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Description/Analysis

Issue: On November 17, 2015, the Mayor asked the City Manager to determine options for a
transformative renovation of the Community Center Theater (CCT) and include expansion of
the Sacramento Convention Center (SCC) in the project. Previously, a considerable amount of
work had been done to develop options and possible funding plans for a CCT renovation.

In 2000, the City initiated planning and design work for renovation of the CCT. The CCT
opened in 1974 and has not undergone a major renovation since that time. For the last 16
years, the City has studied various concepts of partial or full theater renovation. In November
2013, the Council requested that the City Manager provide a range of clearly defined options
for CCT renovation with associated cost estimates and conduct outreach with interested
parties. When the options were presented to Council in April 2014, staff was directed to further
refine cost estimates for two variations of partial renovation — the Americans with Disabilities
Act (ADA) compliance option and the ADA option with additional restrooms. Also in April 2014,
the Mayor’'s Task Force was created to explore building a new theater, identify locations, and
evaluate the potential for private funding to supplement public funds. In April 2015, the Task
Force provided an oral report of its evaluation which included a range of costs for a new
theater, potential locations, and a list of funding ideas.

Over the last 20 years, no major physical improvements have been made to the SCC. During
the same period, many other western U.S. cities that are Sacramento’s most frequent
competitors for conventions and other events have renovated and expanded their convention
centers. This has widened the gap between our competitors and what Sacramento has to
offer. In 2012, the Sacramento Convention and Visitors Bureau (SCVB) had a market
analysis prepared for a SCC expansion. The firm of Convention, Sports & Leisure (CS&L)
was hired to perform an analysis of an expanded facility that would be more successful in
retaining current business that has outgrown the SCC, booking additional and larger
conventions, and generating additional economic impact and Transient Occupancy Tax
(TOT). CS&L’s findings identified opportunities to retrofit and expand areas within the facility
to address the SCC’s shortcomings. More information from CS&L is included in the
background section of this report.

Based on this analysis, the SCVB conducted a competitive nationwide search for a design
firm to complete a planning effort aimed at expansion of the SCC, while also converting
underutilized or poorly integrated spaces in the overall complex. Populous Group, a highly
gualified and respected international convention center architect, was selected for the
planning work.

To carry out a combined CCT and SCC project, the consultant team would consist of
Westlake Reed Leskosky (CCT architect), Populous (SCC architect), Kitchell (design assist
contractor), and Pfocus/Rider Levett Bucknall (owner’s representative) along with the City
team (owner). City staff from several departments will be assigned to the project in addition to
a project manager from the City Manager’s office. A steering committee and advisers who
represent users, service providers, technical support, and public representatives will be
involved in the project along with the Mayor and City Council.

Upon completion of project definition work, staff will update the Council in fall 2016 on the

integrated project concept, range of cost, updated funding plan, and project phasing including
interior theater work.

Page 2 of 132



Policy Considerations: The renovation of the Theater and Convention Center expansion will
allow both facilities to remain attractive and competitive for years while providing a critically
needed performing arts venue and a nationally-recognized convention venue for residents,
visitors and convention attendees. The requested actions support the following goals and
policies of the City’s General Plan:

ERC 4.1.3 The City shall enhance the quality of existing City-owned arts and cultural
resources and facilities through reinvestment, communications and marketing.

ERC 4.1.5 The City shall support renovation and expansion of Convention Center facilities
and adjacent supportive infrastructure, including hotels, to attract top tier national and
international events.

Economic Impact: Undetermined

Environmental Considerations: California Environmental Quality Act CEQA): On April
27, 2010, the City Council found the Theater Renovation to be exempt from CEQA, citing
CEQA Guidelines Section 15302, which provides that projects involving replacement or
reconstruction of existing structures and facilities, where the new structure will be located on
the same site as the structure replaced and will have substantially the same purpose and
capacity as the structure replaced, are exempt from CEQA. (Resolution #2010-208). The
specific improvements associated with a combined CCT renovation and SCC expansion have
not yet been sufficiently defined to determine the required level of CEQA analysis. Further
environmental analysis will be conducted during the design phase and prior to any
construction. Because it can be seen with certainty that the design work for the CCT and the
SCC project will have no significant effect on the environment, it is exempt from CEQA
pursuant to CEQA Guidelines Section 15061(b)(3).

Sustainability Considerations: The project will be designed utilizing energy efficient
standards and will reduce the carbon footprint contribution, therefore helping meet the City of
Sacramento’s sustainability goal. The level of LEED (Leadership in Energy and Environmental
Design) certification will be determined during the design of the project.

Commission/Committee Action: None

Rationale for Recommendation: Transformation of the Community Center Theater will
address compliance with Americans with Disabilities Act (ADA) requirements, improved patron
experience including better sound and acoustics, and theater operations and functionality.
Expansion of the Convention Center will provide additional space that will increase leasable
space to meet current and future needs.

WRL was selected through a competitive process in 2009 to perform feasibility and design
services for the Community Center Theater renovation. WRL has continued to provide design
support for theater renovation through 2014. The contract work being recommended in this
report will expand the project area to include the area between the Theater and Convention
Center building and the surrounding site. Populous was selected by the SCVB in 2013 to
perform conceptual design work for the Convention Center Expansion. The SCVB issued a
Request for Proposals and used a qualifications-based process to select the Populous Group
for this work.
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Based on the competitive processes utilized to initially obtain these two consultants and their
prior and substantial knowledge of the existing facilities, staff recommends continuing the use
of these two firms. Several months would be needed for new firms to gain the knowledge
needed to assess how to integrate these two facilities into one larger project that can operate
in a integrated fashion and understand the limitations of renovation and expansion based on a
thorough background of current operations. There are a relatively small number of consultant
firms that provide specialized design services for performing arts theaters and a smaller
number that specialize in convention center design. WRL and Populous are well qualified to
provide these specialized design services and have teamed together previously on projects in
other locations to integrate theater and convention center facilities. Through the
recommended professional services agreements, the City will be able to build on the work
already performed by WRL and Populous and immediately begin planning how to integrate the
physical and operational aspects of this project.

The owner’s representative, Pfocus/Rider Levett Bucknall, was selected through a
gualifications-based process conducted in early 2016, which included issuance of a Request
for Proposals. Two proposals were received and scored and ranked by a panel consisting of
the SCVB, City Manager’s office, Convention and Cultural Services and Public Works
Departments.

Financial Considerations:
Circa 2013

On November 19, 2013, the City Treasurer provided a report to City Council which
summarized analysis of a financing plan for approximately $50 million for improvements and
enhancements to the CCT. The summary showed improvements could be financed by a
combination of equity contributions and debt. The debt would be lease-revenue bonds or
certificates of participation backed by the General Fund, with the General Fund being
reimbursed on an unsecured and subordinate basis by the hotel tax (i.e. Transient Occupancy
Tax or TOT). The General Fund would need to back the debt because of the fiscal status of
the Community Center Fund (where TOT accrues) and because the TOT revenue temporarily
supports financing of the Entertainment and Sports Center (ESC). Any debt for the CCT should
be issued no sooner than FY 2014/15, when TOT revenue is expected to stabilize and is more
likely to be available for reimbursing the General Fund. The final year of a three-year TOT
contribution to the ESC project will be completed in FY 2016/17.

