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City of Sacramento September 20, 2016 Page 1 of 44

powered by Legistar™



File #: 2016-01027 Consent Item 02

Description/Analysis

Issue Detail: In connection with the refinancing project for the 1997 Lease Revenue
Bonds (“Refunding Bonds”), the City needs to determine the sufficiency and reliability of
certain revenue streams that are currently being offered as collateral for the lease
payments to the City which will pay debt service on the Refunding Bonds.

On December 1, 2014, the City of Sacramento entered into Professional Services
Agreement No. 2014-1233 with Keyser Marston Associates, Inc (‘KMA”), (the
“Agreement”). The original scope of the work for that Agreement included a review of the
development economics of two private development projects. The first project consists of
Phase 1 of the mixed-use component to be built adjacent to the Golden 1 Center at J and
6™ streets. The second project is the rehabilitation of the historic 142-room Marshall Hotel
at 7"" and L streets. The work described in the original scope of work for the first project is
closely related to the work being proposed in the third supplemental agreement.

Policy Considerations: City Code 3.56.290 (A)(1)(b) requires City Council approval
for supplemental agreements that increase an agreement to $100,000 or more.

Economic Impacts: Not applicable

Environmental Considerations: The requested Council action does not constitute a
“project” and therefore is exempt from the California Environmental Quality Act (CEQA)
pursuant to Section 15062 (b)(3) because it does not involve an activity that will have a
significant effect on the environment.

Sustainability: Not applicable
Commission/Committee Action: Not applicable

Rationale for Recommendation: The Agreement was initially entered into for a not-to-
exceed amount of $61,000. Two prior supplemental agreements to Agreement No. 2014-
1233 have pushed the total not-to-exceed amount to be $98,000. With the not-to-exceed
fee of $15,000 associated with the current project the total fees paid to KMA will exceed
$100,000 and necessitate City Council approval.

Financial Considerations: The source of funding for $98,000 will be the Economic
Development operating budget and the source for the additional $15,000 will be the City
Treasurer’s operating budget. In addition, the $15,000 will be reimbursable from future
bond proceeds when the Refunding Bonds are issued.
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Local Business Enterprise (LBE): This supplemental agreement amends the
Agreement already in place and therefore the LBE Requirement does not apply.
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PROJECT #:

PROJECT NAME: Financial Review Analysig
DEPARTMENT: Econoric Development
DIVISION: .

CITY OF SACRAMENTO

PROFESSIONAL SERVICES AGREEMENT *

THIS AGREEMENT is made at Sacramento, California, as of __December 1,204 by and between the

CITY OF SACRAMENTO, a municipal corporation (“CITY”), and

Keyser Marston Associates, Inc.
160 Pacific Avenue, Suite 204, San Francisco, CA 94111
: {415) 398-3050

(“CONTRACTOR"), who agree as follows:

1.

Services. Subject to the terms and conditions set forth in this Agreement, CONTRACTOR shall provide to
CITY the services described in Exhibit A. CONTRACTOR shall provide said services at the time, place, and
in the manner specified in Exhibit A. CONTRACTOR shail not be compensated for services outside the
scope of Exhibit A unless prior to the commencement of such services: (a) CONTRACTOR notifies CITY
and CITY agrees that such services are outside the scope of Exhibit A; (b) CONTRACTOR estimates the
additional compensation required for these additional services; and (c) CITY, after notice, approves in
writing a Supplemental Agreement specifying the additional services and amount of compensation
therefor. CITY shall have no obligations whatsoever under this Agreement and/or any Supplemental
Agreement, unless and until this Agreement or any Supplemental Agreement is approved by the
Sacramento City Manager or the City Manager’s authorized designee, or by the Sacramento City Council,
as required by the Sacramento City Code.

Payment. CITY shall pay CONTRACTOR for services rendered pursuant to this Agreement at the times
and in the manner set forth in Exhibit B. The payments specified in Exhibit B shall be the only payments
to be made to CONTRACTOR for the services rendered pursuant to this Agreement unless pursuant to
Section 1, above, CITY approves additional compensation for additional services. CONTRACTOR shall
submit all billings for said services to CITY in the manner specified in Exhibit B, or, if not specified in
Exhibit B, according to the usual and customary procedures and practices that CONTRACTOR uses for
billing clients similar to CITY.

Facilities and Equipment. Except as set forth in Exhibit C, CONTRACTOR shall, at its sole cost and
expense, furnish all facilities and equipment that may be required for furnishing services pursuant to
this Agreement. CITY shall furnish to CONTRACTOR only the facilities and equipment listed in Exhibit C
according to any terms and conditions set forth in Exhibit C.

General Provisions. The General Provisions set forth in Exhibit D, that include indemnity and insurance
requirements, are part of this Agreement. In the event of any conflict between the General Provisions
and any terms or conditions of any document prepared or provided by CONTRACTOR and made a part of

* . i . . . .

This form to be used for all professional services, except professional services related to a construction
project and professional services performed by architects, landscape architects, professional engineers,
or professional land surveyors. '
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this Agreement, including without limitation any document relating to the scope of services or payment
therefor, the General Provisions shall control over said terms or conditions.

Non-Discrimination in Employee Benefits. This Agreement is subject to the provisions of Sacramento
City Code Chapter 3.54, Non-Discrimination in Employee Benefits by City Contractors. The requirements
of Sacramento City Code Chapter 3.54 are summarized in Exhibit E. CONTRACTOR is required to sign the
attached Declaration of Compliance (Equal Benefits Ordinance), to assure compliance with these
requirements. ' :

Authority. The person signing this Agreement for CONTRACTOR hereby represents and warrants that
he/she is fully authorized to sign this Agreement on behalf of CONTRACTOR and to bind CONTRACTOR

to the performance of its obligations hereunder.

Exhibits. All exhibits referred to herein are attached hereto and are by this reference incorporated as if

set forth fully herein.

Executed as of the day and year first above stated.

CITY OF SACRAMENTO
A Municipa] Corporation

Howa}jd Chan, ASSIStant City Manager
For: John F. Shlrey City Manager

By:

.For: John F. Shirey, City Manager

APPROVED ASTO FORI\M

City Attorney ’ '

ATTEST:

uw)@w aa@/ L4904

Clty

Attachments

Exhibit A - Scope of Service

Exhibit B - Fee Schedule/Manner of Payment
Exhibit C - Facilities/Equipment Provided

Exhibit D - General Provisions

Exhibit E - Non-Discrimination in Employee Benefits
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CONTRACTOR:

Keyser Marston Associates, Inc.
NAME OF FIRM

v 94-2363741
Federal I.D. No.

221-0281-8

State 1.D. No.

117500
City of Sacramento Business Op. Tax Cert. No.

TYPE OF BUSINESS ENTITY (check one):

individual/Sole Proprietor
Partnership
v Corporation (may require 2 signatures)
Limited Liability Company
Other {please specify: )

Oéé» = &

Slgnature of Authorized Person

Debbie M. Kern, Vice-Preside_nt'
Print Name and Title

Additional Signature (if required)

Diane M. Chambers, Secretary
Print Name and Title
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Contractor: Keyser Marston Associates,Inc.

Address: 160 Pacific Avenue, Suite 204 San Francisco, CA 94111

The above named Contractor {“Contractor”) hereby declares and agrees as follows:

1 Contractor has read and understands the Requirements of the Non-Discrimination In Employee Benefits
Code (the “Requirements”) attached hereto as Exhibit E.

2. As a condition of receiving this Agreement, Contractor agrees to fully comply with the Requirements, as
well as any additional requirements that may be specified in the City of Sacramento’s Non-
Discrimination In Employee Benefits Code codified at Chapter 3.54 of the Sacramento City Code (the
“Ordinance”). :

3. Contractor understands, to the extent that such benefits are not preempted or prohibited by federal or
state law, employee benefits covered by the Ordinance are any of the following:

Bereavement Leave

Disability, life, and other types of insurance
. Family medical leave

Health benefits

Membership or membership discounts

Moving expenses

Pension and retirement benefits

Vacation

Travel benefits

Any other benefit offered to employees

o Tm e an oo

Contractor agrees that if Contractor offers any of the above-listed employee benefits, Contractor will
offer those benefits, without discrimination between employees with spouses and employees with
domestic partners, and without discrimination between the spouses and domestic partners of such
employees.

4. Contractor understands that Contractor will not be considered to be discriminating in the provision or
application of employee benefits under the following conditions or circumstances:

a. If the actual cost of providing a benefit to a domestic partner or spouse exceeds the cost of
providing the same benefit to a spouse or domestic partner of an employee, Contractor will not
be required to provide the benefit, nor shall it be deemed discriminatory, if Contractor requires
the employee to pay the monetary difference in order to provide the benefit to the domestic
partner or to the spouse.

b. If Contractor is unable to provide a certain benefit, despite taking reasonable measures to do so,
if Contractor provides the employee with a cash equivalent Contractor will not be deemed to be
discriminating in the application of that benefit.

Form Approved by City Attomey 9-17-12 Page 4
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c If Contractor provides employee benefits neither to employee’s spouses nor to employee’s
domestic partners.

d. If Contractor provides employee benefits to employees on a basis unrelated to marital or
domestic partner status.

e, If Contractor submits written evidence of making reasonable efforts to end discrimination in
_employee benefits by implementing policies that will be enacted before the first effective date
after the first open enroliment process following the date this Agreement is executed by the City
of Sacramento (“City”). Contractor understands that any delay in the implementation of such
policies may not exceed one (1) year from the date this Agreement is executed by the City, and

applies only to those employee benefits for which an open enrollment process is applicable.

f. Until administrative steps can be taken to incorporate nondiscrimination in employee benefits.
The time allotted for these administrative steps will apply only to those employee benefits for
which administrative steps are necessary and may not exceed three (3) months from the date
this Agreement is executed by the City.

