form acceptable to City in accordance with the Compensation and Fee
Schedule. The Consultant shall include with each invoice a description of completedServ
reasonably related expenses, if any, and all other information, including but not limited to: the
progress percentage of the Scope of Services and/or deliverables completed prior to the invoice
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date, as required by the City. The City will pay undiedyortions of invoices within thirty
calendar days of receipt.

3.4  Additional Costs. Additional Costs are those costs that can be reasonably
determined to be related to tBensultars errors or omissions, and may inclucensultant
City, or Sulzontra¢or overhead, construction, materials, demolition, and related costs. The
Consultanshall not be paid for the Services required due t&tresultants errors or
omissions, and th€onsultanshall be responsible for any Additional Costs associated with
such errors or omissions. These Additional Costs may be deducted from monies due, or that
become due, th€onsultant Whether or not there are any monies due, or becoming due, the
Consultanshall reimburse the City for Additional Costs due to@oasultatis errors or
omissions.

3.5 Eighty Percent Notification. The Consultant shall promptly notify the City in
writing of any potential cost overruns. Cost overruns include, but are not limited to the
following: (1) where anticipated costs to be incurred eritbxt sixty calendar days, when
added to all costs previously incurred, will exceed 80 percent of the maximum compensation
for this Agreement; or (2)here the total cost for performance of the Scope of Services
(Exhibit A) appears that it may be gredt®sn the maximum compensation for this
Agreement.

ARTICLE IV
CONSULTANT'S OBLIGATIONS

4.1 Industry Standards. The Consultantagrees that the Services rendered under
this Agreement shall be performed in accordance with the standards customarily adbgred to
an experienced and competdditban Desigrfirm using the degree of care and skill ordinarily
exercised by reputable professionals practicing in the same field of service in the State of
California. Where approval by the City, thdayor or his designe®r other representatives of
the City is required, it is understood to be general approval only and does not relieve the
Consultanbf responsibility for complying with all applicable laws, codasd good consulting
practices.

4.2  Right to Audit.

4.2.1 AccessThe City retains the right to review and audit, and the
reasonable right of access@onsultaris and any Sulbntractois premises to review and audit
theConsultariso r S u b ¢ ocompliaace with thé wovisions of this Agreement [City's
Right]. The City's Right includes the right to inspect and photocopy same, and to retain copies,
outside of the&Consultaris premises, of any and adlcordsrelated to the Services provided
hereundewith appropriate safeguards, if such retention is deemed necessary by the City in its
sole discretion. This information shall be kept by the City in the strictest confidence allowed by
law.
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4.2.2 Audit. The City's Right includes the right to examine ang all books,
records, documents and any other evidence of procedures and practices that the City
determines are necessary to discover and verify th&dhsultanbr Subcontractois in
compliance with all requirements under this Agreement.

4.2.2.1 Cog Audit. If there is a claim for additional compensation or
for Additional Services, the City's Right includes the right to examine books, records,
documents, and any and all other evidence and accounting procedures and practices that the
City determines @ necessary to discover and verify all direct and indirect costs, of whatever
nature, which are claimed to have been incurred, or anticipated to be incurred.

4.2.2.1.1 Accounting RecordsThe Consultantand all
subcontractorshall maintain complete aratcurate records in accordance with generally
accepted accounting practices in the indugthe Consultantand Subcontractoshall make
available to the City for review and audit, &Brvicerelated accounting records and
documents, and any other fingadaata. Upon the City's request, tBensultan@and
Subcontractorshall submit exact duplicates of originals of all requested records to the City.

4.2.3 City's Right Binding on Subcontractors. The Consultanshall include
the City's Right as described $ection 4.2, in any and all of their subcontracts, and shall
ensure that these sections are binding upon att@iactos.

4.2.4 Compliance Required beforeMediation or Litigation. A condition
precedent tproceeding with mandatory mediatiand furthe litigation provided for in Article
VIl is the Consultaris and Subcontractorfsill compliance with the provisions of this Section
4.2 within sixty days of the date on which the City mailed a written request to review and audit
compliance.

4.3 Insurance. The Consultantshall not begin the Servicesder this Agreement
until it has: (a) obtained, and provided to the City, insurance certificates reflecting evidence of
all insuranceas set forthherein however, the City reserves the right to request, aed th
Consultanshall submit, copies of any policy upon reasonable request by the Cibjgtéined
City approval of each company or comparassrequired in Section 4.3.3 of this Agreement
and (c)confirmed that all policies contain the specific provisioeguiredin Section 4.3.4 of
this AgreementConsultand s | i abi |l i ti es, I 1ICenbuliaddi sn gi nbduetmnn d
obligations, under this Agreement, shall not be deemed limited in any way to the insurance
coverage required herein. Except as predifor under California law, all policies of insurance
required hereunder must provide that the City is entitled to thirty (30) days prior written notice
(10 days for cancellation due to rpayment of premium) of cancellation or Ammewal of
the policyor policies. Maintenance of specified insurance coverage is a material element of
this Agreement an@onsultandb s f ai |l ure to maintain or renew
of renewal during the term of this Agreement may be treated as a material bfreaciract
by the City.

Further, theConsultanshall not modify any policy or endorsement thereto which
increases the City's exposure to loss for the duration of this Agreement.
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4.3.1 Types of Insurance At all times during the term of this Agreemettie
Consultant shall maintain insurance coverage as follows

4.3.1.1 Commercial General Liability.Commercial General Liability
(CGL) Insurance written on an ISO Occurrence form CG 00 01 07 98 or an equivalent form
providing coverage at least as braglich shall cover liability arising from any and all
personal injury or property damage in the amourtlofillion per occurrence and subject to
an annual aggregate $2 million. There shall be no endorsement or modification of the CGL
limiting the scopef coverage for either insured vs. insured claims or contractual liaBility.
defense costs shall be outside the limits of the policy.

4.3.1.2 Commercial Automobile Liability. For all of the Consultant's
automobiles including owned, hired and rmmned automobiles, the Consultant shall keep in
full force and effect, automobile insurance written on an ISO form CA 00 01 12 90 or a later
version of this form or an equivalent form providing coverage at least as broad for bodily
injury and property damagerfa combined single limit of $1 million per occurrence. Insurance
certificate shall reflect coverage for any automofaley auto).

4.3.1.3 Workers' Compensation.For all of the Consultant's employees
who are subject to this Agreement and to the exteqpdired by the applicable state or federal
law, the Consultant shall keep in full force and effect, a Workers' Compensation policy. That
policy shall provide a minimum of $1 million of employers' liability coverage, and the
Consultant shall provide andorsement that the insurer waives the right of subrogation
against the City and its respective elected officials, officers, employees, agents and
representatives.

4.3.1.4 Professional Liability.For all of the Consultant's employees
who are subject to thisgreement, the Consultant shall keep in full force and effect,
Professional Liability coverage for professional liability with a limiafmillion per claim
and$2 million annualaggregate. The Consultant shall ensure both that: (1) the policy
retroactve date is on or before the date of commencement of the Project; and (2) the policy
will be maintained in force for a period of three years after substantial completion of the
Project or termination of this Agreement whichever occurs last. The Consigtaas ahat for
the time period defined above, there will be no changes or endorsements to the policy that
increase the City's exposure to loss.