Circa 2016

In early 2016 the City Treasurer’s Office (CTO) was asked by the City Manager’s Office (CMO)
to work with multiple City Departments on updating the long-term cash flow projections of the
Community Center Fund for purposes of determining the maximum size of a financing for the
CCT and SCC renovation. CTO staff worked closely with the CMO, the Finance Department,
and the Convention & Culture Services Department to review and refine the cash flow
assumptions. The most critical assumption was the projected average annual growth rate in
the TOT. City staff determined, based on historical data over the last 14 years, that the
average TOT growth has been 3.2% per year, strengthened by the recovery of the TOT since
the economic downturn. In FY 2015, the actual TOT revenue was $20.1 million.

Page 4 of 132



In February 2016, the CTO formally engaged Morgan Stanley to serve as the underwriter of
the prospective CCT and SCC renovation financing. Morgan Stanley does not serve in a
fiduciary role or have a responsibility to the City, but Morgan Stanley is of significant
importance in the services provided to the City including debt modeling, discussions with the
City about financial market conditions and expectations of investors, and most importantly,
access to the bond market. The City tasked Morgan Stanley with deriving the maximum size
for project financing based on the general assumptions as follows:

Tax-exempt, fixed-rate bonds

Level debt service

Flexibility to redeem bonds after 10 years

Capitalized interest through and including February 1, 2020*
Cash-funded debt service reserve fund

* used to finance debt service payments that would otherwise be paid from funds on hand; up
to 36 months of construction

As part of the debt modeling, the City asked Morgan Stanley to run a number of different
scenarios. The scenarios included different repayment streams (TOT-only backed revenue
bonds vs. General Fund Lease Revenue Bonds), different interest rates and interest rate
buffers, and different bond issuance dates. Again, the multitude of debt models created and
discussions with Morgan Stanley were to fulfill the objective of determining the optimal size of
the debt financing that could be supported by the Community Center Fund cash flow
projections, while taking into consideration financial market constraints, and the likely
expectations of investors given the non-essentiality of the project (unlike a water, wastewater,
or public safety building improvement). In addition to the general assumptions incorporated
above, the following specific assumptions were incorporated into the conceptual framework
before you:

Structure

e TOT-only revenue bonds
e Pledge of Gross Revenues (i.e., payment of debt service first, even before operations
and maintenance costs of the CCT or SCC)

Specific Assumptions

e Scaled-back average annual TOT growth rate of 3.25% (vs. 3.50% projected by PKF as
of Feb 2014)

e Use of approximately $8 million in TOT revenue per year that would otherwise be “freed
up” after FY 2020 following the full repayment of existing Convention Center debt

e 30-year term; August 2046 final maturity

e Debt service structured to maintain at least a $5 million balance in the Community
Center Fund in each year of the proposed debt financing

Potential Sizing and Cost of Borrowing

e Estimated $170 million for the CCT and SCC transformation
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e Estimated overall cost of borrowing between 4.50 — 4.70%
e Estimated debt service of $13.3 million per year (in years other than those paid by
capitalized interest)

Although TOT-backed revenue bonds constitute the major source of funding for the project,
other components come into play. The anticipated funding sources and the respective
estimated amounts available for the project are summarized in the table below:

Amount Funding Source Proportion of the
Project

$170 million | TOT-backed revenue bonds 85.00%

$20 million | Private funds (naming rights, 10.00%

sponsorship, donation and other
fundraising)

$8.5 million | Closeout of assessment districts per 4.25%
Resolution No. 2013-144

$1.0 million | Project M17100100 CCT 0.50%
Renovation CIP (remaining balance)
$0.4 million | Fund 6010, Project C13000400 ADA 0.20%
Compliance
~ $200 million | TOTAL 100%

The City of Sacramento has previously researched potential opportunities for private
investment in the CCT and other venues. Preliminary studies over the last several years
suggested the CCT might draw $10-15 million in naming rights or sponsorship. A renovated
CCT and SCC could be expected to increase the level of private funding that could be raised
through a capital campaign.

On May 7, 2013, City Council acted to approve $8.5 million of General Funds, available from
the closure of assessment districts, for the Community Center Theater Renovation project
(M17100100). As of March 30, 2016, the CCT Renovation project (M17100100) balance is
$2,410,389 which is sufficient to fund the three consultant agreements in this staff report,
leaving a remainder of $1,069,564. An ADA Compliance CIP (C130000400) holds funds for the
Community Center project and $406,109 is unobligated from an expense budget of
$1,365,329.

The project definition work will include further identification of private funding opportunities and
an updated model analysis of the TOT revenue stream. If the analysis shows that additional
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TOT revenue will be generated from hotels that weren’t included in the 2014 PKF model, those

TOT funds could provide for a phase 2 project to accomplish more SCC expansion than what
can be included in the current project.

Local Business Enterprise (LBE): WRL was initially selected prior to the inception of the
City’s LBE program. However, Lionakis, a local architectural firm, is included on their team.
Pfocus/RLB has included Architectural Nexus, a local architectural firm, on their team.

Populous is not an LBE, but the minimum LBE patrticipation is waived due to the unique
qualifications of Populous.
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Background

Over the last several years, the CCT and SCC have been independently evaluated to
determine how the aging facilities could be improved to serve long-term needs. The
information that follows is a summary of previous evaluations of the CCT and SCC.:

CCT need for renovation

After 16 years of needs assessment, the condition of the CCT and concerns about its
use are well documented. Areas of most concern are ADA accessibility to interior
spaces and around the exterior of the CCT, the outdated design, lack of restrooms,
concession space, lack of center aisle, poor acoustics, inadequate sound system, back
of house functionality, loading area, and operating systems that have reached or
exceed their end of life cycle. The recommended essential elements of the CCT
renovation include the following:

Restrooms — ADA compliant and add women’s and men’s stalls on both floors
Box office and ticket window — expand and make ADA compliant

Orchestra level — change floor slope and add aisles

Reconfigure ground floor aisles to theater and replace elevator

Redesign acoustics and add electronic acoustic enhancement system

New seating at all levels which is ADA compliant

Expand lobby and concession space

New HVAC mechanical system

Relocate and expand loading dock space

Enhance theatrical lighting and rigging systems

Expand dressing rooms and support facilities and make them ADA compliant; add
hot water capability

Make exterior space ADA compliant from surrounding streets to theater

e New furnishings, fixtures and equipment.

SCC need for expansion

Despite stronger bookings since the end of the recession, the SCC could be more
competitive in attracting conventions, meetings and corporate events if Sacramento’s
facilities were more comparable in size with other competitor’s facilities. The SCC is an
established asset that serves as a long-term economic engine for the region. It needs to
be renovated to remain competitive and expanded to increase its utilization.