‘8. Until the expiration of a current collective bargaining agreement(s) if employee benefits are
governed by such collective bargaining agreement(s).

h. Contractor takes all reasonable measures to end discrimination in employee benefits by either
requesting that the union(s) involved agree to reopen the agreement(s) in order for Contractor
to take whatever steps are necessary to end discrimination in employee benefits or by ending
discrimination in employee benefits without reopening the collective bargaining agreement(s).

i In the event Contractor cannot end discrimination in employee benefits despite taking all
reasonable measures to do so, Contractor provides a cash equivalent to eligible employees for
whom employee benefits are not available. Unless otherwise authorized in writing by the City
Manager, Contractor understands this cash equivalent must begin at the time the union(s)
refuse to allow the collective bargaining agreement(s) to be reopened or not longer than three
(3) months after the date this Agreement is executed by the City.

5. Contractor understands that failure to comply with the provisions of Section 4(a) through 4(i), above,
will subject Contractor to possible suspension and/or termination of this Agreement for cause;
repayment of any or all of the Agreement amount disbursed by the City; debarment for future
agreements until all penalties and restitution have been paid in full and/or for up to two (2) years;
and/or the imposition of a penalty, payable to the City, in the sum of $50.00 for each employee, for each
calendar day during which the employee was discriminated against in violation of the provisions of the
Ordinance. ’

6. Contractor understands and agrees to provide notice to each current employee and, within ten (10) days
of hire, to each new employee, of their rights under the Ordinance. Contractor further agrees to
maintain a copy of each such letter provided, in an appropriate file for inspection by authorized
representatives of the City. Contractor also agrees to prominently display a poster informing each
employee of these rights.

7. Contractor understands that Contractor has the right to request a waiver of, or exemption from, the
provisions of the Ordinance by submitting a written request to the City’s Procurement Services Division

prior to Agreement award, which request shall identify the provision(s) of the Ordinance authorizing
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such waiver or exemption and the factual basis for such waiver or exemption. The City shall determine
in its sole discretion whether to approve any such request.

8. Contractor agrees to defend, indemnify and hold harmless, the City, its officers and employees, against
any claims, actions, damages, costs (including reasonable attorney fees), or other liabilities of any kind

arising from any violation of the Requirements or of the Ordinance by Contractor.

The undersigned declares under penalty of perjury under the laws of the State of California that the foregoing is
true and correct, and that he or she is authorized to bind the Contractor to the provisions of thns Declaration.

2, Ao /2 /05 [261q

Signature of Authorized Representative : Date

Debbie M. Kern

Print Name

Vice-President, Senior Principal
Title

Form Approved by City Attorney 9-17-12 Page 6
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EXHIBIT A
PROFESSIONAL SERVICES AGREEMENT
SCOPE OF SERVICES
1. | Representatives.

The CITY Representative for this Agreement is:

- Leslie Fritzsche/ Sr. Project Manager
Economic Development
915 | Street, NCH, Fourth Floor, Sacramento CA. 95814
916 808-5450/lfritzsche@cityofsacramento.org

All CONTRACTOR questions pertaining to this Agreement shall be referred to the CITY Representat:ve or
the Representative’s designee.

The CONTRACTOR Representative for this Agreement is:

Debbie Kern, Vice-President, Senior Principal
160 Pacific Avenue, Suite 204, San Francisco, CA 94111
415 398-3050/dkern@keysermarston.com

All CITY questions pertaining to this Agreement shall be referred to the CONTRACTOR Representative.
All correspondence to CONTRACTOR shall be addressed to the address set forth on page one of this
Agreement. Unless otherwise provided in this Agreement, all correspondence to the CITY shall be
addressed to the CITY Representative.

2. " Professional Liability Insurance. Professional Liability (Errors and Omissions) insurance is __is not ___
[check one] required for this Agreement. If required, such coverage must be continued for at least
year(s) following the completion of all Services and Additional Services under this Agreement.

(See Exhibit D, Section 11, for complete insurance requirements.)

3. Conflict of Interest Requirements.

A. Generally. Under the California Political Reform Act, Government Code §§ 81000 et sed.,
designated employees of the CITY are required to comply with the CITY’s Conflict of Interest
Code. The term “designated employees” is a term of art and includes individuals who are
working for contractors who are providing services or performing work for the CITY and who are
considered to be “consultants” under the Political Reform Act. The term “consultant” generally
includes individuals who make, or participate in making, governmental decisions or who serve in
a staff capacity. Individuals who perform work that is solely clerical, ministerial, manual or
secretanal are not “consultants.”

The CITY’s Conflict of Interest Code requires designated employees, including individuals who
qualify as “consultants”, to file the following statements of economic interests: :

Form Approved by City Attomey 8-17-12 Page 1
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(1) An “assuming office” statement of econoric interests to be filed within 30 days after
execution of the agreement between the City and the contractor;

(2) Annual statements of economic interests while the agreement remains in effect, to be
filed not later than April 30 of each year; and

(3) A “leaving office” statement of economic interests to be filed within 30 days of
completion of the contract.

The above statements of economic interests are public records subject to public disclosure
under the California Public Records Act.

The CITY’s Conflict of Interest Code also requires individuals who qualify as “consultants” under
the Political Reform Act to comply with the conflict of interest provisions of the Political Reform
Act, which generally prohibjt individuals from making or participating in the making of decisions
that will have a material financial effect on their economic interests.

B. Conflict of Interest Statements. The individual(s) who will provide services or perform work
pursuant to this Agreement are “consultants” within the meaning of the Political Reform Act
and the CITY’s Conflict of Interest Code: yes no [check one]

If “yes” is checked above, CONTRACTOR shall cause the following to occur within 30 days after
execution of this Agreement:

(1) ' Identify the individuals who will provide services or perform work under this Agreement
as “consultants”; ' :

(2) Cause these individuals to file with the CITY Representative the “assuming office”
statements of economic interests required by the CITY’s Conflict of Interest Code.

Thereafter, throughout the term of the Agreement, CONTRACTOR shall cause these individuals
to file with the CITY Representative annual statements of economic interests, and “leaving
office” statements of economic interests, as required by the CITY’s Conflict of Interest Code.
The CITY may withhold all or a portion of any payment due under this Agreement until all
required statements are filed. ’

4, Scope of Services.
The services provided shall be as set forth in Attachment 1 to Exhibit A, attached hereto and incorporated
herein.

5. Time of Performance. The services described herein shall be provided during the period, or in

accordance with the schedule, set forth in the scope of services.

Form Approved by City Attorney 9-17-12 Page 2
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ATTACHMENT 1 TO EXHIBIT A

Background

CITY is retaining CONTRACTOR assist in evaluating the development economics of two private
development projects. The first project consists of Phase 1 of the mixed-use component to be built

adjacent to the new downtown Entertainment & Sports Center atJ and Gth streets. The Phase 1
project consists of a single 16-story building that will house a 231-room full service hotel, 200,000
square feet of retail space, 70 luxury residential units, and 26,900 square feet of office space. Upon
build-out, the entire mixed-use project will include up to 1.5 million square feet of new space,
comprised of 350,000 square feet of retail/commercial space, 475,000 square feet of office space, and
550 multifamily residential units.

The second project is the rehabilitation of the historic 142-room Marshall Hotel at 7}[h and L
streets.

The following scope of work will be undertaken for both projects:
Phase | — Evaluation of developer’s Initial Proposal and Pro Forma

A. Review the Reasonableness of the Project’s Development Costs, Revenue and Operating Cost
Projections

CONTRACTOR will review the development cost pro forma submitted by the developer. CONTRACTOR’s
review will be based on the costs of other recent CONTRACTOR mixed-use projects. CONTRACTOR's
review will focus on the analysis of indirect or soft costs, including governmental fees, financing costs,
and the fee to the developer. The purpose of the review is to verify that the cost estimates are
reasonable and that developer fees are not excessive.

B. Evaluate the Financial Feasibility of the Project

CONTRACTOR will evaluate the project’s feasibility and need for assistance based on a residual
valuation analysis of each project’s development pro forma. The analysis will consist of:

e An estimate of the development cost of the project. The estimate will reflect adjustments to the
developer’s estimates that are warranted based on our review of the hard and soft costs.

e An estimate of the project’s stabilized net operating income and sales proceeds.

e An evaluation of the magnitude of private investment supported by the project.
This evaluation will include an evaluation of the amount of debt and equity supported by the project.
This evaluation will yield an estimate of the returns (profits) to be generated by the development and
the profit margin will be compared to the level of returns éurrently acceptable by hotel developers,
retail developers, office developers and residential developers in the marketplace.
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e An evaluation of the developer’s financing plan for the project. CONTRACTOR will review the
anticipated sources of funds, the amount of equity, the timing of the funds, and the terms of
the funds to evaluate the feasibility of the financing plan. It is likely that each component of
the project will have a separate ownership structure and financing structure.

e An evaluation of the project’s need for financial assistance. In the event that the projected
returns fall short of the level that would be needed for the project to feasible, CONTRACTOR
will estimate the magnitude of CITY assistance that is warranted.

C. Estimate of Annual Property Tax Increment, Sales Tax, and TOT to be Generated by the Project

CONTRACTOR will prepare a projection of annual gross and net property tax increment to be generated
by the Project. CONTRACTOR will coordinate with CITY staff to understand the degree to which property
tax increment generated by the Project is potentially available to support the Project, and not needed
to fund existing obligations of either the former Redevelopment Agency or the CITY’s obligations to the
arena.

CONTRACTOR will also estimate the amount of annual sales and transient occupancy tax
revenues to be generated by the project.

Products: 1) Initial set of clarification questions and following receipt and evaluation of responses; 2)
a series of financial tables summarizing the development economics of the project; and 3) technical
memorandum summarizing the findings of the financial feasibility analysis, public revenue
projections, need for Agency assistance and transaction options. The memorandum will be prepared
- following the analysis of the final iteration of the developer’s pro forma and proposal.

Meetings: It is envisioned that two meetings will be needed to complete tasks 1 through

3. The first meeting will be with CITY staff to discuss the preliminary findings of the feasibility
analysis and the second meeting will be with the developer and CITY staff to review the findings of
CONTRACTOR's initial analysis.

Conditional Phase Il — Negotiate Term Sheet
In the event that the CITY and developer agree to proceed with the project, at the CITY’s request,
CONTRACTOR will participate in negotiation sessions to complete a term sheet. The term sheet will

address the terms for the provision of cash assistance, and the provision of any on-going subsidy. It will
form the basis of a transaction document between the CITY and the developer.