4.3.2 DeductiblesAll deductibles on any policy shall be the responsibility of
the Consultant and shall be cliszsed to the City at the time the evidence of insurance is
provided.

4.3.3 Acceptability of Insurers.

4.3.3.1 Except for the State Compensation Insurance Fund, all insurance
required by this Contract or in the Special General Conditions shall only riedcay
i nsurance companies w tNlIla bwat i Angl. oBesat Ce
authorized by the California Insurance Commissioner to do business in the State of California,
and that have been approved by the City.
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4.3.3.2 The City will acept insurance provided by nadmitted,
Asurplus | ineso carriers only if the carrier
and is included on the List of Eligible Surplus Lines Insurers (LESLI list). All policies of
insurance carried byon-admitted carriers are subject to all of the requirements for policies of
insurance provided by admitted carriers described herein.

4.3.4 Required Endorsements

The following endorsements to the policies of insurance are required to be provided to
the City before any work is initiated under this Agreement.

4.3.4.1 Commercial General Liability Insurance Endorsements

ADDITIONAL INSURED . To the fullest extent allowed by law including but not
limited to California Insurance Code Section 11580.04, thieyor policies must be endorsed
to include as an Insured the City of San Diego and its respective elected officials, officers,
employees, agents and representatives with respect to liability arising out of (a) ongoing
operations performed by you or oaw behalf, (b) your products, (c) your work, including but
not limited to your completed operations performed by you or on your behalf, or (d) premises
owned, leased, controlled or used by you.

PRIMARY AND NON -CONTRIBUTORY COVERAGE . The policy or policie
must be endorsed to provide that the insurance afforded by the Commercial General Liability
policy or policies is primary to any insurance or seffurance of the City of San Diego and its
elected officials, officers, employees, agents and represergai/ respects operations of the
Named Insured. Any insurance maintained by the City of San Diego and its elected officials,
of ficers, employees, agents and representat:.
shall not contribute to it.

4.3.42 Automobile Liability Insurance Endorsements

ADDITIONAL INSURED . To the fullest extent allowed by law including but not
limited to California Insurance Code Section 11580.04, the policy or policies must be endorsed
to include as an Insured the City 8&n Diego and its respective elected officials, officers,
employees, agents and representatives with respect to liability arising out of automobile
owned, leased, hired or borrowed by or on behalf of the Consultant.

4. 3. 4.3 Wor ker s CowpedsabLiahi Bhdy
Insurance Endorsements

WAIVER OF SUBROGATION. The Workerd6s Compensation
be endorsed to provide that the insurer will waive all rights of subrogation against the City and
its respective elected officials, officemmployees, agents and representatives for losses paid
under the terms of this policy or these policies which arise from work performed by the Named
Insured for the City.
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4.3.5 Reservation of Rights. The City reserves the right, from time to time,
toreM ew t he Consultantds i nsur anins@edcetemienstag e,
determine if they are acceptable to the City. The City will reimburse the Consultant for the cost
of the additional premium for any coverage requested by the Citycess of that required by
this Agreement without overhead, profit, or any other markup.

4.3.6 Additional Insurance. The Consultant may obtain additional insurance
not required by this Agreement.

4.3.7 Excess Insurance.All policies providing excessowverage to the City
shall follow the form of the primary policy or policies including but not limited to alll
endorsements.

4.4  Subcontractors. The Consultans hiring or retaining of any third parties
[Subcontractos] to performServices [SubontactorSevices] is subject to prior approval by
the City. TheConsultanshall list on the SutontractorList [Exhibit D Attachment BB] all
Sulrontractorknown to theConsultantat the time this Agreement is entered. If at any time
after this Agreement is enteregdo theConsultanidentifies a need for additional
SulrontractorServices, th€onsultanshall give written notice to the City of the need, at least
forty-five days before entering into a contract for suchc®uatractorServices. The
Consultars notie shall include a justification, a description of the scope of work, and an
estimate of all costs for the SzdntractorServices. Th€onsultanmay request that the City
reduce the fortyfive day notice period. The City agrees to consider such requegisdrfaith.

4.4.1 Subcontractor Contract. All contracts entered into between the
Consultanand any Sutontractorshall contain the information as described in Sectbés
and4.7, and shall also provide as follows:

4.4.1.1 Each Subontractorshall ob&in insurance policies which shall
be kept in full force and effect during any and all work on this Agreement. Eacbr8tdxtor
shall obtain, and th€onsultanshall require the Suontractorto obtain, all policies described
in Section 4.3.1

4.4.1.2 TheConsultanis obligated to pay the Sobntractoy for
Consultaneand Cityapproved invoice amounts, out of amounts paid by the City to the
Consultantnot later than fourteen working days from @ensultaris receipt of payment from
the City. Nothingn this paragraph shall be construed to impair the right o€tresultan&and
any Sulgontractorto negotiate fair and reasonable pricing and payment provisions among
themselves.

4.4.1.3 In the case of a deficiency in the performance ofc8atractor
Sevwices, theConsultanshall notify the City in writing of any withholding of payment to the
Sulxontractor specifying: (a) the amount withheld; (b) the specific cause under the terms of
thesubcontract for withholding payment; (c) the connection betweenabse for withholding
payment and the amount withheld; and (d) the remedial action tloe/@tdctormust take in
order to receive the amount withheld. Once thecBntractorcorrects the deficiency, the
Consultanshall pay the Sudontractotthe amountvithheld within fourteen working days of
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the Consultans receipt of the City's next payment.

4.4.1.4 In any dispute between ti@onsultantind Sulbontractoy the
City shall not be made a party to any judicial or administrative proceeding to resolve the
dispute. TheConsultantaigrees to defend and indemnify the City as described in Article VI of
this Agreement in any dispute between @wnsultaniand Subontractorshould the City be
made a party to any judicial or administrative proceeding to resolegpete in violation of
this position.

4.4.1.5 The Sulgontractoris bound to the City's Equal Opportunity
Contracting Program covenants set forth in Article IV, Sectiénand ExhibiD of this
Agreement.

4.4.16 The City is an intended beneficiary afyawork performed by
the Subcontractor for purposes of establishing a duty of care between the Saticornd the
City.

4.5  Contract Activity Report. The Consultanshall submit statistical information
to the City as requested in the City's Contracivitgt Report [ExhibitD Attachment CC]. The
statistical information shall include the amount of subcontracting provided by firms during the
period covered by the Contract Activity Report. With the Contract Activity Report, the
Consultanshall provide annvoice from each Suontractodisted in the report. The
Consultantagrees to issue payment to each firm listed in the Report within fourteen working
days of receiving payment from the City for $ahtractorServices as described in Section
4.4.1.

4.6  Non-Discrimination Requirements.

4.6.1 Compliance with the City's Equal Opportunity Contracting
Program. The Consultanshall comply with the City's Equal Opportunity Contracting
ProgramConsultanRequirements [ExhibiD]. The Consultanshall not discriminag against
any employee or applicant for employment on any basis prohibited by lawZortseiltant
shall provide equal opportunity in all employment practices.Jtresultanshall ensure that
its Sulzontractos comply with the City's Equal Opportunity Caattting ProgranConsultant
Requirements. Nothing in this Section shall be interpreted to holdahsultantiable for any
discriminatory practice of its Sabntractos.