The following information is excerpted from the CS&L report commissioned by the
SCVB in 2012 to compare the SCC with other facilities in our competitive and/or
comparable set. There are six tables, two each for the exhibit hall space, the meeting
room space, and the ballroom space. The first of the two tables shows how
Sacramento compares to other facilities. The second shows how much of the demand
our SCC can accommodate with our current facility.
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Comparison of Prime Exhibit Space — Competitive and Comparable Facilities

| mContiguous Space O Total Space |

Reno, NV
Portland, OR
Austin, TX

Long Beach, CA
Tampa, FL
Cincinnati, OH
Louisville, KY
Milwaukee, WI
Albuguerque, NM
Memphis, TN
Raleigh, NC
San Jose, CA

373,900
255,000

246,100
224,000

200,000
195,300
[ ]191,000
188,700
[ ] 166,500
[ ]160.100

145,800

143,000

Hartford, CT
Sacramento, CA | 134,000
Palm Springs, CA 92 500 Contiguous Median = 145,800
Santa Clara, CA 90,000
Pasadena, CA 80.100

141,300 Contiguous Average = 165,500

0 100,000 200,000 300,000

Square Feet

Source: CSL International, facility management, 2011
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Summary of Exhibit Space Demand — National Conventions & Tradeshows
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The existing exhibit hall space of 134,000 SF can accommodate about 85 percent of the
current event demand specific to Sacramento. To reach 95 percent capture, a total of
200,000 square feet of exhibit space would be needed. This space increase would
generate a potential 10 percentage point increase in capture rate. An increase in exhibit
space would also maximize convention bookings by allowing for multiple overlapping
events, in addition to very large events.

(1) Represents the total amount of exhibit space currently available at the SCC.
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Comparison of Meeting Space — Competitive and Comparable Facilities

Reno, NV
Louisville, KY
Long Beach, CA
Portland, OR
Austin, TX
Memphis, TN
Cincinnati, OH
Tampa, FL
Albuquerque, NM
Milwaukee, WI
Raleigh, NC
San Jose, CA
Hartford, CT
Santa Clara, CA 22,200
Sacramento, CA | | 21,300

Pasadena, CA 20,800
Palm Springs, CA 14,900

T

0 25,000 50,000 75,000 100,000

83,700

28,100
26,600
23,100

Average =40,700
Median =42,400

Square Feet

* Within the convention industry, events have used an increasing level of meeting
space over the past ten years.

* Technology and medical events in particular require significant levels of meeting
space.

Source: facility floor plans, management, and industry publications, 2011
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Summary of Meeting Space Demand — National Conventions & Tradeshows
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The existing SCC meeting room space of 20,700 SF accommodates 40-45 percent of event
demand specific to Sacramento. The current inventory of meeting space is even more of a
limiting factor to booking conventions compared to exhibit space. Significant increases in
meeting space would be needed to accommodate a large majority of event demand. This
element is the most deficient at the current center.

(1) Represents the total amount of meeting space currently available at the SCC.
Note: Data includes all organizations with a potential interest in the Sacramento
Convention Center.

Source: CS&L Interviews
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Comparison of Ballroom Space — Competitive and Comparable Facilities

mContiguous Space 0O Total Space |

Austin, TX
Portland, OR
Cincinnati, OH
Santa Clara, CA
Milwaukee, WI
Tampa, FL
Hartford, CT
Raleigh, NC
Albuquerque, NM 31,200
Louisville, KY 30,000
Reno, NV 29,700
Memphis, TN 27,800

|66,700

| 59,400
| 56,900

| 45,000
37,500

36,000
35,300

32,600

Pasadena, CA | 24,800 Contiguous Average =
Sacramento, CA | 24,300 30,100

San Jose, CA 22,000 Contiguous Median =
Long Beach, CA 21,000 30,000

Palm Springs, CA 20,000

0 20,000 40,000 60,000

Square Feet

Source: facility floor plans, management, and industry publications, 2011
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Summary of Ballroom Space Demand — National Conventions & Tradeshows
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Convention center ballrooms are often used for general sessions, presentations,
banquets and other events. Approximately 85 percent of the meeting planners
interviewed with an interest in the SCC, require a ballroom for their event. The existing
SCC ballroom space can accommodate approximately 65 percent of event demand.
Exhibit space can be used occasionally for large general session/food functions to
augment ballroom space.

(1) Represents the largest contiguous ballroom space currently available at the SCC.
Note: Data includes all organizations with a potential interest in the Sacramento
Convention Center.

Source: CS&L Interviews
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Overall comparison of SCC with other comparable facilities and demand

Larger California cities such as San Francisco and Anaheim are currently under
construction with expansion projects and San Diego is expected to move forward with
its expansion project. The convention center investments made by other West Coast
cities, most notably San Jose and Long Beach, Sacramento’s most frequent
competitors, should cause alarm in Sacramento because these facilities were already
larger than Sacramento’s.

For the SCC to fill a more fitting role in the local economy and to better compete with
peer cities, it must address a shortage of facilities, infrastructure and state of the art
technology required by today’s convention and event planning industry. Without these
improvements, not only will the convention industry’s economic impact growth be
inhibited, but Sacramento is at risk of losing current clients that have outgrown our
current space and we may be unable to attract future clients. Sacramento has been
able to meet growing needs by being creative with “flex” space, but current clients may
eventually leave for the newer larger facilities being offered by our competition if we
don’t expand the SCC.

With the CS&L report as initial input, the SCC needs in priority order are as follows:

1. Additional meeting room space
2. Larger ballroom
3. Some level of expanded exhibit space

The project definition work will quantify the scope of SCC expansion and renovation for
each of the facility elements, weigh the cost-benefit of levels of investment and consider
the sequence of improvements.

Integrated project approach

As described earlier in this report, planning for the CCT and SCC was previously
undertaken through separate efforts with different sets of architectural design teams.
Some aspects of the CCT renovation have been completed to the 90% design level
while other elements were identified as concepts, without any actual design work yet
performed. The integrated project approach calls for a Convention Center/Theater
District that would allow the facilities to work in concert with each other. The goal is to
provide a sense of place leading to an improved customer experience and a more
efficient and cost-effective operational strategy for both of the City’s facilities.

The project definition period is estimated to take four months to complete. The same
two architectural firms that worked individually on the projects will work as one team to
plan how the area between 13" and 15" Streets and J to L Street can become a
connected district complete with a concept for a transformed theater and a renovated
and expanded convention center that may have shared spaces.
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CCT project cost comparison

In spring 2014, a preliminary cost estimate was provided to City Council of $52.5 million
for a theater renovation. Staff advised that the cost estimate was not based on actual
design and would be expected to increase once design plans were developed. The
estimate was done when construction costs were much lower towards the end of the
last economic recession cycle. Staff does not have an estimate for a fully renovated
and transformed CCT with the essential elements described earlier in this report.