As an optional task, at the CITY’s election, CONTRACTOR will prepare the Economic Development
Subsidy Report required by California Government Code Section 53083.
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Products, Phase II.

a) Term sheet, identifying the key business terms of the transaction between the
CITY and the developer;

b) Optional — Economic Development Subsidy Report

SCHEDULE: CITY and CONTRACTOR will negotiate a schedule for CONTRACTOR to perform these
services.
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EXHIBIT B
PR.OFESSIONAL SERVICES AGREEMENT
FEE SCHEDULE/MANNER OF PAYMENT
1. CONTRACTOR’s Compensation. The total of all fees paid to the CONTRACTOR for the performance of all |

services set forth in Exhibit A, including normal revisions (hereafter the “Services”), and for all
authorized Reimbursable Expenses, shall not exceed the total sum of $ 61,000

2. Billable Rates. CONTRACTOR shall be paid for the performance of Services on an hourly rate, daily rate,
flat fee, lump sum or other basis, as set forth in Attachment 1 to Exhibit B, attached hereto and
incorporated herein. [Attach list of billable rates that apply, labeled “Attachment 1 to Exhibit B”. ]

3. CONTRACTOR's Reimbursable Expenses. Reimbursable Expenses shall be limited to actual expenditures
of CONTRACTOR for expenses that are necessary for the proper completion of the Services and shall
only be payable if specifically authorized in advance by CITY.

4, Payments to CONTRACTOR.

A Payments to CONTRACTOR shall be made within a reasonable time after receipt of
CONTRACTOR’s invoice, said payments to be made in proportion to services performed or as
otherwise specified in Attachment 1 to Exhibit B. CONTRACTOR may request payment on a
monthly basis. CONTRACTOR shall be responsible for the cost of supplying all documentation
necessary to verify the monthly billings to the satisfaction of CITY.

B. All invoices submitted by CONTRACTOR shall contain the following information:
(1) Job Name
2) Description of services billed under this invoice, and overall status of project
3) Date of invoice Issuance
4) Sequential Invoice Number

) CITY’s Purchase Order Number

) Total Contract Amount

(7) Amount of this Invoice (ltemize all Reimbursable Expenses)

(8) Total Billed to Date

(9) Total Remaining on Contract

(10)  Updated project schedule. This shall identify those steps that shall be taken to bring the
project back on schedule if it is behind schedule.

C. Items shall be separated into Services and Reimbursable Expenses. Billings that do not conform
to the format outlined above shall be returned to CONTRACTOR for correction. CITY shall not be

responsible for delays in payment to CONTRACTOR resulting from CONTRACTOR’s failure to
comply with the invoice format described below.

Form Approved by City Attorney 8-17-12 Page 1
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D. °  Requests for payment shall be sent to:

Economic Developemnt Department, City of Sacrmanto
915 | Street, Sacramento, CA 95814
916 808-5450

Attn: Leslie Fritzsche

5. Additional Services. Additional Services are those services related to the scope of services of
CONTRACTOR set forth in Exhibit A but not anticipated at the time of execution of this Agreement.
Additional Services shall be provided only when a Supplemental Agreement authorizing such Additional
Services is approved by CITY in accordance with CITY's Supplemental Agreement procedures. CITY
reserves the right to perform any Additional Services with its own staff or to retain other contractors to
perform said Additional Services.

6. Accounting Records of CONTRACTOR. During performance of this Agreement and for a period of three
(3) years after completing all Services and Additional Services hereunder, CONTRACTOR shall maintain
all accounting and financial records related to this Agreement, including, but not limited to, records of
CONTRACTOR’s costs for all Services and Additional Services performed under this Agreement and
records of CONTRACTOR’s Reimbursable Expenses, in accordance with generally accepted accounting
practices, and shall keep and make such records available for inspection and audit by representatives of
the CITY upon reasonable written notice.

7. Taxes. CONTRACTOR shall pay, when and as due, any and all taxes incurred as a result of
CONTRACTOR's compensation hereunder, including estimated taxes, and shall provide CITY with proof
of such payment upon request. CONTRACTOR hereby agrees to indemnify CITY for any claims, losses,
costs, fees, liabilities, damages or injuries suffered by CITY arising out of CONTRACTOR’s breach of this
Section 7.

Form Approved by City Attorney 9-17-12 Page 2
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EXHIBITC
PROFESSIONAL SERVICES AGREEMENT

FACILITIES AND EQUIPMENT TO BE PROVIDED BY CITY

CITY shall [check one] / Not furnish any facilities or equipment for this Agreement; or

furnish the following facilities or equipment for the Agreement; [list, if
applicable]

Form Appraved by City Attomey 9-17-12 Page 2
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EXHIBIT D
PROFESSIONAL SERVICES AGREEMENT

GENERAL PROVISIONS
1. Independent Contractor.

A. It is understood and agreed that CONTRACTOR (including CONTRACTOR's employees) is an
independent contractor and that no relationship of employer-employee exists between the
parties hereto for any purpose whatsoever. Neither CONTRACTOR nor CONTRACTOR's assigned
personnel shall be entitled to any benefits payable to employees of CITY. CITY is not required to
make any deductions or withholdings from the compensation payable to CONTRACTOR under
the provisions of this Agreement, and CONTRACTOR shall be issued a Form 1099 for its services
hereunder. As an independent contractor, CONTRACTOR hereby agrees to indemnify and hold
CITY harmless from any and all claims that may be made against CITY based upon any
contention by any of CONTRACTOR'’s employees or by any third party, including but not limited
to any state or federal agency, that an employer-employee relationship or a substitute therefor
exists for any purpose whatsoever by reason of this Agreement or by reason of the nature
and/or performance of any Services under this Agreement. (As used in this Exhibit D, the term
“Services” shall include both Services and Additional Services as such terms are defined
elsewhere in this Agreement.)

B. It is further understood and agreed by the parties hereto that CONTRACTOR, in the performance
of its obligations hereunder, is subject to the control and direction of CITY as to the designation
of tasks to be performed and the results to be accomplished under this Agreement, but not as to
the means, methods, or sequence used by CONTRACTOR for accomplishing such results. To the
extent that CONTRACTOR obtains permission to, and does, use CITY facilities, space, equipment
or support services in the performance of this Agreement, this use shall be at the
CONTRACTOR's sole discretion based on the CONTRACTOR’s determination that such use will
promote CONTRACTOR's efficiency and effectiveness. Except as may be specifically provided
elsewhere in this Agreement, the CITY does not require that CONTRACTOR use CITY facilities,
equipment or support services or work in CITY locations in the performance of this Agreement.

C. Iif, in the performance of this Agreement, any third persons are employed by CONTRACTOR, such
persons shall be entirely and exclusively under the direction, supervision, and control of
CONTRACTOR. Except as may be specifically provided elsewhere in this Agreement, all terms of
employment, including hours, wages, working conditions, discipline, hiring, and discharging, or
any other terms of employment or requirements of law, shall be determined by CONTRACTOR.
It is further understood and agreed that CONTRACTOR shall issue W-2 or 1099 Forms for income
and employment tax purposes, for all of CONTRACTOR's assigned personnel and subcontractors.
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D. The provisions of this Section 1 shall survive any expiration or termination of this Agreement.
Nothing in this Agreement shall be construed to create an exclusive relationship between CITY
and CONTRACTOR. CONTRACTOR may represent, perform services for, or be employed by such
additional persons or companies as CONTRACTOR sees fit provided that CONTRACTOR does not
violate the provisions of Section 5, below.

2. Licenses; Permits, Etc. CONTRACTOR represents and warrants that CONTRACTOR has all licenses,
permits, City Business Operations Tax Certificate, qualifications, and approvals of whatsoever nature
that are legally required for CONTRACTOR to practice its profession or provide any services under the
Agreement. CONTRACTOR represents and warrants that CONTRACTOR shall, at its sole cost and
expense, keep in effect or obtain at all times during the term of this Agreement any licenses, permits,
and approvals that are legally required for CONTRACTOR to practice its profession or provide such
Services. Without limiting the generality of the foregoing, if CONTRACTOR is an out-of-state
corporation, CONTRACTOR warrants and represents that it possesses a valid certificate of qualification
to transact business in the State of California issued by the California Secretary of State pursuant to
Section 2105 of the California Corporations Code.

< 3. Time. CONTRACTOR shall devote such time and effort to the performance of Services pursuant to this
Agreement as is necessary for the satisfactory and timely performance of CONTRACTOR's obligations
under this Agreement. Neither party shall be considered in default of this Agreement, to the extent that
party’s performance is prevented or delayed by any cause, present or future, that is beyond the
reasonable control of that party.

4, CONTRACTOR Not Agent. Except as CITY may specify in writing, CONTRACTOR and CONTRACT OR’s
personnel shall have no authority, express or implied, to act on behalf of CITY in any capacity
whatsoever as an agent. CONTRACTOR and CONTRACTOR's personnel shall have no authority, express
or implied, to bind CITY to any obligations whatsoever.

5. Conflicts of Interest. CONTRACTOR covenants that neither it, nor any officer or principal of its firm, has
or shall acquire any interest, directly or indirectly, that would conflict in any manner with the interests
of CITY or that would in any way hinder CONTRACTOR's performance of Services under this Agreement.
CONTRACTOR further covenants that in the performance of this Agreement, no person having any such
interest shall be employed by it as an officer, employee, agent or subcontractor, without the'writt_en
consent of CITY. CONTRACTOR agrees to avoid conflicts of interest or the appearance of any conflicts of
interest with the interests of CITY at all times during the performance of this Agreement. If
CONTRACTOR is or employs a former officer or employee of the CITY, CONTRACTOR and any such
employee(s) shall comply with the provisions of Sacramento City Code Section 2.16.090 pertaining to
appearances before the City Council or any CITY department, board, commission or committee.