4.6.2 Non-Discrimination Ordinance. The Consultanshall not discriminate
on the bas of race, gender, religion, national origin, ethnicity, sexual orientation, age, or
disability in the solicitation, selection, hiring or treatment of Quitractos, vendors or
suppliers. Th&€onsultanshall provide equal opportunity for Szdntractos  participate in
subcotractingopportunities. Th€onsultanunderstands and agrees that violation of this
clause shall be considered a material breach of the contract and may result in contract
termination, debarment, or other sanctions. This languadeb&hin contracts between the
Consultaneand anySubcontractorsvendors and suppliers.

4.6.3 Compliance Investigations Upon the City's request, tii@nsultant
agrees to provide to the City, within sixty calendar days, a truthful and complete list of t

Non Design Long Form Lump SurRevised 0D8-09 100f 21



names of all Sutbntractos, vendors, and suppliers that ensultantas used in the past

five years on any of its contracts that were undertaken within San Diego County, including the
total dollar amount paid by ti@onsultanfor each subcontract supply contract. The
Consultanfurther agrees to fully cooperate in any investigation conducted by the City
pursuant to the City's Nondiscrimination in Contracting Ording8ea Diego Municipal Code
sections 22.35022.3517] The Consultanunderstandand agrees that violation of this clause
shall be considered a material breach of the contract and may result in remedies being ordered
against the&Consultanup to and including contract termination, debarment, and other sanctions
for violation of the povisions of the Nondiscrimination in Contracting Ordinance. The
Consultanfurther understands and agrees that the procedures, remedies and sanctions
provided for in the Nondiscrimination Ordinance apply only to violations of said
Nondiscrimination Ordinage.

4.7  Drug-Free Workplace. TheConsultantagrees to comply with the City's Drug
Free Workplace requirements set forth in Council Policy1D0adopted by San Diego
Resolution R277952 and incorporated into this Agreement by this referenceCdimgultant
shall certify to the City that it will provide a drifgee workplace by submitting@onsultant
Certification for a DrugFree Workplace form [ExhibkE ].

4.7.1 Consultant's Notice to EmployeesThe Consultanshall publish a
statement notifying emplogs 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.

4.7.2 Drug-Free Awareness Program The Consultanshall establish a
drugfree awareness program to inform employees about all of the following:

4.7.2.1The dangers of drug abuse in the work place.
4.7.2.2 The policy of maintaining a drufyee work place.

4.7.2.3 Available drug counseling, rehabilitation, and employee
assistance programs.

4.7.2.4 The penalties that may be imposed upon employees for drug
abuse violations.

4.7.3 Posting the Statementln addition to Section 4.7.1 above, the
Consultanshall post the drudree policy in a prominent place.

4.7.4 Subcontractor's Agreements.The Consultanfurther certifies that each
contract for SubontractorServices for thig\greementshall contain language that binds the
Sulxontractorto comply with the provisions of ArtiellV, Section 4.7 of this Agreement, as
required by Sections 2.A.(1) through (3) of Council Policy-180Consultang and
Sulxontractos shall be individually responsible for their own diftge work place program.

48  Product Endorsement.The Consultaniacknowledges and agrees to comply
with the provisions of City of SaDiego Administrative Regulation 95.65, concerning product
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endorsement. Any advertisement identifying or referring to the City as the user of a product or
service requires the prior wett approval of the City.

49  Conflict of Interest. The Consultanis subject to all federal, state and local
conflict of interest laws, regulations, and policies applicable to public contracts and
procurement practices, including but not limited to Catif@aiGovernment Code sections 1090,
et. seq. and 81000, et. seq., and the City of San Diego Ethics Ordinance, codified in the San
Diego Municipal Code at sections 27.3501 to 27.3595.

49.1 If, in performing the Services set forth in this AgreementQbesiltant
makes, or participates infigovernmental decisidras described in Title 2, section
18701(a)(2) of the California Code of Regulations, or performs the same or substantially all the
same duties for the City that would otherwise be performed biyae@iployee holding a
position specified in the department's conflict of interest code; dinsultanshall be subject
to a conflict of interest code requiring the completion of one or more statements of economic
interests disclosing th@éonsultaris relezant financial interests.

49.1.1 Statements of economic interests shall be made on Fair Political
Practices Commission Form 700 and filed with the City Clerk.dwsultanshall file a
Form 700 (Assuming Office Statement) within thirty calendar dayseo€ity's determination
that theConsultanis subject to a conflict of interest code. T®ensultanshall also file a
Form 700 (Annual Statement) on or before April 1, disclosing any financial interests held
during the previous calendar year for whibb Consultanivas subject to a conflict of interest
code.

49.1.2 If the City requires th€onsultanto file a statement of
economic interests as a result of the Services performe@ptiultanshall be considered a
ACity Officialo subject to the pnasions of the City of San Diego Ethics Ordinance, including
the prohibition against lobbying the City for one year following the termination of this
Agreement.

49.2 TheConsultanshall establish and make known to its employees and
agents appropriate safuards to prohibit employees from using their positions for a purpose
that is, or that gives the appearance of being, motivated by the desire for private gain for
themselves or others, particularly those with whom they have family, business, or other
relaionships.

49.3 TheConsultans personnel employddr the Serviceshall not accept
gratuities or any other favors from any $abtractos or potentiaBubcontractos. The
Consultanshall not recommend or specify any product, supplier, or contradtomdaiom the
Consultanhas a direct or indirect financial or organizational interest or relationship that would
violate conflict of interest laws, regulations, or policies.

49.4 If the Consultanwiolates any conflict of interest law or any of the
provisions in this Section @, the violation shall be grounds for immediate termination of this
Agreement. Further, the violation subjects @a@nsultanto liability to the City for attorneys
fees and all damages sustained as a result of the violation.
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4.10 Mandatory Assistancelf a third party dispute or litigation, or both, arises out
of, or relates in any way to the Services provided under this Agreement, upon the City's
request, th€onsultantits agents, officers, and employees agree to assist in restien
dispute or litigation. Th€onsultans assistance includes, but is not limited to, providing
professional consultations, attending mediations, arbitrations, depositions, trials or any event
related to the dispute resolution and/or litigation.

4.11 Compensation for Mandatory AssistanceThe City will compensate the
Consultanfor fees incurred for providing Mandatory Assistance as Additional Services under
Section 3.3. If, however, the fees incurred for the Mandatory Assistance are determined,
throughresolution of the third party dispute or litigation, or both, to be attributable in whole, or
in part, to the acts or omissions of thensultantits agents, officers, and employees, the
Consultanshall reimburse the City. The City is then entitleddionbursement of all fees paid
to theConsultantits agents, officers, and employees for Mandatory Assistance.

4.12  Attorney Fees related to Mandatory Assistanceln providing the City with
dispute or litigation assistance, t@ensultanor its agents, fficers, and employees may incur
expenses and/or costs. TBensultantgrees that any attorney fees it may incur as a result of
assistance provided under Section 4.11 are not reimbursable. The Parties agree this provision
does not in any way affect theights to seek attorney fees under Article VIII, Section 8.8 of
this Agreement.