The Mayor’s Task Force reported to the City Council in 2015 that a new performing arts
theater could be built for $150-250 million. Staff has gathered cost information from
several theater projects to provide a comparison of other renovation and new theater
projects (costs in millions). This information shows that a new theater will generally be
in the range of $250-400 million. Renovation varied from $117 to $275 million on two
projects in the data set.

NOTE: Does not include land costs except where noted below. Original construction
cost was escalated by 6% annual growth, 30% was added for soft costs of project
delivery, and adjusted to the size of our 2200-seat theater.

Mondavi (Davis,CA) - New

Seats: 1800
Total Sq. Ft. 104,000
Opened: 2002
Orig. Construction: $53.5

Construction escalated to
2016 with soft costs added,
adjusted to 2200 seats:  $192

Long Center (Austin,TX)- Reuse

Seats: 2600
Total Sq. Ft. 168,000
Opened: 2008
Orig. Construction: $67

Construction escalated to
2016 with soft costs added,
adjusted to 2200 seats:  $117.5

Bass Hall (Fort Worth, TX)-New

Seats: 2000
Total Sq. Ft. 300,000
Opened: 1998
Orig. Construction: $65

Construction escalated to
2016 with soft costs added,
adjusted to 2200 seats  $265
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Smith Center (Las Vegas,NV) —New

Seats: 2050
Total Sq. Ft. 300,000
Opened: 2012
Orig. Construction: $245

Construction escalated to
2016 with soft costs added,
adjusted to 2200 seats $431.5

Tobin Center (San Antonio,TX)-Reuse

Seats: 2100
Total Sq. Ft. 179,000
Opened: 2014
Orig. Construction: $180

Construction escalated to
2016 with soft costs added,
adjusted to 2200 seats: $275

Winspear (Dallas,TX)- New

Seats: 2300
Total Sq. Ft. 250,000
Opened: 2009
Orig. Construction: $180

Construction escalated to
2016 with soft costs added,
adjusted to 2200 seats $337

Kimmel Center (Philadelphia,PA)-New, includes land cost

Seats in 2 theaters: 3198
Total sq. ft. 450,000
Opened: 2001
Orig. Construction: $180

Construction escalated to
2016 with soft costs added,
adjusted to 2200 seats:  $386

Kauffman Center (Kansas City,MO) —New

Seats in 2 theaters: 3400
Total sq. ft. 285,000
Opened: 2011
Orig. Construction: $326

Construction escalated to
2016 with soft costs added,
adjusted to 2200 seats: $367
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Eccles (Park City, UT) —New

Seats: 2500
Total Sq. Ft. 185,000
Planned Opening: Fall 2016
Orig. Construction: $110

Construction escalated to
2016 with soft costs added,
adjusted to 2200 seats:  $126

With a project funding plan of $200 million for the combined CCT and SCC project,
there are not adequate funds to build both a new performing arts theater and expand
the SCC. Staff anticipates that $200 million will provide for a fully transformed CCT and
a partial expansion of the SCC to provide more meeting room space and general
renovation. Additional funds beyond what has been identified will be needed to
complete the remainder of the SCC expansion.

Phasing of the interior work

Current users of the CCT including Broadway Sacramento, Sacramento Ballet,
Sacramento Philharmonic/Opera, Sacramento Choral Society, and Sacramento
Speakers Series have requested that interior construction work be limited to the
summer season which is June through mid-October each year. The users wish to be
able to present their full season of performances without disruption and are concerned
about significant loss of revenue if they are unable to do so.

To address ADA compliance and other operational issues, the main floor of the theater
will have to be completely removed including the aisles leading into the theater doors on
both sides. The HVAC and other building operating systems that are located
underneath the floor will have to be replaced. A new floor will be constructed. New
chairs will be installed in a different configuration with required aisles. New carpeting
will be installed. The entrance from the lobby will be relocated and the side aisles and
elevator replaced. That work is sequenced to be completed together and will present a
major challenge to complete it during a 4-5 month summer season.

To address this concern, the project definition work includes an analysis of the Memorial
Auditorium to determine what improvements could be made to accommodate users
during the time the interior portion of the CCT is being renovated and enhance the
Memorial Auditorium for more entertainment activities for the long-term. Various
financial options will be evaluated such as increased cost of expediting construction,
Memorial Auditorium retrofit, revenue loss during theater construction, etc. User groups
and other interested parties will be engaged in the process.

Page 18 of 132



RESOLUTION NO.

Adopted by the Sacramento City Council

APPROVING CONSULTANT SERVICES AGREEMENTS FOR THE COMMUNITY
CENTER THEATER AND SACRAMENTO CONVENTION CENTER PROJECT

(M17100100)

BACKGROUND

A.

In 2000, the City initiated planning and design work for renovation of the
Community Center Theater, which has not had a major renovation since opening
in 1974. Over the last 16 years, the City Council has considered a number of
different options for renovation.

In 2014, the Mayor’s Task Force was created to explore building a new theater,
identify locations for a theater, and evaluate the potential for private funding to
supplement public funds.

In the last twenty years, no major improvements have been made to the
Sacramento Convention Center. In 2012, the Sacramento Convention and Visitors
Bureau (SCVB) engaged the firm of Convention, Sports & Leisure to conduct a
market analysis of an expanded facility that would allow for booking of larger and
additional conventions and identify opportunities to retrofit and expand areas with
the facility to address shortcomings. Based on this analysis, the SCVB completed
a conceptual planning effort for expansion of the Sacramento Convention Center.

In November 2015, the Mayor asked the City Manager to determine options for
renovation of the Community Center Theater and expansion of the Sacramento
Convention Center.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1.  Appropriate $600,000 from the Community Center fund balance (Fund

6010) to M17100100.

Section 2.  Revise the name and scope of M17100100 to include the Convention

Center complex.

Section 3.  Approve a professional services agreement with Westlake Reed Leskosky

in the amount of $98,825 for design services for the Community Center
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Theater.

Section 4.  Approve a professional services agreement with Populous in the amount
of $627,000 for design services for the Sacramento Convention Center.

Section 5.  Approve a professional services agreement with Pfocus/Rider Levett
Bucknall in the amount of $615,000 for owner’s representation services for
the combined Community Center Theater and Sacramento Convention
Center project.

Section 6.  Direct staff to proceed with the project definition phase of an integrated
project to transform the Community Center Theater and expand the
Sacramento Convention Center.
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PROJECT #: M17100100
PROJECT NAME: Sacramento Convention Center and Theater Renovation
DEPARTMENT:  City Manager Office
DIVISION: Executive Office
CITY OF SACRAMENTO

PROFESSIONAL SERVICES AGREEMENT
FOR ARCHITECTS, LANDSCAPE
ARCHITECTS, PROFESSIONAL ENGINEERS,
AND PROFESSIONAL LAND SURVEYORS

THIS AGREEMENT is made at Sacramento, California, as of , by and between the
CITY OF SACRAMENTOQ, a municipal corporation (“CITY”), and

Westlake Reed Leskosky
1 Eagst Camelback Rd
Suite 690
Phoenix, AZ 85012
_ 602-212-0451 Fax 602-212-1020
(”CONTRACT OR"), 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 shall not be
compensated for services outside the scope of Exhibit A uniess 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.