6. Confidentiality of CITY Information. During performance of this Agreement, CONTRACTOR may gain
access to and use CITY information regarding inventions, machinery, products, prices, apparatus, costs,
discounts, future plans, business affairs, governmental affairs, processes, trade secrets, technical
matters, systems, facilities, customer lists, product design, copyright, data, and other vital information
(hereafter collectively referred to as “City Information”) that are valuable, special and unique assets of
the CITY. CONTRACTOR agrees to protect all City Information and treat it as strictly confidential, and
further agrees that CONTRACTOR shall not at any time, either directly or indirectly, divulge, disclose or
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communicate in any manner any City Information to any third party without the prior written consent of
CITY. In addition, CONTRACTOR shall comply with all CITY policies governing the use of the CITY network
and technology systems, as set forth in applicable provisions of the City of Sacramento Administrative
Policy Instructions # 30. A violation by CONTRACTOR of this Section 6 shall be a material violation of this
Agreement and shall justify legal and/or equitable relief.

7. CONTRACTOR Information.

A. CITY shall have full ownership and control, including ownership of any copyrights, of all
information prepared, produced, or provided by CONTRACTOR pursuant to this Agreement. In
this Agreement, the term “information” shall be construed to mean and include: any and all
work product, submittals, reports, plans, specifications, and other deliverables consisting of
documents, writings, handwritings, typewriting, printing, photostatting, photographing,
computer models, and any other computerized data and every other means of recording any
form of information, communications, or representation, including letters, works, pictures,
drawings, sounds, or symbols, or any combination thereof. CONTRACTOR shall not be
responsible for any unauthorized modification or use of such .information for other than its
intended purpose by CITY.,

B. CONTRACTOR shall fully defend, indemnify and hold harmless CITY, its officers and employees,
and each and every one of them, from and against any and all claims, actions, lawsuits or other
proceedings alleging that all or any part of the information prepared, produced, or provided by
CONTRACTOR pursuant to this Agreement infringes upon any third party’s trademark, trade
name, copyright, patent or other intellectual property rights. CITY shall make reasonable efforts
to notify CONTRACTOR not later than ten (10) days after CITY is served with any such claim,
action, lawsuit or other proceeding, provided that CITY’s failure to provide such notice within
such time period shall not relieve CONTRACTOR of its obligations hereunder which shall survive
any termination or expiration of this Agreement

C. All proprietary and other information received from CONTRACTOR by CITY, whether received in
connection with CONTRACTOR's proposal to CITY or in connection with any Services performed
by CONTRACTOR, will be disclosed upon receipt of a request for disclosure, pursuant to the
California Public Records Act; provided, however, that, if any information is set apart and clearly
marked “trade secret” when it is provided to CITY, CITY shall give notice to CONTRACTOR of any
request for the disclosure of such information. The CONTRACTOR shall then have five (5) days
from the date it receives such notice to enter into an agreement with the CITY, satisfactory to
the City Attorney, providing for the defense of, and complete indemnification and
reimbursement for all costs (including plaintiff's attorney fees) incurred by CITY in any legal
-action to compel the disclosure of such information under the California Public Records Act. The
CONTRACTOR shall have sole responsibility for defense of the actual “trade secret” designation
of such information.

D. The parties understand and agree that any failure by CONTRACTOR to respond to the notice
provided by CITY and/or to enter into an agreement with CITY, in accordance with

the provisions of subsection C, above, shall constitute a complete waiver by CONTRACTOR of
any rights regarding the information designated “trade secret’ by CONTRACTOR, and such
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information shall be disclosed by CITY pursuant to applicable procedures required by the Public -
Records Act.

8. Standard of Performance. CONTRACTOR shall perform all Services required pursuant to this Agreement
in the manner and according to the standards currently observed by a competent practitioner of
CONTRACTOR’s profession in California. All products of whatsoever nature that CONTRACTOR delivers
to CITY pursuant to this Agreement shall be prepared in a professional manner and conform to the
standards of quality normally observed by a person currently practicing in CONTRACTOR's profession,
and shall be provided in accordance with any schedule of performance specified in Exhibit A.
CONTRACTOR shall assign only competent personnel to perform Services pursuant to this Agreement. -
CONTRACTOR shall notify CITY in writing of any changes in CONTRACTOR's staff assigned to perform the
Services required under this Agreement, prior to any such performance. In the event that CITY, at any
time during the term of this Agreement, desires the removal of any person assigned by CONTRACTOR to
perform Services pursuant to this Agreement, because CITY, in its sole discretion, determines that such
person is not performing in accordance with the standards required herein, CONTRACTOR shall remove
such person immediately upon receiving notice from CITY of the desire of CITY for the removal of such
person.

9. Term; Suspension; Termination.

A. This Agreement shall become effective on the date that it is approved by both parties, set forth
on the first page of the Agreement, and shall continue in effect until both parties have fully
performed their respective obligations under this Agreement, unless sooner terminated as
provided herein.

B. CITY shall have the right at any time to temporarily suspend CONTRACTOR’s performance
hereunder, in whole or in part, by giving a written notice of suspension to CONTRACTOR. If CITY
gives such notice of suspension, CONTRACTOR shall immediately suspend its activities under this
‘Agreement, as specified in such notice.

C. CITY shall have the right to terminate this Agreement at any time by giving a written notice of
termination to CONTRACTOR. If CITY gives such notice of termination, CONTRACTOR shall
immediately cease rendering Services pursuant to this Agreement. If CITY terminates this
Agreement:

(1) CONTRACTOR shall, not later than five days after such notice of termination, deliver to
CITY copies of all information prepared pursuant to this Agreement.

(2) CITY shall pay CONTRACTOR the reasonable value of Services rendered by CONTRACTOR
prior to termination; provided, however, CITY shall not in any manner be liable for lost
profits that might have been made by CONTRACTOR had the Agreement not been
terminated or had CONTRACTOR completed the Services required by this Agreement. In
this regard, CONTRACTOR shall furnish to CITY such financial information as in the
judgment of the CITY is necessary for CITY to determine the reasonable value of the
Services rendered by CONTRACTOR. The foregoing is cumulative and does not affect
any right or remedy that CITY may have in law or equity.
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10. indemnity.

A. Indemnity: CONTRACTOR shall defend, hold harmless and indemnify CITY, its officers and
employees, and each and every one of them, from and against any and all actions, damages,
costs, liabilities, claims, demands, losses, judgments, penalties, costs and expenses of every type
and description, including, but not limited to, any fees and/or costs reasonably incurred by
CITY's staff attorneys or outside attorneys and any fees and expenses incurred in enforcing this
‘provision (hereafter collectively referred to as “Liabilities”), including but not limited to
Liabilities arising from personal injury or death, damage to personal, real or intellectual property
or the environment, contractual or other economic damages, or regulatory penalties, arising out
of or in any way connected with performance of or failure to perform this Agreement by
CONTRACTOR, any sub-consultant, subcontractor or agent, anyone directly or indirectly
employed by any of them or anyone for whose acts any of them may be liable, whether or not
(i) such Liabilities are caused in part by a party indemnified hereunder or (ii) such Liabilities are
litigated, settled or reduced to judgment; provided that the foregoing indemnity does not apply
to liability for any damage or expense for death or bodily injury to persons or damage to
property to the extent arising from the sole negligence or willful misconduct of CITY, its agents,
servants, or independent contractors who are directly responsible to CITY, except when such
agents, servants, or independent contractors are under the direct supervision and control of
CONTRACTOR.

B. Insurance Policies; Intellectual Property Claims: The existence or acceptance by CITY of any of
the insurance policies or coverages described in this Agreement shall not affect or limit any of

CITY's rights under this Section 10, nor shall the limits of such insurance limit the liability of
CONTRACTOR hereunder. This Section 10 shall not apply to any intellectual property claims,
actions, lawsuits or other proceedings subject to the provisions of Section 7.B., above. The
provisions of this Section 10 shall survive any expiration or termination of this Agreement.

11. Insurance Requirements. During the entire term of this Agreement, CONTRACTOR shall maintain the
insurance coverage described in this Section 11

Full compensation for all premiums that CONTRACTOR is required to pay for the insurance coverage
described herein shall be included in the compensation specified for the Services provided by
CONTRACTOR under this Agreement. No additional compensation will be provided for CONTRACTOR's
insurance premiums.

It is understood and agreed by the CONTRACTOR that its liability to the CITY shall not in any way be
limited to or affected by the amount of insurance coverage required or carried by the CONTRACTOR in

connection with this Agreement.

A. Minimum Scope & Limits of Insurance Coverage

(1) Commercial General Liability Insurance, providing coverage at least as broad as 1SO CGL
Form 00 01 on an occurrence basis for bodily injury, including death, of one or more
persons, property damage and personal injury, with limits of not less than one million
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dollars {$1,000,000) per occurrence. The policy shall provide contractual liability and
products and completed operations coverage for the term of the policy.

(2) Automobile Liability Insurance providing coverage at least as broad as 1ISO Form CA 00
01 on an occurrence basis for bodily. injury, including death, of one or more persons,
property damage and personal injury, with limits of not less than one million doliars

- {$1,000,000) per occurrence. The policy shall provide coverage for owned, non-owned
and/or hired autos as appropriate to the operations of the CONTRACTOR.

No automobile liability insurance shall be required if CONTRACTOR completes the
following certification:

“I certify that a motor vehicle will not be used in the performance of any work
or services under this agreement.” {CONTRACTOR initials)

(3) Workers” Compensation Insurance with statutory limits, and Employers’ Liability
Insurance with limits of not less than one million dollars ($1,000,000). The Worker’s

Compensation policy shall include a waiver of subrogation for contracts involving
construction or maintenance, or if required by the CITY by selecting the option below:

Workers’ Compensation waiver of subrogation in favor of the City is
required for all work performed by the CONTRACTOR.

‘No Workers’ Compensation insurance shall be required if CONTRACTOR completes the
following certification:

“I certify that my business has no employees, and that | do not employ anyone. |
am exempt from the legal requirements to provide Workers' Compensation
insurance.” {CONTRACTOR initials)

(4) Professional Liability Insurance providing coverage on a claims made basis for errors,
omissions or malpractice with limits of not less than one million ($1,000,000) dollars if
required by the CITY under Exhibit A, Section 2.