4.13 Notification of Increased Construction Cost.If applicable, at any time prior
to the City's approval of the final plans, specifications, studies, or report, the Consultant
anticipates that the total construction cost will exceed the estimated construction budget, the
Consultanshall immediately notify the City in writing. This written notification shall include
an itemized cost estimate and a list of recommended revisitioh the Consultant believes
will bring the construction cost to within the estimated construction budget. The City may
either: (1) approve an increase in the amount authorized for construction; or (2) delineate a
project which may be constructed for tedget amount; or (3) any combination of (1) and (2).

4.14 ADA Certification. The Consultanhereby certifies that agrees to comply
with the City'sAmericans With Disabilities Act Compliance/City Contrastguirementset
forth in Council Policy 1084, adopted by San Diego ResolutiorRB2153and incorporated
into this Agreement by this reference.
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ARTICLE V

RESERVED

ARTICLE VI
INDEMNIFICATION

6.1 Indemnification and Hold Harmless Agreement. With respect to any
liability, including but not limitedo claims asserted or costs, losses, attorney fees, or payments
for injury to any person or property caused or claimed to be caused by the acts or omissions of
the Consultant, or Consultant's employees, agents, and officers, arising out of any services
performed under this Agreement, the Consultant agrees to defend, indemnify, protect, and hold
harmless the City, its agents, officers, and emplofrees and against all liability. Also
covered is liability arising from, connected with, caused by, or clatméé caused by the
active or passive negligent acts or omissions of the City, its agents, officers, or employees
which may be in combination with the active or passive negligent acts or omissions of the
Consultant, its employees, agents or officers, grthind party. The Consultant's duty to
defend, indemnify, protect and hold harmless shall not include any claims or liabilities arising
from the sole negligence or sole willful misconduct of the City, its agents, officers or
employees.

ARTICLE VI
MEDIAT ION

7.1  Mandatory Non-binding Mediation. With the exception of Sections 2257 of
this Agreementf a dispute arises out of, or relates to this Agreement, or the breach thereof,
and if said dispute cannot be settled through normal contract negotigtiongo the initiation
of any litigation,the Parties agree @itempt tosettle the dispute in an amicable manner, using
mandatory mediation under the Construction Industry Mediation Rules of the American
Arbitration Association [AAA] or any other neutrarganization agreed upon before having
recourse in a court of law.

7.2  Mandatory Mediation Costs. The expenses of witnesses for either side shall
be paid by the Party producing such witnesses. All other expenses of the mediation, including
required travieng and other expenses of the mediator [Mediator], and the cost of any proofs or
expert advice produced at the direct request of the Mediator, shall be borne equally by the
Parties, unless they agree otherwise.

7.3  Selection of Mediator.A single Mediatotthat is acceptable to both Parties
shall 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 upon
Mediator. To initiate mediation, the initiagrParty shall serve a Request for Mediation on the
opposing Party. If the Mediator is selected from a list provided by AAA, the initiating Party
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shall concurrently file with AAA d@Request for Mediatiamalong with the appropriate fees, a
list of three regested Mediators marked in preference order, and a preference for available
dates.

7.3.1 If AAAis selected to coordinate the mediation [Administrator], within
ten working days from the receipt of the initiating Party's Request for Mediation, the opposing
Party shall file the following: a list of preferred Mediators listed in preference order after
striking any Mediators to which they have any factual objection, and a preference for available
dates. If the opposing Party strikes all of initiating Partyé$gored Mediators, opposing Party
shall submit a list of three preferred Mediators listed in preference order to initiating Party and
Administrator. Initiating Party shall file a list of preferred Mediators listed in preference order,
after striking any Mdiator to which they have any factual objection. This process shall
continue until both sides have agreed upon a Mediator.

7.3.2 The Administrator will appoint or the Parties shall agree upon the
highest, mutually preferred Mediator from the individualtiear lists who is available to serve
within the designated time frame.

7.3.3 If the Parties agree not to use AAA, then a Mediator, date and place for
the mediation shall beutuallyagreed upon.

7.4  Conduct of Mediation SessionsMediation hearings will & conducted in an
informal manner and discovery will not be allowed. All discussions, statements, or admissions
will be confidential to the Party's legal position. The Parties may agree to exchange any
information they deem necessary.

7.4.1 Both Parties mst have an authorized representative attend the
mediation. Each representative must have the authority to recommend entering into a
settlement. Either Party may have attorney(s) or expert(s) present. Upon reasonable demand,
either Party may request andea@ a list of withesses and notification whether attorney(s)
will be present.

7.4.2 Any agreements resulting from mediation shall be documented in
writing. All mediation results and documentation, by themselves, shafidrebindingd and
inadmissible fomany purpose in any legal proceeding, unless such admission is otherwise
agreed upon, in writing, by both Parties. Mediators shall not be subject to any subpoena or
liability and their actions shall not be subject to discovery.

ARTICLE VIl
INTELLECTUAL P ROPERTY RIGHTS
8.1  Work For Hire. All original designs, plans, specifications, reports,

documentation, and other informational materials, whether written or readable by machine,
originated or prepared exclusively for the City pursuant to this Agreemehv¢iable
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Materials) is fAwork for hired under the Unit
property of the City.The Gnsultantincluding its employeesind independent

Subcontractor(s), shall not assert any common law or statutory gatpwtight, trademark, or

any other intellectual proprietary right to the Qibtythe deliverable Materials.

8.2. Rights in Data. All rights (including, but not limited to publication(s),
registration of copyright(s), and trademark(s) in the Deliverablehds, developed by the
Consultantincluding its employees, agents, talent and indepen8ahtontractors pursuant to
this Agreement are the sole property of the Citie Consultantincluding its employees,
agents, talent, and independent Subcordrég)t may not use any such Product mentioned in
this article for purposes unrelatedGonsultand s wor k on behalf of the
written consent of the City.

8.3 Intellectual Property Rights Assignment Consultantits employees, agents,
talert, and independent Subcontractor(s) agree to promptly execute and deliver, upon request
by City or any of its successors or assigns at any time and without further compensation of any
kind, any power of attorney, assignment, application for copyrighthpatademark or other
intellectual property right protection, or other papers or instruments which may be necessary or
desirable to fully secure, perfect or otherwise protect to or for the City, its successors and
assigns, all right, title and interestand to the content of the Deliverable Materials; and
cooperate and assist in the prosecution of any action or opposition proceeding involving said
rights and any adjudication of the same.

8.4  Moral Rights. Consultantits employees, agents, talent, amdependent
Subcontractor(s) hereby irrevocably and forever waives, and agrees never to assert, any Moral
Rights in or to the Deliverable Materials whiClnsultantits employees, agents, talent, and
independent Subcontractor(s), may now have or whichaoeryie taConsultantits

empl oyees, agents, talent, and independent S
copyright laws and any and all other residual rights and benefits which arise under any other
applicable law now in force or hereafterenae d. The ter m A Mor al Ri gh

all rights of paternity or integritin or to the Deliverable Materiaénd the right to object to

any modification, translation or use of said content, and any similar rights existing under
judicial or statitory 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.