2. 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.

3. 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.
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4. 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 this Agreement, including without limitation any document
relating to the scope of services or payment therefor, the General Provisions shall contro! over
said terms or conditions.

5. 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.

6. 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.

7. 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 Municipal Corporation

By:

Print name:

Title:

For: John F. Shirey, City Manager

APPROQEDAS'TO FORM:  /
>~ 0

_/f.

ATTEST:

City Clerk
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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

CONTRACTOR:

Westlake Reed Leskosky
NAME OF FIRM

34-0240010
Federal [.D. No.

200812910541800
State I.D. No.

157727
City of Sacramento Business Op. Tax Cert. No.

TYPE OF BUSINESS ENTITY (check one):

Individual/Sole Proprietor

Partnership

Corporation (may require 2 signatures)

v __ Limited Liability Company

Other (please specify: )

Signature of Authorized Person

PAL £ WESTLAKE JR. FATA
MAN Asis Pmmﬁ%&,/ EETAE RETD (2SR

Print Name and Title

Wg W/V\ﬁl\ . FAAA

Additional Signature (if required)

Print Name and Title
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Contractor: Westlake Reed Leskosky

Address: 1 East Camelback Rd Suite 690 Phoenix, AZ 85012

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

Fm e a0 oo

[ I—

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.
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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. I 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 enrollment 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.

g. 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

Form Approved by City Attorney (Design Professional) 12-24-14 Page 5

Page 25 of 132



authorized representatives of the City. Contractor alsc 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 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 this Declaration.

/Pmﬁi /\/#\7\7%(,@9@ APRIL (2, 2216

Signature of Authorized Representative Date

FAVL = wesTUIRE JR FRTA

Print Name

MANAZNE PRINZIPATL
Title  |NESTAKE ReED LESRISKY
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EXHIBIT A
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS
SCOPE OF SERVICES
1. Representatives.
The CITY Representative for this Agreement is:

Francesca Lee Halbakken, P.E.
Assistant to the City Manager
915 | Street, 5th Floor Sacramento, CA 95814-2604

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

The CONTRACTOR Representative for this Agreement is:

Vince Lesksoky, AIA
Westlake Reed Leskosky
1 East Camelback Rd
Suite 690 Phoenix, AZ 85012

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. Insurance. Insurance requirements are specified in Exhibit D, Section 11.
3. Conflict of Interest Requirements.
A Generally. Under the California Political Reform Act, Government Code §§ 81000 et

seq., 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 secretarial
are not “consultants.”

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

Form Approved by City Attorney {Design Professional) 12-24-14 Page 1
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(1) An “assuming office” statement of economic 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
complietion 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 prohibit 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 wil! 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 Y __no [check
onel '

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 shal! be provided during the period, or in
accordance with the schedule, set forth in the scope of services.

Services provided shall be completed before September 30, 2016
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Paul Westlake, Jr. FAIA Shawn Carr PE
Phifip LiBassi FAIA Roger Chang PE

Westlake Jason Adelff Ala Radames Coceo PE
Reed Thomas Gallagher AIA  Monica Green FAIA
Matt Janiak AIA Jonathan Kurtz AlA
Leskosk y Jason Majerus PE
Rebecea Oison AlA
Vince Leshosky AlA Peter Ruttj AlA
Ronald A. Reed FAIA Paul Siemborski AlA
Attachment 1 to Exhibit A
March 25, 2016
Ms. Fran Halbakken
Assistant to the City Manager
City of Sacramento
915 | Street, #5
Sacramento, CA 95814
FHalbakken@cityofsacramento.org
RE: Sacramento Community Center Theater — Project Definition Phase
Limited Services Agreement and Fee Proposal
Commission Number/File: 10037.00
Dear Fran:
I am in receipt of your email dated March 16, 2016 regarding The Sacramento Community Center Theater
(CCT) and the Project Definition Phase. We have been involved in the Sacramento Community Theater
from the onset and | appreciate your considering our firm for this phase of the project. From the information
you provided as well as our call, | have a clear idea of the goals for this next phase of the project. |
understand that both Pfocus and Populous will be involved in this phase of the project. Pfocus will be
acting as the owner’s representative and will be responsible for scheduling and managing the process.
Populous will be responsible for the work associated with the Sacramento Convention Center (SCC). |
understand the overall goal of the Project Definition Phase is for the design professionals to work in
coltaboration to design one cohesive project for the CCT and the SCT.
Project Scope and Site
The project includes both the CCT and the SCC. It also includes the land between the two facilities. The
area is bounded by 13" and 15" streets and J and L streets. We understand this effort is to be done within
4 months. Our effort will focus largely on the CCT and would include any possible expansion into the open
land north of the CCT as well as collaborating with the SCC design team on their needs for planned
expansion into the open land between the facilities. Our deliverables are to include at least (3) concept
designs and the assembly of a Project Definition Manual. We are to include the services of our consultants
required for this phase of the work. We understand that you are targeting a mid-April date to present our
proposal to city council and if our proposal is acceptable, a notice to proceed will be authorized.
Schedule
Below is a preliminary schedule based on a meeting with Rick Pfannensteil.
Meetings requiring WRL team’s presence in Sacramento are BOLD.
April 26 Staff presents design team proposals to City Council
April 27 Notice to Proceed given to design team
May § Stakeholder Orientation Meeting in Sacramento
New York J 1201 Broadway Suite 1006 New York, New York 10001 F 212.658.0050 7T 212.564.8705 www.WRLdesign.com
Phoenix | One East Camelback Road Suite 630 Phosnix, Arizona 85012 F 602.212.1020 T 602.212.0451
Washington | 1634 Eye Strest NW Suite 500 Washington, DC 20006 F 202,296.6116 T 202.296.4344
Cleveland ! 1422 Euclid Avenue Suite 300 Plavhouse Square Cleveland, Qhio 44115 F 216.522,1357 T 216.5622.1350
Les Angeles | 2140 Hyperion Avence Los Angeles, Galifornia 90027 F 323.664.3566 T 213.804.4531
Charfotte 1 4601 Park Road Suite 400 Charlotte, North Carclina 28209 T 704.564.5280

Page 29 of 132



Westlake
Reed
Leskosky

May 12-13 Work Session #1 — In Sacramento
June 23-24 Work Session #2 - In Sacramento
July 21-22 Work Session #3 - In Sacramento
August 18 Project Definition Manual

Augst 22 Deliver manual to staff

August 30 Manual presented to City Council

Compensation

Based on our understanding of the Project Definition Phase, the role of the owner rep, our understanding of
the CCT based on our past work, the project schedule, and site limits, we propose a fee of $90,460 for
WRL services. This includes the fee for cost estimation services from PCS. We do not anticipate requiring
additional consulting services for this phase.