B. Additional Insured Coverage

(1) Commercial General Liability Insurance: The CITY, its officials, employees and volunteers
shall be covered by policy terms or endorsement as additional insureds as respects
general liability arising out of activities performed by or on behalf of CONTRACTOR,
products and completed operations of CONTRACTOR, and premises owned, leased or
used by CONTRACTOR. The general liability additional insured endorsement must be
signed by an authorized representative of the insurance carrier for contracts involving
construction or maintenance, or if required by the CITY by selecting the option below:

Additional insured endorsement must be signed by an authorized
representative of the insurance carrier.
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If the policy includes a blanket additional insured endorsement or contractual additional
insured coverage, the above signature requirement may be fulfilled by submitting that
document with a signed declaration page referencing the blanket endorsement or policy
form.

{2) Automobile Liability Insurance: The CITY, its officials, employees and volunteers shall be
covered by policy terms or endorsement as additional insureds as respects auto liability.

C. QOther Insurance Provisions

The policies are to contain, or be endorsed to contain, the following provisions:

(1) Except for professional liability, CONTRACTOR’s insurance coverage shall be primary
insurance as respects CITY, its officials, employees and volunteers. Any insurance or
self-insurance maintained by CITY, its officials, employees or volunteers shall be in
excess of CONTRACTOR's insurance and shall not contribute with it.

2) Any failure to comply with reporting‘ provisions of the policies shall not affect coverage
provided to CITY, its officials, employees or volunteers.

(3) Coverage shall state that CONTRACTOR's insurance shall apply separately to each
insured against whom claim is made or suit is brought, except with respect to the limits

of the insurer’s liability.

4) CITY will be provided with thirty (30) days written notice of cancellation or material
change in the policy language or terms.

D. Acceptability of Insurance

Insurance shall be placed with insurers with a Bests’ rating of not less than AV. Self-insured
retentions, policy terms or other variations that do not comply with the requirements of this
Section 11 must be declared to and approved by the CITY Risk Management Division in writing
prior to execution of this Agreement.

E. Verification of Coverage

(1) CONTRACTOR shall furnish CITY with certificates and required endorsements evidencing
the insurance required. The certificates and endorsements shall be forwarded to the
CITY representative named in Exhibit A. Copies of policies shall be delivered to the CITY
on demand. Certificates of insurance shall be signed by an authorized representative of
the insurance carrier.

(2) The CITY may withdraw its offer of contract or cancel this Agreement if the certificates
of insurance and endorsements required have not been provided prior to execution of
this Agreement. The CITY may withhold payments to CONTRACTOR and/or cancel the

Form Approved by City Attomey 9-17-12 Page 7

Page 24 of 44




Agreement if the insurance is canceled or CONTRACTOR otherwise ceases to be insured
as required herein.

F. " Subcontractors

CONTRACTOR shall require and verify that all sub-consultants and subcontractors maintain
insurance coverage that meets the minimum scope and limits of insurance coverage specified in
subsection A, above.

12, Equal Employment Opportunity. During the performance of this Agreement, CONTRACTOR, for itself,
its assignees and successors in interest, agrees as follows:

A. Compliance With Regulations: CONTRACTOR shall comply with the Executive Order 11246
entitled “Equal Opportunity in Federal Employment”, as amended by Executive Order 11375 and
12086, and as supplemented in Department of Labor regulations (41 CFR Chapter 60),
hereinafter collectively referred to as the “Regulations”.

B. Nondiscrimination: CONTRACTOR, with regards to the work performed by it after award
and prior to completion of the work pursuant to this Agreement, shall not discriminate on the
ground of race, color, religion, sex, national origin, age, marital status, physical handicap or
sexual orientation in selection and retention of subcontractors, including procurement of
materials and leases of equipment. CONTRACTOR shall not participate either directly or
indirectly in discrimination prohibited by the Regulations.

C. Solicitations for Subcontractors, Including Procurement of Materials and Equipment: In all
solicitations either by competitive bidding or negotiations made by CONTRACTOR for work to be
performed under any subcontract, including all procurement of materials or equipment, each
potential subcontractor or supplier -shall be notified by CONTRACTOR of CONTRACTOR's
obligation under this Agreement and the Regulations relative to nondiscrimination on the
ground of race, color, religion, sex, national origin, age, marital status, physical handicap or
sexual orientation.

D. Information and Reports: CONTRACTOR shall provide all information and reports required by
the Regulations, or by any orders or instructions issued pursuant thereto, and shall permit
access to its books, records, accounts, other sources of information and its facilities as may be
determined by the CITY to be pertinent to ascertain compliance with such Regulations, orders
and instructions. Where any information required of CONTRACTOR is in the exclusive
possession of another who fails or refuses to furnish this information, CONTRACTOR shall so
certify to the CITY, and shall set forth what efforts it has made to obtain the information.

E. Sanctions for Noncompliance: In the event of noncompliance by CONTRACTOR with the
nondiscrimination provisions of this Agreement, the CITY shall impose such sanctions as it may
determine to be appropriate including, but not limited to:

(1) Withholding of payments to CONTRACTOR under this Agreement until CONTRACTOR
complies;
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(2) Cancellation, termination, or suspension of the Agreement, in whole or in part.

F. Incorporation of Provisions: CONTRACTOR shall include the provisions of subsections A through
E, above, in every subcontract, including procurement of materials and leases of equipment,
unless exempted by the Regulations, or by any order or instructions issued pursuant thereto.
CONTRACTOR shall take such action with respect to any subcontract or procurement as the CITY
may direct as a means of enforcing such provisions including sanctions for noncompliance;
provided, however, that in the event CONTRACTOR becomes involved in, or is threatened with,
litigation with a subcontractor or supplier as a result of such direction, CONTRACTOR may
request CITY to enter such litigation to protect the interests of CITY.

13. Entire Agreement. This document, including all Exhibits, contains the entire agreement between the
parties and supersedes whatever oral or written understanding they may have had prior to the
- execution of this Agreement. No alteration to the terms of this Agreement shall be valid unless
approved in writing by CONTRACTOR, and by CITY, in accordance with applicable
provisions of the Sacramento City Code.

14. Severability. If any portion of this Agreement or the application thereof to any person or circumstance
shall be held invalid or unenforceable, the remainder of this Agreement shall not be affected thereby
and shall be enforced to the greatest extent permitted by law.

15. Waiver. Neither CITY acceptance of, or payment for, any Service or Additional Service performed by
CONTRACTOR, nor any waiver by either party of any default, breach or condition precedent, shall be
construed as a waiver of any provision of this Agreement, nor as a waiver of any other default, breach or
condition precedent or any other right hereunder.

16. Enforcement of Agreement. This Agreement shall be governed, construed and enforced in accordance
with the laws of the State of California. Venue of any litigation arising out of or connected with this
Agreement shall lie exclusively in the state trial court or Federal District Court located in Sacramento
County in the State of California, and the parties consent to jurisdiction over their persons and over the
subject matter of any such litigation in such courts, and consent to service of process issued by such
courts.

17. Assignment Prohibited. The expertise and experience of CONTRACTOR are.material considerations for
this Agreement. CITY has a strong interest in the qualifications and capability of the persons and entities
that will fulfill the obligations imposed on CONTRACTOR under this Agreement. In recognition of this
interest, CONTRACTOR shall not assign any right or obligation pursuant to this Agreement without the
written consent of the CITY. Any attempted or purported assignment without CITY’s written consent
shall be void and of no effect.

18. Binding Effect. This Agreement shall be binding on the heirs, executors, administrators, successors and
assigns of the parties, subject to the provisions of Section 17, above.

19, Use Tax Requirements. During the performance of this Agreement, CONTRACTOR, for itself, its
assignees and successors in interest, agrees as follows:
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A. Use Tax Direct Payment Permit: For all leases and purchases of materials, equipment, supplies,
or other tangible personal property used to perform the Agreement and shipped from outside
California, the Contractor and any subcontractors leasing or purchasing such materials,
equipment, supplies or other tangible personal property shall obtain a Use Tax Direct Payment
Permit from the California State Board of Equalization (“SBE”) in accordance with the applicable
SBE criteria and requirements. :

B. Sellers Permit: For any construction contract and any construction subcontract in the amount of
$5,000,000 or more, Contractor and the subcontractor(s) shall obtain sellers permits from the
SBE and shall register the jobsite as the place of business for the purpose of allocating local sales
and use tax to the City. Contractor and its subcontractors shall remit the self-accrued use tax to
the SBE, and shall provide a copy of each remittance to the City.

C. The above provisions shall apply in all instances unless prohibited by the funding source for the
Agreement.
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EXHIBIT E
REQUIREMENTS OF THE NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE
INTRODUCTION

The Sacramento Non-Discrimination In Employee Benefits Code (the “Ordinance”), codified as Sacramento City
Code Chapter 3.54, prohibits City contractors from discriminating in the provision of employee benefits between
employees with spouses and employees with domestic partners, and between the spouses and domestic
partners of employees. ‘

APPLICATION

The provisions of the Ordinance apply to any contract or agreement (as defined below), between a Contractor
and the City of Sacramento, in an amount exceeding $100,000.00. The Ordinance applies to that portion of a
contractor’s operations that occur: (i} within the City of Sacramento; (ii} on real property outside the City of
Sacramento if the property is owned by the City or if the City has a right to occupy the property; or (iii) at any
location where a significant amount of work related to a City contract is being performed.

The Ordinance does not apply: to subcontractors or subcontracts of any Contractor or contractors; to
transactions entered into pursuant to cooperative purchasing agreements approved by the Sacramento City
Council; to legal contracts of other governmental jurisdictions or public agencies without separate competitive
bidding by the City; where the requirements of the ordinance will violate or are inconsistent with the terms or
conditions of a grant, subvention or agreement with a public agency or the instructions of an authorized
representative of any such agency with respect to any such grant, subvention or agreement; to permits for
excavation or street construction; or to agreements for the use of City right-of-way where a contracting utility
has the power of eminent domain. .

DEFINITIONS
As set forth in the Ordinance, the following definitions apply:

“Contract” means an agreement for public works or improvements to be performed, or for goods or services to
be purchased or grants to be provided, at the expense of the City or to be paid out of moneys deposited in the
treasury or out of the trust money under the control or collected by the City. “Contract” also means a written
agreement for the exclusive use (“exclusive use” means the right to use or occupy real property to the exclusion
of others, other than the right reserved by the fee owner) or occupancy of real property for a term exceeding 29
days in any calendar year, whether by singular or cumulative instrument, (i) for the operation or use by others of
real property owned or controlled by the City for the operation of a business, social, or other establishment or
organization, including leases, concessions, franchises and easements, or (ii) for the City’s use or occupancy of
real property owned by others, including leases, concessions, franchises and easements.