8.5  Subcontracting. In the event thaConsultanutilizes a Subcontractor(s) for any
portion of the Work tht is in whole or in part of the specified Deliverable(s) to the City, the
agreement betweddonsultantand theSubcontractor [Subcontractor Agreement] shall include
a statement that identifies tHhatr hheeddelaisv de
the Act and that all intellectual property rights in the Deliverable/Work product, whether
arising in copyright, trademark, service mark or other belongs to and shall vest solely with the
City. Further, the Subcontractor Agreement shall requirethies&Bubcontractor, if necessary,
shall grant, transfer, sell and assign, free of charge, exclusively to the City, all titles, rights and
interests in and to said Work/Deliverable, including all copyrights and other intellectual
property rights. City shaliave the right to review any Subcontractor agreement for
compliance with this provision.
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8.6  Publication. Consultantmay not publish or reproduce any Deliverable
Materials, for purposes unrelated@onsultandb s wor k on behal f of the
written consent of the City.

8.7 Intellectual Property Warranty and Indemnification. Consultantepresents
and warrants that any materials or deliverables, includirigediVerable Materialsprovided
under this contract are either original, not encumbaneddo not infringe upon the copyright,
trademark, patent or other intellectual property rights of any third party, or are in the public
domain. If Deliverable Materialprovided hereunder become the subject of a claim, suit or
allegation of copyrightrademark or patent infringement, City shall have the right, in its sole
discretion, to requir€onsultanto produce, aConsultanb s own e x p @nfrisgng new
materials, deliverables or Works as a means of remedying any claim of infringement in
addtion to any other remedy available to the City under law or eqDdgsultanfurther
agrees to indemnify and hold harmless the City, its officers, employees and agents from and
against any and all claims, actions, costs, judgments or damages of aafeying or
threatening that any materials, deliverables, supplies, equipment, services or Works provided
under this contract infringe the copyright, trademark, patent or other intellectual property or
proprietary rights of any third party (Third Party @& of Infringement).If a Third Party
Claim of Infringement is threatened or made befdoasultanteceives payment under this
contract, City shall be entitled, upon written notic€tmnsultantto withhold some or all of
such payment.

8.8  Enforcement Costs.The Consultantigrees to pay any and all costs the City
incurs enforcing the indemnity and defense provisions set forth in Agfiakeluding but not
Il imited to, attorneyodos fees.

8.9  Ownership of DocumentsOnce the Consultant has received anmpensation
for the Professional Services performauler this Agreemenall documents, including but not
limited to, original plansmaps studies, sketches, drawings, computer printouts and disk files,
and specifications prepared in connection withetaited to the Scope of Services or
Professional Services, shall be the property of the City.

ARTICLE IX

MISCELLANEOUS

9.1 Notices.In all cases where written notice is required under this Agreement,
service shall be deemed sufficient if the noticegpasited in the United States mail, postage
paid. Proper notice shall be effective on the date it is mailed, unless provided otherwise in this
Agreement. For the purpose of this Agreement, unless otherwise agreed in writing, notice to
the City shall be addssed toCity Planning & Community Investmert02 C Street, MSIA,

San Diego, CA 921Q2Attn: Marlon I. PangilinanMS-4A and notice to th€onsultanshall
be addressed t&TU+A, 3916 Normal Street, San Diego, CA 92103

Non Design Long Form Lump SurRevised 0D8-09 170of 21



9.2 Headings.All article headings are for convenience only and shall not affect the
interpretation of this Agreement.

9.3 Non-Assignment.The Consultanshall not assign the obligations under this
Agreement, whether by express assignmebiaale of the company, nor any monies due or
to become due, without the City's prior written approval. Any assignment in violation of this
paragraph shall constitute a Default and is grounds for immediate termination of this
Agreement, at the sole distiom of the City. In no event shall any putative assignment create a
contractual relationship between the City and any putative assignee.

9.4  Independent Contractors.The Consultantand any Sutontractos employed
by theConsultanshall be independent civactors and not agents of the City. Any provisions
of this Agreement that may appear to give the City any right to dire@dhsultant
concerning the details of performing the Services, or to exercise any control over such
performance, shall mean onlyat theConsultanshall follow the direction of the City
concerning the end results of the performance.

9.5 Consultant and Subcontractor Principals for Consultant Services.lt is
understood that this Agreement is for unique Professional Services. Retdritie
Consultant's Professional Services is based on the particular professional expertise of the
following members of the Consultant's organizatidichael Singleton, Jenny An, John
Taylor, John Holloway, Jean Zagrodnik, Linda Glaze, Robb Efird, Joe Punsalan, Terry
Kinsman, Michael Johnston, Bill Bogenschutz, Tom Ford, Jeff Williams, and dbet F
[Project Team]. Accordingly, performance of Professional Services on the Project may not be
delegated to other members of the Consultant's organization or to Subcontractors without the
prior written consent of the City. It is mutually agreed that the members of the Project Team
are the principal persons responsible for delivery of all Professsmmaices and may not be
removed from the Project without the City's prior written approval. Removal of any member of
the Project Team without notice and approval by the City may be considered a default of the
terms and conditions of this Agreement by @ensultant. In the event any member of the
Project Teanbecomes unavailable for any reason, the City must be consulted as to any
replacement. If the City does not approve of a proposed replacement, the City may terminate
this Agreement pursuant to sectidi® of this Agreement. Further, the City reserves the right,
after consultation with the Consultant, to require any of the Consultant's employees or agents
to be removed from the Project.

9.6  Covenants and ConditionsAll provisions of this Agreement exmeed as
either covenants or conditions on the part of the City o€thresultant shall be deemed to be
both covenants and conditions.

9.7  Compliance with Controlling Law. The Consultanshall comply with all laws,
ordinances, regulations, and policiestw federal, state, and local governments applicable to
this Agreement. In addition, tH@onsultanshall comply immediately with all directives issued
by the City or its authorized representatives under authority of any laws, statutes, ordinances,
rules,or regulations. The laws of the State of California shall govern and control the terms and
conditions of this Agreement.
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9.8  Jurisdiction and Attorney Fees Thejurisdiction and applicable lavwer any
suit or proceeding concerning this Agreement, therjgretation or application of any of its
terms, or any related disputes shall bagnordance with the laws of ti&¢ate of California.
The prevailing Party in any such suit or proceeding shall be entitled to a reasonable award of
attorney fees in additioto any other award made in such suit or proceeding.

9.9  Successors in InterestThis Agreement and all rights and obligations created
by this Agreement shall be in force and effect whether or not any Parties to the Agreement
have been succeeded by anottity, and all rights and obligations created by this
Agreement shall be vested and binding on any Party's successor in interest.

9.10 Integration. This Agreement and the Exhibits and references incorporated into
this Agreement fully express all undenstlings of the Parties concerning the matters covered
in this Agreement. No change, alteratiamendmentyr modification of the terms or
conditions of this Agreement, and no verbal understanding of the Parties, their officers, agents,
or employees shalle valid unless made in tfi@m of a written change agreed to in writing by
both Parties. All prior negotiations and agreements are merged into this Agreement.

9.11 Counterparts. This Agreement may be executed in counterparts, which when
taken togethertwll constitute a single signed original as though all Parties had executed the
same page.