Reimbursable Expenses

Reimbursable expenses are expenses incurred by the Design Professional directly related to the Project,
including but not limited to: regulatory fees; authorized out-of-town travel, lodging, and subsistence: all
mileage, parking and tolls related to the Project regardiess of proximity to the Design Professional’s place of
business; long distance communications; printing; freight; professional photography; and other similar
Project-related expenditures. Reimbursable expenses will include a mark-up of 1.10 percent. Reimbursable
expenses are estimated at $8,365.00 for this project. This is based on (4) two person trips from our
Phoenix office. A detailed plan of our work effort coupled with task and hours is attached.

We are excited to continue our important relationship with the City of Sacramento on such an exciting
improvement for the Theater and the City. We look forward to hearing from you. If you have any questions,
please feel free to contact me at vlesksoky@wrldesign.com. Mike Rudolph assisted me with this proposal
and is also available at mrudolph@wrldesign.com or 602.212.0451,

Sincerely,

Vo— Le%kas%]

Vince Leskosky, AlA
Principal

Cc: Mike Rudolph, AlA
Project Director

Y:\Job Name\Marketing_ PHX\Sacramento Community Center Theater\Project Page 2 of 2
Definition\Revisions for Contract\160325 Proposal Letter.docx
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EXHIBIT B
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS
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
S 98,825.00

2. Billable Rates.

CONTRACTOR shall be paid for the performance of Services on an hourly rate, daily rate, flat
fee, lump sum or other bhasis, as set forth in Attachment 1 to Exhibit B, attached hereto and
incorporated herein.

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

(5) CITY’s Purchase Order Number

(6) Total Contract Amount

{7) Amount of this Invoice (lfemize 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 responsibie for delays in payment to CONTRACTOR resulting from
CONTRACTOR's failure to comply with the invoice format described above.
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D. Requests for payment shall be sent to:

Francesca Lee Halbakken, P.E.
Assistant to the City Manager
915 [ Street, 5th Floor Sacramento, CA 95814-2604

Attn: Fran Halbakken

S. 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 consultants 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.
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Westiake
Reed
Leskosky

2016 Average Billable Rates

Project Executi
Proiect Principal

Architectural Intern |
Architectural Intern Il
Architectural Support
Architectural Designer
Project Architect

ATTACHMENT 1 TO EXHIBIT B
BILLABLE RATES

$ 295.00
$ 250.00

$ 85.00
$ 130.00
$ 105.00
$ 130.00
$ 150.00

Architectural Job Captain/Lead Technical § 155.00

Project Manager

Project Director

Lead Architectural Designer
Interior Design Support

Lead Interior Designer
Specification Writer

BIM

Construction Administrator
Architectural Specialty Leaders

Mechanical Designer

Sr. Mechanical Designer
Mechanical Engineer

Sr. Mechanical Engineer
Electrical Designer

Sr. Electrical Designer
Electrical Engineer

Sr. Electrical Engineer
Structural Engineer

Sr. Structural Engineer

Sr. Fire Protection Engineer
Engineering Intern
Director of Engineering
Sr. Director of Engineering

$ 170.00
$ 175.00
$ 215.00
$ 80.00
$ 125.00
$ 115.00
$ 140.00
$ 150.00
$ 180.00

S 110.00
$ 165.00
$ 150.00
$ 190.00
$ 115.00
$ 165.00
$ 150.00
$ 220.00
$ 125.00
$ 170.00
$ 190.00
$ 105.00
$ 225.00
$ 295.00

XMccounting\Rate List\2016 Labor Rates\Exhibit C.1 Billable Rates 2016.docx

**Actual billing rates will vary by individual and will vary with customary compensation changes and wili be
adjusted during our normal annual review period.
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Acoustician

AV Systems Specs

Theater Design

Lighting Design

Lighting Design Support

Director of ITDG

Clerical - Administration

Director of Information Technology
Clerical - Chief Financial Officer

$235.00
$130.00
$155.00
$170.00

$95.00
$190.00
$130.00
$155.00
$205.00
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EXHIBIT C
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS

FACILITIES AND EQUIPMENT TO BE PROVIDED BY CITY

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

or

Furnish the following facilities or equipment for the Agreement
Uist, if applicable];
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EXHIBIT D
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS
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. If, 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.

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
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services for, or be employed by such additional persons or companies as CONTRACTOR
sees fit provided that CONTRACTOR does not viclate 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
CONTRACTOR’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 written 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. [f 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 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
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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 information shall be disclosed by CITY pursuant to applicable
procedures required by the Public Records Act.
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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 claims,
actions, damages, costs, liabilities, demands, losses, judgments, penalties 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 cutside attorneys and any fees and
expenses incurred in enforcing this provision (hereafter collectively referred to as
“Claims”}, including but not limited to Claims arising from personal injury or death,
damage to personal, real, or intellectual property, or the environment, contractual or
other economic damages, or regulatory penalties, that arise out of, pertain to, or relate
to any negligent act or omission, recklessness, or willful misconduct of CONTRACTOR, its
sub-consultants, subcontractors, or agents, and their respective officers and employees,
in connection with performance of or failure to perform this Agreement, whether or not
such Claims are litigated, settled, or reduced to judgment; provided that the foregoing
indemnity does not apply to liability for damages for death or bodily injury to persons,
injury to property, or other loss, damage, or expense to the extent arising from (i) the
sole negligence or willful misconduct of, or defects in design furnished by, CITY, its
agents, servants, or independent contractors who are directly responsible to CITY, or (ii)
the active negligence of CITY.

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. Any available insurance proceeds in excess of the
specified minimum limits and coverages shall be available to the CITY.

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
ISO CGL Form 00 01 on an occurrence basis for bodily injury, including death, of
one or more persons, property damage, and personal injury, arising out of
activities performed by or on behalf of CONTRACTOR, its sub-consultants, and
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subcontractors, products and completed operations of CONTRACTOR, its sub-
consultants, and subcontractors, and premises owned, leased, or used by
CONTRACTOR, its sub-consultants, and subcontractors, with limits of not less
than one million 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 ISO Form
CA 00 01 for bodily injury, including death, of one or more persons, property
damage, and personal injury, with limits of not less than one million dollars
($1,000,000) per accident. 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
Workers’ Compensation policy shall include a waiver of subrogation in favor of
the CITY. If no work or services will be performed on or at CITY facilities or CITY
Property, the CITY Representative may waive this requirement by selecting the
option below:

Workers” Compensation waiver of subrogation in favor of the CITY is not
required. (CITY Representative initials)

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. Professional Liability (Errors and Omissions) insurance:

Is v Is not [check one] required for this Agreement.

If required, such coverage must be continued for at least 1 year(s)
following the completion of all Services and Additional Services under this
Agreement. The retroactive date must be prior to the date this Agreement is
approved or any Services are performed.
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B. Additional Insured Coverage

(1) Commercial Genera| 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, its sub-consultants, and subcontractors; products and
completed operations of CONTRACTOR, its sub-consultants, and subcontractors;
and premises owned, leased, or used by CONTRACTOR, its sub-consultants, and
subcontractors.