“Contract” shall not include: a revocable at-will use or encroachment permit for the use of or encroachment on
City property regardless of the ultimate duration of such permit; excavation, street construction or street use
permits; agreements for the use of City right-of-way where a contracting utility has the power of eminent
domain; or agreements governing the use of City property that constitute a public forum for activities that are
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primarily for the purpose of espousing or advocating causes or ideas and that are generally protected by the
First Amendment to the United States Constitution or that are primarily recreational in nature.

“Contractor” means any person or persons, firm partnership or corporation, company, or combination thereof,
that enters into a Contract with the City. “Contractor” does not include a public entity.

“Domestic Partner” means any person who has a currently registered domestic partnership with a governmental
entity pursuant to state or local law authorizing the registration.

“Employee Benefits” means bereavement leave; disability, life, and other types of insurance; family medical
leave; health benefits; membership or membership discounts; moving expenses; pension and retirement
benefits; vacation; travel benefits; and any other benefit given to employees. “Employee benefits” shall not
include benefits to the extent that the application of the requirements of this chapter to such benefits may be
preempted by federal or state.

CONTRACTOR'’S OBLIGATION TO PROVIDE THE CITY WITH DOCUMENTATION AND INFORMATION

Contractor shall provide the City with documentation and information verifying its compliance with the
requirements of the Ordinance within ten (10) days of receipt of a request from the City. Contractors shall keep
accurate payroll records, showing, for each City Contract, the employee’s name, address, Social Security
number, work classification, straight time pay rate, overtime pay rate, overtime hours worked, status and
exemptions, and benefits for each day and pay period that the employee works on the City Contract. Each
request for payroll records shall be accompanied by an affidavit to be completed and returned by the
Contractor, as stated, attesting that the information contained in the payroll records is true and correct, and
‘that the Contractor has complied with the requirements of the Ordinance. A violation of the Ordinance or
noncompliance with the requirements of the Ordinance shall constitute a breach of contract.

EMPLOYER COMPLIANCE CERTIFICATE AND NOTICE REQUIREMENTS

(a) All contractors seeking a Contract subject to the Ordinance shall submit a completed Declaration of
Compliance Form, signed by an authorized representative, with each proposal, bid or application. The
Declaration of Compliance shall be made a part of the executed contract, and will be made available for public

inspection and copying during regular business hours.

(b} The Contractor shall give each existing employee working directing on a City contract, and {at the time of
hire), each new employee, a copy of the notification provided as Attachment “A.”

(c) Contractor shall post, in a place visible to all employees, a copy of the notice provided as Attachment “B.”
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Attachment A

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE

ON e (date), your employer (the “Employer”) entered into a contract with the City of Sacramento (the
“City”) FOr mrneereerecerereevnes (contract details), and as a condition of that contract, agreed to abide by the
requirements of the City’s Non-Discrimination In Employee Benefits Code (Sacramento City Code Section 3.54).

The Ordinance does not require the Employer to provide employee benefits. The Ordinance does require that if
certain employee benefits are provided by the Employer, that those benefits be provided without discrimination
between employees with spouses and employees with domestic partners, and without discrimination between
the spouse or domestic partner of employees.

The Ordinance covers any employee working on the specific contract referenced above, but only for the period
of time while those employees are actually working on this specific contract.

The included employee benefits are:

- Bereavement leave - Moving expenses
- Disability, life and other types of insurance - Pension and retirement
- Family medical leave benefits
- Health benefits - Vacation
- Membership or membership discounts - Travel benefits
- Any other benefits given to
employees

(Employee Benefits does not include benefits that may be preempted by
federal or state law.)

If you feel you have been discriminated or retaliated against by your employer in the terms and conditions of
your application for employment, or in your employment, or in the application of these employee benefits,

because of your status as an applicant or as an employee protected by the Ordinance, or because you reported a
violation of the Ordinance, and after having exhausted all remedies with your employer,
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You May ...

O Submit a written complaint to the City of Sacramento, Procurement Services
containing the details of the alleged violation. The address is:

City of Sacramento
Procurement Services Division
915 | Street, Second Floor
Sacramento, CA 95814
O Bring an action in the appropriate division of the Superior Court of the
State of California against the Employer and obtain the following

remedies:

- Reinstatement, injunctive relief, compensatory damages and
punitive damages

- Reasonable attorney’s fees and costs

Form Approved by City Attorney 8-17-12 Page 4

Page 31 of 44




YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE

If your employer provides employee benefits, they must be provided to those employees working on a City of Sacramento
contract without discriminating between employees with spouses and employees with domestic partners.

The included employee benefits are:

- Bereavement leave - Moving expenses

- Disability, life and other types of insurance - Pension and retirement benefits

- Family medical leave ‘ - Vacation

- Health benefits - Travel benefits

- Membership or membership discounts - Any other benefits given to
employees

If you feel you have been discriminated against by your employer . ..
You May...

o} Submit a written complaint to the City of Sacramento, Procurement Services,
containing the details of the alleged violation. The address is:

City of Sacramento
Procurement Services Division
915 | Street, Second Floor
Sacramento, CA 95814

O Bring an action in the appropriate division of the Superior Court of the State of California against the employer and
obtain reinstatement, injunctive relief, compensatory damages, punitive damages and reasonable attorney’s fees
and costs.

Discrimination and Retaliation Prohibited.

if you feel you have been discriminated or retaliated against by your employer in the terms and conditions of your

application for employment, or in your employment, because of your status as an applicant or as an employee protected by

the Ordinance, or because you reported a violation of this Ordinance . . .

You May Also ...

Submit a written complaint to the City of Sacramento, Procurement Services, at the same address, containing the details of
the alleged violation. '
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ATTACHMENT 1

TO EXHIBIT B
KEYSER MARSTON ASSOCIATES, INC.
PUBLIC SECTOR HOURLY RATES

2014/2015
A. JERRY KEYSER* $280.00
MANAGING PRINCIPALS’ < $280.00
SENIOR PRINCIPALS* $270.00
PRINCIPALS* - $250.00
MANAGERS* | | $225.00
SENIOR ASSOCIATES $187.50
ASSOCIATES $167.50
SENIOR ANALYSTS ' ' $150.00
ANALYSTS ‘ ‘ $130.00
TECHNICAL STAFF : $95.00
ADMINAISTRATIVE STAFF | - $80.00

Directly related job expenses not included in the above rates are: auto mileage, parking, air
fares, hotels and motels, meals, car rentals, taxies, telephone calls, delivery, electronic data
processing, graphics and printing. Directly related job expenses will be billed at 110% of cost.

Monthly billings for staff time and expenses incurred during the period will be payable within
thirty (30) days of invoice date.

*  Rates for individuals in these categories will be increased by 50% for time spent in court testimony.
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We are proposing to undertake the services outlined above on a time and materials
basis as follows:

1) Mixed Use Projec;t Adjacent to Arena:

Phase I: Total fee to not exceed $29,000
= Task 1: Budget estimate of $3,500
= Task 2: Budget estimate of $18,000
= Task 3: Budget estimate of $7,500

Phase 2: (Conditional): Estimate fee of $9,000
= Task 1: Budget estimate of $5,500
= Optional Task 2: Budget estimate of $3,500

Subtotal Mixed Use Project: $38,000

2) Marshall Hotel:

Phase I: Total fee to not exceed $16,500
®= Task 1: Budget estimate of $2,500
= Task 2: Budget estimate of $9,500
= Task 3: Budget estimate of $4,500

Phase 2: (Conditional): Estimate fee of $6,500
= Task 1: Budget estimate of $3,000
= Optional Task 2: Budget estimate of $3,500

Subtotal Marshall Hotel: $23,000

Total budget, both projects: $61,000
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MWIDDIYYYY)
11/30/2014

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,
BELOW., THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and condifions of the policy, certain pollcies may require an endorsement. A statement on this certificate does not confer rights to the

PRODUCER

FONIACT galidee Callejas

MOC Insurance Services PHONE . (415) 957-0600 | FAx No); (415} 957-0577

License No. 0580960 ja"g“ﬂ'p"ighcallejas@mocins .com

44 Montgomery St., 17th Fl. INSURER(S) AFFORDING GOVERAGE NAIC #

San Francisco CA 94104 iNsurerA:Citizens Ins. Co., of America 31534

INSURED nsurerB:Allmerica Financial Benefit Co. [41840

Keyser Marston Associates, Inc. msurer ¢ :Republic Indemnity 22179
INsurer D :Evanston Insurance Co, 35378

160 Pacific Avenue, Suite 204 INSURERE ;

San Francisco CA 94111 INSURER E :

COVERAGES CERTIFICATE NUMBER:2014-2015

REVISION NUMBER:

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDLISUBR| LICY EX
LTR TYPE OF INSURANCE INSR ;;D POLICY NUMBER (Mpnon;.éngsprﬂ (nﬁﬂu‘myv%v’;) LIMITS
| GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
ENTE
X | COMMERCIAL GENERAL LIABILITY PREMISES {Ea DccurD[e nee) | $ 500,000
A | cLAms-MADE OGCUR X [:Bmaglowoo 12/1/2014 12/1/2015 | yep Exp (Any one person) | § 10,000
] o Deductible Applies PERSONAL & ADVINJURY | $ 1,000,000
.___J GENERAL AGGREGATE $ 2,000,000
GEN'L. AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $ Included
poucy | X | GBS Log 5
COMBINED SINGLE LIMIT
| AUTOMOBILE LIABILITY e s 1,000,000
X BODILY INJURY (Per persont) | $
B |2 anvauto
] ﬁ'ﬂl:rgngD . ﬁgl_i_{ggULED e T\WE’A49004900 12/1/2014 [12/1/2015 | BODILY INJURY (Per accldent)| $
NON-OWNED PROPERTY DAMAGE
- X | HIRED AUTOS AUTOS {Per aceident) $
X | comp $500 X ] col $500 Unlinsured molotist combined | $ 1,000,000
| X | umBrRELLALIAB | X | ooouR EACH OCCURRENCE $ 4,000,000
A EXCESS LIAB CLAIMS-MADE AGGREGATE $ 4,000,000
DED l X I RETENTION§ N/ X UHFA49117100 12/1/2014 [12/1/2015 $
WORKERS COMPENSATION X I:W::CE e | ]ore
AND EMPLOYERS' LIABILITY YiN 18 £R
ér’g‘;l gROPléﬁgggngg{Egglg(ECUTNE NIA E.L EACH ACCIDENT $ 1,000,000
(Mandatory in NH) 039546-20 12/1/2014 12/1/2015 | &\ pigease-EAEWPLOYEH S 1,000,000
88, 5CHDs under
DgSéRlPTION OF OPERATIONS below. E.L. DISEASE - POLICY LIMIT | $ 1,000,000
D | Professional Liability 0858622 12/1/2014 [12/1/2015 | Each Wrongful Act $1,000,000
Retention $25,000 etro Dage: 11/11/1976 AGGREGATE LIMIT $2,000,000
g

interest appears and per written contract.