9.12 No Waiver. No failure of either the City or théonsultanto insist upon the
strict performance by the other of any covenant, term or condition of this Agreeraeany
failure to exercise any right or remedy consequent upon a breach of any covenant, term, or
condition of this Agreement, shall constitute a waiver of any such breach of such covenant,
term or condition. No waiver of any breach shall affect tarahis Agreement, and each and
every covenant, condition, and term hereof shall continue in full force andwiflectit
respecto any existing or subsequent breach.

9.13 Severability. The unenforceability, invalidity, or illegality of any provision of
this Agreement shall not render any other provision of this Agreement unenforceable, invalid,
or illegal.

9.14 Additional Consultants or Contractors. The City reserves the right to employ,
at its own expense, such additional Consultants or contracttire @ty deems necessary to
perform work or to provide the Services.

9.15 Employment of City Staff. This Agreement may be unilaterally and
immediately terminated by the City, at its sole discretion, if the Consultant employs an
individual who, within thedst twelve months immediately preceding such employment did, in
the individual's capacity as an officer or employee of the City, participate in, negotiate with, or
otherwise have an influence on the recommendation made to the City Council or Mayor in
conrection with the selection of the Consultant.

9.16 Municipal Powers. Nothing contained in this Agreement shall be construed as
a limitation upon the powers of the City as a chartered city of the State of California.
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9.17 Drafting Ambiguities. The Parties age that they are aware that they have the
right to be advised by counsel with respect to the negotiations, terms and conditions of this
Agreement, and the decision of whether or not to seek advice of counsel with respect to this
Agreement is a decision wdh is the sole responsibility of each Party. This Agreement shall
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.

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

9.19 Conflicts Between Termslf an apparent conflict or inconsistency exists
between the main body of this Agreement and the Exhibits, the main body of this Agteem
shall control. If a 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 shall
control. Varying degrees of stringency among the main bodyi®figreement, the Exhibits,
and laws, rules, regulations, orders, or codes are not deemed conflicts, and the most stringent
requirement shall control. Each Party shall notify the other immediately upon the identification
of any apparent conflict or incasgency concerning this Agreement.

9.20 Consultant Evaluation. City will evaluateConsultans performance of
Services using th€onsultanEvaluation Forn{Exhibit F).

9.21 Exhibits Incorporated. All Exhibits referenced in this Agreement are
incorporatednto the Agreement by this reference.

9.22 Survival of Obligations. All representations, indemnifications, warranties and
guarantees made in, required by or given in accordance with this Agreement, as well as all
continuing obligations indicated in this Agement, shall survive, completion and acceptance
of the Professional Services and termination or completion of the Agreement.

9.23 Vendor Registration. All consultants wishing to conduct business with the
City of San Diego, or those intending to comgeteCity contracts, must submit a completed
Vendor Registration Form (Exhibit G) to the
Department. This form must be received by the City prior to competing for or being awarded
any contracts.

9.24 Contractor Standards. This Agreement is subject to the Contractor Standards
clause of the Municipal Code Chapter 2, Article 2, Division 32 adopted by Ordinance
No. O-19383. All consultants are required to complete the Contractor Standards Pledge of
Compliancemcluded herein adExhibit H). The Contractor Standards are available online at
www.sandiego.gov/purchasing/vendor/index.shamby request from the Purchasing &
Contracting Departmeiy calling (619) 236000.
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IN WITNESS WHEREOF, this Agreement is executed by the City of San Diego,
acting by and through its Mayor, pursusmtR - , authorizing such
execution, and by théonsultanpursuanto KTU+A Corporate Minutes

Dated this day of . .

THE CITY OF SAN DIEGO
Mayor or Designee

By

| HEREBY CERTIFY | can legally binéKTU+A and that | have read all of this
Agreement, this day of ) .

By

Michael Singleton, ASLA, AICP
Vice-President

| HEREBY APPROVE the form and legality of the foregoing Agreetrthis
day of ) i

JAN I. GOLDSMITH, City Attorney

By

Deputy City Attorney
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CONSULTANT LUMP SUM AGREEMENT EXHIBITS

Exhibit A-  Scope of Services

Exhibit B- Compensation and Fee Schedule

Exhibit C-  Time Schedule

Exhibit D-  City's Equal Opportunity Contracting Program Consultant Requirements
(AA) Work Force Report

(BB) Subcontractors List
(CC) Contract Activity Report

Exhibit E-  Consultant Certification for a Drugree Workplace
Exhibit F-  Consultant Evaluatio Form
Exhibit G-  Vendor Registration Form

Exhibit H-  Contractor Standards Pledge of Compliance



EXHIBIT A

SCOPE OF SERVICES

Scope of Servies 1



Urban Design Scope of Services for the North
Park Community Planning Area
(Revised 5/11/09)

PROJECT MANAGEME NT

Regular management meetings with planning team
1.2 | Prepare and update schedules

1.3 | General correspondence for updating schedule, budget & scope iss
1.4 | Prepare quality control program and implement

1.5 | Provid@eer review of all project submittals

1.6 | Provide an implementation plan, schedules, approach & work plan

URBAN DESIGN ISSUE RESEARCH AND BEST PRACTICES

Summarize existing community plan urban design elements
2.2 | Determineutdated urban design elements

2.3 | Summarize urban design element of the GP, as it affects existing cg
2.4 | Summarize latest concepts for Smart Growth, TOD, Walkable areag
2.5 | Summarize the importance of contextualism &gsaziati on
2.6 | Review the land use plan for urban design GD consistency
2.7 | Prepare presentation materials of all best practices

PUBLIC STRATEGIES & INTRODUCTORY OVERVIEW
Assist team on probable issues that need todse@d8taff Meeting #1)
3.2 | Assist team on identifying possible smart growth strategies

3.3 | Assist team on how to address infill / NIMBY resistance to change
3.4 | Attend CPU Ad. Comm. for intros & to solicit design issues (CPUAC
3.5 | Attend North Park Comm Group for introductions & overview (CPG

URBAN FORM ANALYSIS / EXISTING CONDITIONS

4.3 | Map community according to architectural character and form
4.4 | Map community according to open space / public space

4.5 | Map community according to historic background and unique charaq
4.6 | Summarize examples of positive design assets

4.7 | Summarize examples of negative community liabilities

4.8 | Map building heights throughout the comanhitytgl

4.9 | Summarize and map allowable building heights in the community
Create a rough 3D model for urban core in areas of transition for ma
analysis

4.11 | Overlay zoning/density /height increases with "areas of stability"
4.14 | Assist on recommending adjustments to "areas of change"

4.15 | Based on input, summarize urban design issues & opportunities (St

4.10

Scope of Servies 1



| #2)

) URBAN FORM SYNTHESIS, SOLUTIONS, & CHARRETTE

5.1 | Schedule and organize the finktsWop

5.2 | Review workshop materials, exercises & strategies with staff (Staff

5.3 | Prepare visual preference materials on density

5.4 | Prepare visual preference materials on heights

5.5 | Prepare visual preference matenalesign treatments

5.6 | Prepare visual preference on architectural themes, massing & histo

5.7 | Conduct and summarize urban design Public Workshop (PW #1)

5.8 | Summarize public input on urban design vision and goals

5.9 | Present results to the CPU Advisory Committee (CPUAC #2)