(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, including
excess insurance, 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. Acceptabhility of Insurance

Insurance shall be placed with insurers with a Bests’ rating of not less than A:VI. 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 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.
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(2) For all insurance policy renewals during the term of this Agreement,
CONTRACTOR shall send insurance certificates reflecting the policy renewals
directly to:

City of Sacramento

¢/o Ebix RCS

Reference #: (This number will be provided by EBIX after Agreement approval.)
PO Box 257

Portland, Ml 48875-0257

Insurance certificates also may be faxed to (770) 325-3340, or e-mailed to:
CertsOnly-Portland@ebix.com

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

E. 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.
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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;

(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
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jurisdiction over their persons and over the subject matter of any such litigation in such courts,
and consent o 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:

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) sha!l 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
Sacramente City Code Chapter 3.54, prohibits City contractors from discriminating in the provision of
emplioyee 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
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utility has the power of eminent domain; or agreements governing the use of City property that
constitute a public forum for activities that are 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, 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 directly 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 {date), your employer (the “Employer”) entered into a contract with the City of
Sacramento (the “City”) for {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...

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

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

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
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Attachment B

i et

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 emplover . . .
You May...

O Submit a written complaint to the City of Sacramento, Contract Services Unit,
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 Aiso . ..

Submit a written complaint to the City of Sacramento, Contract Services Unit, at the same address, containing
the details of the alleged violation.
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PROJECT #: M17100100
PROJECT NAME: Sacramento Convention Center and Theater Renovation
DEPARTMENT:  City Manager Office
DIVISION: Executive Office
CITY OF SACRAMENTO

PROFESSIONAL SERVICES AGREEMENT
FOR ARCHITECTS, LANDSCAPE
ARCHITECTS, PROFESSIONAL ENGINEERS,
AND PROFESSIONAL LAND SURVEYORS

THIS AGREEMENT is made at Sacramento, California, as of , by and between the
CITY OF SACRAMENTO, a municipal corporation (“CITY”),and

Populous
4800 Main St., Suite 300, Kansas City, MO. 64105
816-221-1500

(“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 shall 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.

2. 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.

3. 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.
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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 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 Municipal Corporation

By:

Print name:

Title:

For: John F. Shirey, City Manager

APPROVED AS TO FOIRM i/

1

/]

-—P/(‘JQZ/: e(l “w

~ =7

City Attornéy/

ATTEST:

City Clerk
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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

CONTRACTOR:

Populous, Inc.
NAME OF FIRM

43-1870309
Federal I.D. No.

C2206894

State I.D. No.

1024877
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: )

R/ ///

Signature of Authorized Person

R ITN BAL

Print Name and Title

Additional Signature (if required)

WAAEL Lackloob | SBUOR TRINRNL-

Print Name and Title
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Contractor: Populous

Address: 4800 Main St., Suite 300, Kansas City, MO. 64105

The above named Contractor (“Contractor”) hereby declares and agrees asfollows:

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

TSm0 o0 T

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.
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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 enrollment 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.

g. 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
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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 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 this Declaration.

22 APKIL 2004

Signature of Authorized Representative Date

ToP C. YO

Print Name
. L]
Title
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EXHIBIT A
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS
SCOPE OF SERVICES
1. Representatives.
The CITY Representative for this Agreementis:

Francesca Lee Halbakken, P.E.
Assistant to the City Manager
915 | Street, 5th Floor Sacramento, CA 95814-2604

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

The CONTRACTOR Representative for this Agreement is:

Lyle Miller, AIA C34656
Populous
4800 Main St., Suite 300, Kansas City, MO. 64105
816-329-4428lyle.miller@populous.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. Insurance. Insurance requirements are specified in Exhibit D, Section 11.
3. Conflict of Interest Requirements.

A. Generally. Under the California Political Reform Act, Government Code §§ 81000 et
seq., 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 secretarial
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 economicinterests:
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(1) An “assuming office” statement of economic 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 prohibit 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 Y —no [check
one]

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

(2) 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.

Services provided shall be completed before September 30,2016
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POPULOUS

April 8, 2016

Francesca Lee Halbakken, P.E.
Assistant to the City Manager
City of Sacramento

915 | Street, 5" Floor
Sacramento, CA 95814-2604

RE: Sacramento Convention Center Expansion and Renovation
Attachment 1 to Exhibit A

Dear Fran,

Thank you for inviting Populous to provide you with a proposal to execute design services for the
Sacramento Convention Center Expansion and Renovation Project — this is a fantastic opportunity and
embodies what Populous is all about — Drawing People Together for unforgettable experiences!

Project Understanding

It is our understanding that this proposal pertains to an expansion and renovation of the existing
Sacramento Convention Center and its surrounding property. In 2013, Populous completed an expansion
master plan for the Sacramento Convention and Visitors Bureau that outlined an improvement project
consisting of approximately 665,640 gross square feet of expansion and renovation to the existing facility.
During that study Populous identified improvement opportunities for the existing convention center as well
as expansion ideas for the area around and on top of the Sacramento Community Theater.

For the purposes of this study, Populous will limit the expansion and renovation of the project site as
defined by J Street to the North, L Street to the South, 15" Street to the East and 13" Street to the West.

The primary aim of this design effort will be to increase net sellable convention space consisting of Exhibit
Halls, Meeting Rooms and Ballrooms; improve the guest arrival experience to two (2) primary lobby
entrances, improve guest circulation through the building; improve back of house support circulation to
every sellable space in the building, and improve circulation through the site.

Scope of Services and Schedule

In a recent phone conversation with Rick Pfannenstiel of Pfocus we discussed the basic outline for a
coordinated project definition phase that would engage Populous and its primary consulting team
consisting of Structural, MEP and Acoustical Engineering, Landscape Architecture and Cost Consulting to
deliver architectural drawings and narratives and engineering narratives and sketches, providing the
owner with a defined project program and budget to move the project forward.

Following, Populous received further project definition from Jeff Blanton, City of Sacramento. The
following will outline our understanding of the approach being requested by the City of Sacramento.

1. Project Start-Up, Kick off, Visioning: Two Weeks
e Project Kick-off meeting — (May 4, 2016)
o Stakeholder Engagement — Working Sessions in Sacramento (May 5, 2016)

4800 Main St., Suite 300 T +1816221 1500 info@populous.com
Kansas City, MO 64112, USA F +18162211578 populous.com
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POPULOUS

Francesca Lee Halbakken, P.E. April 8, 2016
City of Sacramento Page 2 of 3
2, Program/Needs Assessment: Two Weeks

e Preliminary building program and initial design studies
¢ Work Session #1 (May 12-13, 2016)

3. Concept Development: Eight Weeks
e Approval of Architectural Program
e Develop three distinct options to study design, budget and schedule impacts
o Work Session #2 (June 23-24, 2016)
¢ Build Consensus around Facility Functionality and Design Layout, 3 options turn into one
e Prepare draft design narratives
e Complete This Phase with Synchronized Scope and Program built around a single concept
e Works Session #3 (July 21-22, 2016)

4. Project Budgeting: Two Weeks
e Prepare a building systems, gross square footage estimate that will define the construction

budget for the one concept

5. Final Document Preparation: Two Weeks
e Prepare Draft Document for Review (August 18, 2016)
e Finalize for Presentation to the Public (August 22, 2016)
¢ City Counsel Presentation (August 30, 2016)

Deliverable:

Populous and the Design Team will document this work and coordinate with Pfocus to deliver a Project
Definition Document consisting of three primary elements:

1.