30 day notice of cancellation/10 day for non-payment

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Aftach AGORD 101, Additional Remarks Schedule, If more space Is required) .
The City of Sacramento, It's officials, employees and volunteers are Additional Insured as respects their

of premium,

CERTIFICATE HOLDER

CANCELLATION

CERTSONLY@PERICULUM. COM

City of Sacramento

¢/o EBIX BPO

P.O. Box 257,

Ref. # 106-2344775
Portland, MI 48875-0257

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WiLL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Halidee Callejas/uca ¥ vexdvclee = ’;';;éﬁ;m

AGORD 25 (2010/05)
INS025 (201005).01

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




COMMERCIAL GENERAL LIABILITY

POLICY NUMBER: ZBFA49104900

CG 201007 04

Effective Date: 12/01/2014

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS ~ SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name of Additional Insured Person(s)
or Organization(s):

Location(s) of Covered Operations

City of Sacramento, its officials, employees
and volunteers

It is understood and agreed that this
insurance is primary and any other
insurance maintained by the Additional
Insured shall be excess only and not
contributing with this insurance in regards
to all operations as pertains to the named
insured.

Information required o complete this Schedule, if not shown above, will be shown in the Declarations.

A, Section Il — Who Is An Insured is amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury”, "property
damage" or "personal and advertising injury”
caused, in whole or in par, by:

1. Your acts or omissions; or

2. The acts or omissions of those acting on your
behailf;

in the performance of your ongoing operations for
the additional insured(s) at the location(s) desig-
nated above,

CG 201007 04

© IS0 Properties, Inc., 2004

B. With respect to the insurance afforded to these

additional insureds, the following additional exclu-
sions apply: ‘

This insurance does not apply to "bodily injury” or
"property damage" occurring after:

1. All work, including materials, parts or equip-
ment furnished in connection with such work,
on the project (other than service,
maintenance or repairs) to be performed by or
on behalf of the additional insured(s) at the
location of the covered operations has been
completed; or

2. That portion of "your work" out of which the
injury or damage arises has been put to its in-
tended use by any person or organization
other than another contractor or subcontractor
engaged in performing operations for a princi-
pal as a part of the same project.

Page 1 of 1
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COMMERCIAL AUTO
CA00010306

BUSINESS AUTO COVERAGE FORM

Various provisions in this policy restrict coverage,
Read the entire policy carefully to determine rights,
dutles and what is and is not covered.

Throughout this policy the words "you" and "your” refer
to the Named Insured shown In the Declarations. The
words “we", "us" and "our" refer fo the Company pro-
viding this insurance.

Other words and phrases that appear in quotation

marks have special meaning. Refer to Section V ~
Definitions.

SECTION | - COVERED AUTOS

ltem Two of the Declarations shows the “autos" that
are covered "autos"” for each of your coverages. The
following numerical symbols describe the "autos" that
may be covered "autos”, The symbols entered next to
a coverage on the Declarations designate the only
"autos" that are covered "autos".

A. Description Of Covered Auto Designation
Symbols

Symbol Description Of Covered Auto Designation Symbofs

1 Any "Auto"

2 Owned "Autos”  Only those "autos" you own (and for Liabilitly Coverage any "trailers” you don't own
Only while attached to power units you own). This includes those "autos" you acquire

ownership of after the policy begins.

3 Owned Private  Only the private passenger "autos” you own. This includes those private passenger
Passenger "autos" you acquire ownership of after the policy begins.

"Autos” Only

4 Owned "Autos”  Only those "autos" you own that are not of the private passenger type (and for Li-
Other Than Pri-  ability Coverage any "trailers” you don't own while attached to power units you
vate Passenger own). This includes those "autos" not of the private passenger type you acquire
"Autos" Only ownership of after the policy begins,

5 Owned "Autos”  Only those "autos" you own that are required to have No-Fault benefits in the state
Subject To No-  where they are licensed or principally garaged. This includes those "autos" you ac-
Fault quire ownership of after the policy begins provided they are required to have No-

Fault benefits in the state where they are licensed or principally garaged,

8 Owned "Autos”  Only those "autos” you own that because of the law in the state where they are li-
Subject To A censed or principally garaged are required to have and cannot reject Uninsured
Compulsory Un- Motorists Coverage. This includes those "autos" you acquire ownership of after the
insured Motor-  policy begins provided they are subject to the same state uninsured motorists re-

|ists Law guirement,

7 Specifically De-  Only those "autos” described in ltem Three of the Declarations for which a pre-
scribed "Autos”  mium charge is shown (and for Liability Coverage any "trailers" you don't own while

attached to any power unit described in Item Three).

8 Hired "Autos" Only those "autos” you lease, hire, rent or borrow. This does not include any "auto”
Only you lease, hire, rent, or borrow from any of your "employees”, partners (if you are a

partnership), members (if you are a limited [iability company) or members of their
households.

9 Nonowned Only those "autos" you do not own, lease, hire, rent or borrow that are used in con-
“Autos” Only nection with your business. This includes "autos” owned by your "employees”, part-

ners (if you are a partnership), members (if you are a limited liability company), or
members of their households but only while used in your business or your personal
affairs.

CA 0001 0306

© IS0 Properties, Inc., 2005 Page 1 of 12
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19 Mobile Equip-  Only those “autos” that are land vehicles and that would qualify under the definition
ment Subject To of "mobile equipment” under this policy if they were not subject to a compulsory or
Compulsory Or  financial responsibility law or other motor vehicle insurance law where they are Ii-
Financlal Re- censed or principally garaged.

sponsibility Or

Other Motor Ve-

hicle Insurance

Law Only

SECTION [l - LIABILITY COVERAGE
A. Coverage

B. Owned Autos You Acquire After The Policy
Begins

Page 2 of 12

1. If Symbols 1, 2, 3, 4, 5, 6 or 19 are entered
next to a coverage in ltem Two of the Declara-
tions, then you have coverage for "autos” that
you acquire of the type described for the re-
mainder of the policy period.

2. But, if Symbol 7 is entered next to a coverage
in tem Two of the Declarations, an "auto” you
acquire will be a covered "auto” for that cover-
age only if:

a. We already cover all "autos" that you own
for that coverage or it replaces an "auto”
you previously owned that had that cover-
age; and

b. You tell us within 30 days after you acquire
it that you want us to cover it for that cover-
age.. '

. Certain Trailers, Mobile Equipment And
Temporary Substitute Autos

If Liability Coverage is provided by this Coverage
Form, the following types of vehicles are also cov-
ered "aufos" for Liability Coverage:

1. "Trailers" with a load capacily of 2,000 pounds
or less designed primarily for travel on public
roads.

2. "Mobile equipment’ while being carried or
towed by a covered "auto"”,

3. Any "auto" you do not own while used with the
permission of its owner as a temporary substi-
tute for a covered "auto" you own that is out of
service because of its:

a. Breakdown;

We will pay all sums an “insured" legally must pay
as damages because of "bodily injury" or "property
damage" to which this insurance applies, caused
by an "accident" and resulting from the ownership,
maintenance or use of a covered "auto”.

We will also pay all sums an "insured" legally must
pay as a "covered pollution cost or expense" to
which this insurance applies, caused by an "acci-
dent” and resulting from the ownership, mainte-
nance or use of covered "autos”. However, we will
only pay for the "covered pollution cost or ex-
pense” if there is either "bodily injury" or "property
damage" to which this insurance applies that is
caused by the same "accident”.

We have the right and duty to defend any “insured"
against a "suit" asking for such damages or a
"covered pollution cost or expense". However, we
have no duty to defend any-"Insured" against a
"sult" seeking damages for "bodily injury” or "prop-
erty damage" or a "covered pollution cost or ex-
pense” to which this insurance does not apply. We
may investigate and settle any claim or "suit" as we
consider appropriate. Our duty to defend or seftle
ends when the Liability Coverage Limit of Insur-
ance has been exhausted by payment of judg-
ments or seftlements.

1. Who Is An Insured
The following are "insureds”:
a. You for any covered "auto”.

b. Anyone else while using with your pemis-
sion a covered “auto” you own, hire or bor-
row except:

b. Repair; (1) The owner or anyone else from whom
¢. Servicing; you hire or borrow a covered "auto", This
d. "Loss™ or exception does not apply if the covered

e. Destruction.

© IS0 Properties, Inc., 2005

"auto” iz a "frailler" connected to a cov-
ered "auto” you own..