510 Prepare initial concept for streetscape master plan and street hierar
gateways

5.11 | Prepare initial concept for canyon interface, open space & parkland

5.12 | Help map chatacg historic resources & conservation districts

5.13 | Review charrette materials, exercises and strategies with staff (Sta

5.14 | Prepare for and attend Cluster Advisory Committee (CUAC Meeting

5.15 | Prepare for & partitépa 3 day charrette (Charrette #1)

5.16 | Summarize charrette & present to CPU Advisory Comm. (CPUAC

5.17 | Prepare urban design / planning guideline samples for review

5.18 | Prepare presentation for urban form, street instréatel&ssification

5.19 | Prepare presentation samples of assets to be protected / replicated

5.20 | Prepare materials to show edge treatments and cluster integration

5.21 | Overlay final "areas of change" maps with conservatioeststries / r

5.22 | Prepare materials to show mapping conflicts, land use and urban fo

5.23 | Prepare materials to show parking strategies and concepts

5.24 | ldentify and select three conservation areas for later developners o

595 PreEare summary on guideline/ form based intent / CPOZ / LDC ide
wor

5.26 | Review code / guideline strategies with staff (Staff Meeting #5)

5.27 | Provide overview of all guidelines, processes and recommendationg

URBAN DESIGN ELEMENT RECOMMENDATIONS

6.1 | Assist summarizing previous community plan / GP "Vision Stateme

6.2 | Craft new urban design vision statement

6.3 | Craft new urban design goals & implementing strategies

6.4 Prepare guidelirfes integrating new projects with historic areas (3 sa
' areas)

6.5 | Prepare guidelines for integrating new projects with unique charactg

6.6 | Prepare general guidelines for architectural building forms

6.7 | Prepare guidelines fortitelgAR & density limits

6.8 | Prepare guidelines for transitional heights between different massing

6.9 | Prepare open space and canyon interface guidelines

6.10 | Prepare site planning design guidelines

6.11 | Prepare architeclurharacter, theme and building material guidelines
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6.12 | Prepare public realm, park space design guidelines and policies
6.13 | Prepare guidelines for streetscape & landscape treatments
6.14 | Prepare guidelines for site access & parking
6.15 | Prepare guidelines for site furnishings, public art, signage & lighting
6.16 | Prepare guidelines for sustainable design elements
6.17 | Summarize & present guidelines to the Advisory Comm. (CPUAC #4
6.18 | Prepare for and attend ClAsteisory Committee (CUAC Meeting #2)
6.19 | Review public guideline input to date with staff (Staff meeting #6)
6.20 Present urban design guides to Community Group as action item (C
' #2)
6.21 | Summarize concepts, guidelines, recdatiores and other discussions
DRAFT URBAN DESIGN GUIDELINES
: Prepare text, tables, photos and compose document
7.2 | Prepare sketches, models, and plans to support text
7.3 | Conduct house and team quality control & oévieplan
7.4 | Submit Draft Urban Design Guidelines

FINAL URBAN DESIGN GUIDELINES

: Revise text, tables, & photos
8.2 | Revise sketches, models, and plans to support text
8.3 | Conductihouse and team quality ab&itreview of the plan
8.4 | Submit Final Urban Design Guidelines

PUBLIC HEARING PROCESS

91 Meet with staff & the team to review presentation needs & roles (Stg
' #7)

9.2 | Present and Discuss findings at Planningstamiiorkshop (PC #1)

9.3 | Present recommendations at Planning Commission Hearings (PC #

9.4 Meet with staff & the team to review presentation needs & roles (Stg
' #8)

9.5 | Present findings at City Council Subcommittee (CC #1)

9.6 | Present findings at City Council Hearings (CC #2)

9.7 | Submit all final work products and digital original files
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EXHIBIT B

COMPENSATION AND FEE SCHEDULE



Estimate of Effort Associated with Tasks for:

MF;rr?;ece‘r Senior Associatg Associat Pr;r;f:gal Associate P&;ZE" Sr.
i i Planngerl Associate| Planner, - Planner, Planner, GI§ Based Design Designer Architect| Architect
Urban Design Services for the North Park Urban | GIS , Guideline|, >°*9" |sustainaty Contextu

. . . Landscap| Landscap| N 3D Modelin¢ Codes/ .| Visualizatid )
Communlty Plannlng Area (ReVIsed 5/11/09) Architect Architect] DSi9ner| Manager) Terry KinsmfArchitectu Planning| = gy Design- - Design-
Michael John Tayl| Jenny A Joe / Charette| Jeff Bogenschy Jean |Linda Gla

4 Robb Efir| Punsalar Williams| 9 Zagrodnil
Singletor| Bill Fultor z
$135 $130 $115 $115 $190 $135 $85 $130

PROJECT MANAGEMENT LEAD FIRM
Reaular management meetinas with plannina team KTUA

Prepare and update schedules KTUA

General correspondence for updating schedule, budget & scoEiSLS

Prepare quality control program and implement KTUA

Provide peer review of all proiect submittals KTUA

Provide an implementation plan, schedules, approach & work BV

4

of Total Effort Hours 12
TOTALS

URBAN DESIGN ISSUE RESEARCH AND BEST PRACTICES
Summarize existing community plan urban desian elements

14 0 0

0 4

KTU+A Sub-totals ~ $3,750 JC & E Sub-totals

$540

ZTA

Determine outdated urban design elements

Summarize urban desian element of the GP, as it affects existi

Summarize latest concepts for Smart Growth, TOD, Walkable

Summarize the importance of contextualism & spatial organiza

Review the land use plan for urban desian GD consistency

Prepare presentation materials of all best practices

4

of Total Effort
TOTALS

PUBLIC STRATEGIES & INTRODUCTORY OVERVIEW
Assist team on probable issues that need to be addressed (Std

16 0

0

0 0
KTU+A Sub-totals  $3,315 )C & E Sub-totals

ZTA

Assist team on identifying possible smart growth strategies
ASSISt team on how to address Infill/ NIMBY resistance to chal

Attend CPU Ad. Comm. Tor INtros & 10 SOlICIt 4esign ISSUES (T

2
Z
3

Attend North Park Comm Group for introductions & overview (4

,'Sw ol N[N

of Total Effort
TOTALS

URBAN FORM ANALYSIS / EXISTING CONDITIONS
vidap CO u YV d oramg to eClu eranaio

7 0 0

0 0

KTU+A Sub-totals ~ $2,425 )C & E Sub-totals

ZTA

Viap COTmImumity acCoramy 10 OPETT Space 7 pupiic Spaces KTUA

VIap COMIMUMIty accoramy 10 TISTorc DacKgrouna arna urmque giirs 78

SUMITTAITZE EXAIMPIES O PUSIIVE UESIYIT aSSETS KTUA

SUMITTANTZE EXAIMPIES OT TEgatve COMITTUTITY Taniie: KTUA

VIdp DUNaIg Mergnes trougriout tie COMmimunity prar mis KTUA

SUTTITTANTZE &g Map anowanTe DUy TTETgTTTS T e COTTTTuT {ig §)y

[NIES

CTedtE & TouyIT 3D TTOUET 10T UrDart COTE TIT areds Of Uarsiuon TR i)y

-
Y EES

UVETTAY ZOTMY7UETTSILY /TETYTTT MCTEASES WINT dleas 0T SEnnyive iy

ASSTSTOTT TECOMITIETIANTY aq[uUSUTIETS 10 areas of Crange KTUA

DUSTU U TPUT, SUTMTTANZ S UriaiT UsSIgT ISSUTS ™ UppoTtarmuoiyg iy

4

Gb._.._»y\;

of Total Effort Hours
TOTALS

URBAN FORM SYNTHESIS, SOLUTIONS, & CHARRETTE
Schedule and organize the first Workshop KTUA