CA 00010306
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City of

Purchase Order

S
%

S ACRAMENTO CHANGE ORDER Dispatch via Print
Purchase Order Date Revision Page
SACTO-0000027283 01/09/2015 2 ~ 07/23/2015 1
PROCUREMENT SERVICES DIVISION Payment Terms  Freight Terms Ship Via
SACRAMENTO CITY HALL NEW BLDG Net 30 No_ shipment Involved No Ship
9151 ST 2ND FL. Buyer Phone Currency
SACRAMENTO CA 95814-2604 0'Neill, Gary G . 916 8087432 UsD
United States
Ship To: ECON_DOWN
ECONOMIC DEVELOPMENT DEPT
DOWNTOWN DEVELOPMENT GROUP
91518STFL4
SACRAMENTO CA 95814-2608
United States
KEYSER MARSTON ASSOCIATES ING.
160 PACIFIC AVENUE, SUITE 204 Bill To:  ECONOMIC DEVELOPMENT DEPT
SAN FRANCISCO CA 94111 DOWNTOWN DEVELOPMENT GROUP
9151STFL4
SACRAMENTO CA 95814-2608
United States
The Following Specifications Apply to the Entire Order:
PURSUANT TO CITY CONTRACT NO. 2014-1233.
PURCHASE ORDER TERMS AND CONDITIONS DO NOT APPLY.
City Contact is Leslie Fritzsche @ 816-808-5450.
Tax Exempt? N Tax Exempt ID: Vendor: 0000004038 .
lLine-Sch _lem/Description Taxable Quantity UOM Extended Amt Due Date
1- 1 HOTEL FINANCIAL REVIEW ANALYSIS N 1.000PN 98,000.00 98,000.00 06/30/2015
PER 2014-1233.
ftem Total 98,000.00
B Total PO Amount 98,000.00|
; L AEATeY a
;JL. 2 / Jat)
BY:
WHwlafz

rage-o
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SUPPLEMENTAL AGREEMENT‘

Project Title and Job Number: Financial Review Analysis -
Date: July 8, 2015
Purchase Order #: 27283 Supplemental Agreement No.: 1

The City of Sacramento ("City") and Keyser Marston Associates, Inc. ("Contractor"), as parties to that certain
Professional Services Agreement with the City of Sacramento (“Agency") dated December 1, 2014, including any
and all prior amendments and supplemental agreements modifying said Agreement (the Agreement, amendments
and supplemental agreements are hereafter collectively referred to as the "Agreement"), hereby supplement and
modify the Agreement as follows:

1. The Scope of Services specified in the Agreement is modified to add financial analysis services for additional
projects as they arise during the term of the Agreement.

2. The Agreement is amended to extend the expiration date through June 30, 2016,

3. The maximum notf-to-exceed amount that is specified in the Agreement for payment of Contractor's fees and
expenses is increased.

Agreement's original not-to-exceed amount: $61,000
Net change by previous supplemental agreements: $0
Not-to-exceed amount prior to this supplemental agreement: $61,000
Change by this supplemental agreement: $37,000
New not-to exceed amount including all supplemental agreements: $98,000

4. Contractor warrants and represents that the person ‘or persons executing this supplemental agreement on
behalf of Contractor has or have been duly authorized by Coniractor to sign this supplemental agreement and
bind Contractor to the terms hereof.

5. Except as specifically revised herein, all terms and conditions of the Agre'ément shall remain in full force and
. effect, and Contractor shall perform all of the services, duties, obligations, and conditions required under the
Agreement, as supplemented and modified by this supplemental agreement.

CITY OF SACRANMENTO KEYSER MARSTON ASSOCIATES, INC.
Approved By: Approved By:

T sl 1, fen
John Dangberg, Assistant City Manager ”"Name: Debbie M. Kern

Title: Vice-President

Approved As To Form By:

Senior Deputy City Attorney ' ‘ .

ot
Attested To By:

Additional Signature (if required)

Assistant City Clerk Name: Diane M. Chambers
Title: Secretary

Page 40 of 44
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SUPPLEMENTAL AGREEMENT

Project Title and Job Number: Financial Review Analysis
' Date: June 21, 2016
Purchase Order #:27283 ' Supplemental Agreement No.: 2

The City of Sacramento ("City") and Keyser Marston Associates, Inc. ("Contractor”), as parties to that certain
Professional Services Agreement with the City of Sacramento (“Agency”) dated December 1, 2014, including any
and all prior amendments and supplemental agreements modifying said Agreement (the Agreement, amendments
and supplemental agreements are hereafter collectively referred to as the "Agreement"), hereby supplement and
modify the Agreement as follows:

1. The Scope of Services specified in the Agreement remains unchanged. The Agreement is amended to extend
the expiration date through June 30, 2017.

2 The maximum not-to-exceed amount that is specified in the Agreement for payment of Contractor's fees and
expenses remains unchanged.

Agreement's original not-to-exceed amount: $61,000
Net change by previous supplemental agreements: $37,000
Not-to-exceed amount prior o this supplemental agreement: $98,000
Change by this supplemental agreement: $0
New not-to exceed amount including all supplemental agreements: : $98,000

3. Contractor warrants and represents that the person or persons executing this supplemental agreement on
behalf of Contractor has or have been duly authorized by Contractor to sign this supplemental agreement and
bind Contractor to the terms hereof.

4. Except as specifically revised herein, all terms and conditions of the Agreement shall remain in full force and
effect, and Contractor shall perform all of the services, duties, obligations, and conditions required under the
Agreement, as supplemented and modified by this supplemental agreement.

CITY OF SACRAMENTO Keyser Marston Associates, Inc.
Approved By: Approved By:

T Lh, B S
Larry Burkhardt, Director, Economic Development Name: Debbie M. Kern

Title: Vice-President

Approved As To Form By: MM/W . %zu@fa_

Name: Diane M. Chambers
Title: Secretary

Senior Deputy City Attorney '

Attested To By:

Assistant City Clerk

Page 41 of 44
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SUPPLEMENTAL AGREEMENT

Project Title and Job Number: Financial Review Analysis Date: September 7, 2016
Purchase Order #:27283 Supplemental Agreement No.: 3

The City of Sacramento ("City") and Keyser Marston Associates, Inc. ("Contractor"), as parties to that certain Professional
Services Agreement designated as Agreement Number 2014-1233, including any and all prior supplemental agreements
modifying the agreement (the agreement and supplemental agreements are hereafter collectively referred to as the
"Agreement"), hereby supplement and modify the Agreement as follows:

1. The Scope of Services specified in the Agreement is modified to add the additional services as provided in Exhibit A to
this Supplemental Agreement.

2. In consideration of the additional services described in section 1, above, the maximum not-to-exceed amount that is
specified in the Agreement is increased by $15,000, and the Agreement’s maximum not-to-exceed amount is amended
as follows:

Agreement's original not-to-exceed amount: $ 61,000
Net change by previous supplemental agreements: $37,000
Not-to-exceed amount prior to this supplemental agreement: $ 98,000
Increase by this supplemental agreement: $ 15,000
New not-to exceed amount including all supplemental agreements: $113,000

3. Contractor agrees that the amount of increase in the not-to-exceed amount specified in section 2, above, shall
constitute full compensation for the additional services specified in section 1, above, and shall fully compensate
Contractor for any and all direct and indirect costs that may be incurred by Contractor in connection with such
additional services, including costs associated with any changes in work schedules or in the performance of other
services or work by Contractor.

4. Contractor warrants and represents that the person or persons executing this supplemental agreement on behalf of
Contractor has or have been duly authorized by Contractor to sign this supplemental agreement and bind Contractor to
the terms hereof.

5. Except as specifically revised herein, all terms and conditions of the Agreement shall remain in full force and effect, and
Contractor shall perform all of the services, duties, obligations, and conditions required under the Agreement, as
supplemented and modified by this supplemental agreement.

CITY OF SACRAMENTO KEYSER MARSTON ASSOCIATES, INC.

Approved by: Approved by:

L7/ .,-/." il ',-.:‘ / K~
, Name: Debbie M. Kern

Title: Vice-President

Approved As To Form by:

/]

Senior Deputy City Attorney Additional Signature

Attested to By: Name: Diane M. Chambers

Title: Secretary

Assistant City Clerk

Page 42 of 44
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Exhibit A
Additional Scope of Services
Addendum to Keyser Marston Associates, Inc. (KMA) Contract
Feasibility of Using Phase 1 of Downtown Commons Net Operating Income (NOI) as
Collateral for Refinancing of Sleep Train Arena Debt

KMA proposes to undertake the following additional services:

1. Evaluate the underlying assumptions provided within JMA Venture’s
(Developer)projection of annual net operating income (NOI) to be generated by the
mixed-use tower of the Downtown Commons Project and determine the reasonableness
of these assumptions in comparison to the current market performance of comparable
real estate projects. This evaluation will include room rates, occupancy rates, rental
rates (office, retail, and residential), and any ancillary revenue streams that have been
included in the NOI calculation provided by Developer. In addition, in the case that these
underlying assumptions exceed the current market industry standards, indicate the
degree to which they exceed these standards, and prepare a revised sample cash flow
utilizing industry standards. We will evaluate the degree to which projected hotel room
rates exceed rates being achieved by other hotels in the downtown, the degree to which
projected retail rents exceed market rents, the degree to which operating expenses are
less than industry standards, the degree to which projected parking revenues exceed
current parking rates, the degree to which food and beverage hotel assumptions exceed
industry standards, and the degree to which projected office rents exceed current office
rents in Downtown Sacramento.

2. Evaluate the degree to which the Developer’s projection of annual NOI to be generated
by the balance of the Phase 1 Project exceeds the current market performance of
comparable real estate projects. It is our understanding that the balance of the Project
includes an additional 240,000 square feet of retail space and 20,000 square feet of
office space.

3. Review the debt structure of Phase 1 and the transaction documents that pertain to
JMA'’s obligation to provide collateral for the refinancing of Sleep Train debt. The
purpose of the review is to determine if the Phase 1 NOI can realistically be pledged as
collateral and is a meaningful source of collateral.

Deliverables include: 1) a series of financial tables summarizing the NOI projections and market
conditions; and 2) a technical memorandum summarizing the findings of the analysis and our
conclusions. It is anticipated that the financial tables will include the following:

= JMA cash flow projection, office component
= JMA cash flow projection, retail component;
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= JMA cash flow projection, residential component;

= JMA cash flow projection, hotel component;

=  Downtown retail market conditions

= Downtown office market conditions

= Downtown residential market conditions

= Downtown hotel market conditions

= KMA Cash flow projection of mixed use-project, reflecting adjustments to JMA
projection, where appropriate, based on market conditions

Schedule and Budget

KMA is prepared to submit a list of clarification questions within one week of our receipt of all
requested information. A draft evaluation of the NOI of each component will be provided within 3
weeks of our receipt of requested information.

We are proposing to undertake the services outlined above on a time and materials basis with
the total fee to not exceed $15,000.
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