10 28 24

0

0
KTU+A Sub-totals  $9,435 )C & E Sub-totals

ZTA

12
$1,960

Review workshop materials, exercises & strategies with staff (JQIVL
Prepare visual preference materials on density KTUA

12

Prepare visual preference materials on heights KTUA

12

Prepare visual preference materials on desian treatments ZTA

12

Prepare visual preference on architectural themes. massina & [SZAES

R

16

Conduct and summarize urban design Public Workshop (PW AlQISLS

Summarize public input on urban design vision and goals KTUA

Present results to the CPU_Advisory Committee (CPUAC #2) [QuVLN

Prepare initial concept for streetscape master plan and street HEQIVL

Prepare initial concept for canyon interface, open space & parfiQIVL

Help map character, historic resources & conservation districtsli QU

Review charrette materials. exercises and strateaies with staff [RIQEVZ

Prepare for and attend Cluster Advisory Committee (CUAC MeEIILE

Prepare for & participate in 3 day charrette (Charrette #1) DCE

24

24

21

Summarize charrette & present to CPU Advisory Comm. (CPUjSIs[ei=

Prepare urban desian / planning quideline samples for review |Sislei=

Prepare presentation for urban form, street interface & street ¢

NN}

[JEN

Prepare presentation samples of assets to be protected / replig

Prepare materials to show edae treatments and cluster inteara

Overlay final "areas of chanae” maps with conservation distric

Prepare materials to show mapping conflicts, land use and urb

ENENES

Prepare materials to show parking strategies and concepts

dentify and select three conservation areas for later developm

Prepare summary on quideline/ form based intent / CPOZ / LD

6

Review code / quideline strateaies with staff (Staff Meeting #5)|

Provide overview of all quidelines, processes and recommendd

2 6

of Total Effort
TOTALS

URBAN DESIGN ELEMENT RECOMMENDATIONS
Assist summarizing previous community plan / GP "Vision Stat

16

61 26 24

30 28

KTU+A Sub-totals $25,230 JC & E Sub-totals

22
$13,050

ZTA

63
$7,820

Craft new urban design vision statement

PUBLIC HEARING PROCESS

6.3 |Craft new urban design goals & implementing strategies 1 2 4
6.4 |Prepare guidelines for integrating new projects with historic arg 1 4 8
6.5 |Prepare guidelines for integrating new projects with unique chg read 1 2 6
6.6 |Prepare general guidelines for architectural building forms 1 1 2 6
6.7 |Prepare guidelines for height, FAR & density limits 1 1 6 2
6.8 |Prepare guidelines for transitional heights between different m: 1 2 8
6.9 |Prepare open space and canyon interface guidelines 1 4
6.10 |Prepare site planning design guidelines 4
6.11 |Prepare architectural character, theme and building material g 1 2 4 8
6.12 |Prepare public realm, park space design guidelines and polici 4 8
6.13 |Prepare guidelines for streetscape & landscape treatments 1 8
6.14 |Prepare guidelines for site access & parking 4
6.15 |Prepare guidelines for site furnishings, public art, signage & lig| 2 8
6.16 |Prepare guidelines for sustainable design elements 1 2 4 4
6.17 |Summarize & present guidelines to the Advisory Comm. (CPU. 3 2
6.18 |Prepare for and attend Cluster Advisory Committee (CUAC M| b)) 3
6.19 |Review public guideline input to date with staff (Staff meeting 4 2
6.20 |Present urban design guides to Community Group as action itd 4 4 4
6.21 |Summarize concepts, guidelines, recommendations and other 4 2 2
#itt of Total Effort 37 30 13 0 0 4 16 4 20 46
TOTALS KTU+A Sub-totals $13,250 JC & E Sub-totals $3,260 ZTA $8,120
DRAFT URBAN DESIGN GUIDELINES
7.1 |Prepare text, tables, photos and compose document KTUA 1 8 4 4 1 6 12 10
7.2 |Prepare sketches, models, and plans to support text DCE 4 8 1 6 12 10
7.3 |Conduct in-house and team guality control & review of the plarfiiQiS/s 2
7.4 _|Submit Draft Urban Design Guidelines KTUA 1 4 4 4 4 2 2
#H### of Total Effort R . Hours 4 _ 8 _ 20 8 .8 2 _12 _ 24 2 22
TOTALS KTU+A Sub-totals  $6,680 )C & E Sub-totals $4,040 ZTA $2,900
FINAL URBAN DESIGN GUIDELINES
8.1 |Revise text, tables, & photos KTUA 0 2 0 2 0 2 0 0
8.2 |Revise sketches, models, and plans to support text KTUA 4 4 4 4 1 4 12 4
8.3 |Conduct in-house and team quality control & review of the plarfiliQI¥L 1 4
8.4 |Submit Final Urban Design Guidelines KTUA 1 2 2 2 2
5.93% of Total Effort Hours 2 6 12 6 8 1 6 12 0 4
Sub-total Costs $270 $780 $1,380 $690 $840 $190 $810 $1,020 $0 $480
TOTALS KTU+A Sub-totals  $4,480 JC & E Sub-totals $2,020 ZTA  $480

. Meet with staff & the team to review presentation needs & role: 2

9.2 |Present and Discuss findings at Planning Commission Works| #1) 4

9.3 |Present recommendations at Planning Commission Hearings | 4

9.4 |Meet with staff & the team to review presentation needs & role: 2

9.5 |Present findings at City Council Subcommitiee (CC #1) 4

9.6 |Present findings at City Council Hearings (CC #2) 4
9.7 __|Submit all final work products and digital original files 1 4 4 2
4.27% of Total Effort 21 8 4 4 0 0 0 0 0 2

TOTALS KTU+A Sub-totals  $4,795 JC & E Sub-totals $0 ZTA  $240

Summary: Urban Design Services for the
North Park Community Planning Area

Personnel Distribution of Hours

= Michael
@ Singleton

Total Anticipated Hours
Percent of Total Effort

[N
©
S

KTU+A Material Costs| $260

DC & E Travel / Lodging / Transportation Costs| $750
ZTA Material Costs| $100

Total Material Costs|$1,110

MEETING LEGEND

CPUAC: Community Plan Update Advisory Committee

CUAC: Cluster Update Advisory Committee

CPG: Community Planning Group (North Park Planning Committee)
CC: City Council

PC: Planning Commission

£ N Joe Punsalan
[e2]
R Terry Kinsman

KTU+A Total- 60
KTU+A Total

£ 4 Bill Fulton

{8 Bill Bogenschutz

9%

pleReEl | $22,910
DCE TotaI

TOTAL LABOR COSTS| $117,79(
GRAND TOTAL (LABOR AND MATERIAL) COSTS|$118,90(

~ Scott Thomas /
@ Jean Zagrodnik

3%
ZTA

Linda Glaze

2o
[l
s ©



EXHIBIT C

TIME SCHEDULE