Executive Summary
Mission
Design Goals and Objectives
Concept Drawings and Renderings
Simple Summary Cost Model
Simple Schedule
roject Definition Manual
Design Story
Architectural Plans, Sections, Elevations and Massing Studies
Architectural Concept Renderings
Supporting Consulting Team Documents
Pricing Document
Design and Construction Schedule
ppendix
Architectural Consultant Team Narratives
Technical Requirements
A/N Recommendations
Performance Systems for Venues

.O..>.....O'u.....
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POPULOUS

Francesca Lee Halbakken, P.E. April 8, 2016
City of Sacramento Page 3 of 3
Fees:

1. Project Start-Up, Kick off, Visioning: Two Weeks

e Architecture $25,000

¢ Site Development $5,000
2. Program/Needs Assessment: Two Weeks

e Architecture $25,000

+ Site Development $5,000
3. Concept Development: Eight Weeks

e Architecture $200,000

¢ Site Development $40,000

e Engineering $100,000
4. Project Budgeting: Two Weeks

e Architecture $30,000

¢ Site Development $5,000

e Engineering $5,000

e Cost Estimating $10,000
5. Final Document Preparation: Two Weeks

e Architecture $75,000

e Site Development $20,000

e Engineering $25,000

Lump Sum Fee $570,000

Expenses:

Expenses are excluded from the fee and will be billed separately and include the following: transportation,
lodging, and meals in connection with travel; long distance telephone calls, postage and delivery charges;
reproduction costs; photographic production techniques; expense of professional renderings, models and
mock-ups requested by the Owner; and automobile travel.

Expenses Allowance is 10% of the fee or $57,000.

Assumptions and Clarifications:

We anticipate this work to be completed and the final presentation document to be given to the city in 4
months from Notice to Proceed. The 4 month duration assumes a timely and productive review process
by the City of Sacramento.

We look forward to working with you on this project. Please call me if you have any questions on the
above.

Sincerely,

Michael Lockwood, AIA
Senior Principal
Populous
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EXHIBIT B
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS
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
S 627,000

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 heretoand
incorporated herein.

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
(5) CITY’s Purchase Order Number
(6) Total Contract Amount
(7) Amount of this Invoice (Itemize 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 above.
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D. Requests for payment shall be sent to:

Francesca Lee Halbakken, P.E.
Assistant to the City Manager
915 | Street, 5th Floor Sacramento, CA 95814-2604

Attn: Fran Halbakken

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 consultants 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.
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POPULOUS

Sacramento Convention Center Expansion and Renovation

4800 Main St., Suite 300

ATTACHMENT 1 TO EXHIBIT B

Popul

16

e Table

JOB TITLE Billing Rates

Senior Principal $375
Senior Architect $240
Architect $180
Senior Architect Technician 140
Architect Technician 110
Senior Urban Planner $275
Senior Landscape Architect S.F. $350
Senior Landscape Architect $225
Landscape Architect $155
Senior Landscape Architect Technician $140
Landscape Architect Technician 5110
Senior Interior Designer $165
Interior Designer $145
Senior Interior Design Technician 5125
Interior Design Technician 5105
Graphic Design Manager $175
Senior Graphic Designer 5160
Graphic Designer 5135
Graphic Design Technician 105
Specifications Director 185
Administrative Assistant $110
Intern $55

T +1816221 1500 info@populous.com

Kansas City, MO 64112, USA F +1816 2211578 populous.com
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EXHIBIT C
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS

FACILITIES AND EQUIPMENT TO BE PROVIDED BY CITY

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

or

Furnish the following facilities or equipment for the Agreement
[list, if applicable]):
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EXHIBIT D
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS
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. If, 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.

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
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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
CONTRACTOR'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 written 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 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
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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 Upon full payment of fees owed under this Agreement, 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 information shall be disclosed by CITY pursuant to applicable
procedures required by the Public Records Act.
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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. General 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 claims, actions, damages, costs,
liabilities, demands, losses, judgments, penalties 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
(“Claims”), including but not limited to Claims arising from personal injury or death, damage to personal,
real, or intellectual property, or the environment, contractual or other economic damages, or regulatory
penalties, that arise out of, pertain to, or relate to any negligent act or omission, recklessness, or willful
misconduct of CONTRACTOR, its sub-consultants, subcontractors, or agents, and their respective officers
and employees, in connection with performance of or failure to perform this Agreement, whether or not
such Claims are litigated, settled, or reduced to judgment; provided that the foregoing indemnity does not
apply to liability for damages for death or bodily injury to persons, injury to property, or other loss,
damage, or expense to the extent arising from (i) the sole negligence or willful misconduct of, or defects in
design furnished by, CITY, its agents, servants, or independent contractors who are directly responsible to
CITY, or (ii) the active negligence of CITY. For clarity, the defense obligation of CONTRACTOR set forth in
this paragraph shall not apply to claims for professional negligence arising out of the CONTRACTOR'’s
performance of professional services under this Agreement

B. Professional Liability Indemnity: CONTRACTOR shall hold harmless and indemnify CITY, its officers and
employees, and each and every one of them, from and against any and all claims, actions, damages, costs,
liabilities, demands, losses, judgments, penalties 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
(“Claims”), including but not limited to Claims arising from personal injury or death, damage to personal,
real, or intellectual property, to the extent caused by any negligent act or omission, recklessness, or willful
misconduct of CONTRACTOR, its sub-consultants, subcontractors, or agents, and their respective officers
and employees, in connection with performance of or failure to perform professional services under this
Agreement, whether or not such Claims are litigated, settled, or reduced to judgment; provided that the
foregoing indemnity does not apply to liability for damages for death or bodily injury to persons, injury to
property, or other loss, damage, or expense to the extent arising from (i) the sole negligence or willful
misconduct of, or defects in design furnished by, CITY, its agents, servants, or independent contractors
who are directly responsible to CITY, or (ii) the active negligence of CITY.

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. Any available insurance proceeds in excess of the
specified minimum limits and coverages shall be available to the CITY.

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

ISO CGL Form 00 01 on an occurrence basis for bodily injury, including death, of
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one or more persons, property damage, and personal injury, arising out of
activities performed by or on behalf of CONTRACTOR, its sub-consultants, and
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subcontractors, products and completed operations of CONTRACTOR, its sub-
consultants, and subcontractors, and premises owned, leased, or used by
CONTRACTOR, its sub-consultants, and subcontractors, with limits of not less
than one million 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 ISO Form
CA 00 01 for bodily injury, including death, of one or more persons, property
damage, and personal injury, with limits of not less than one million dollars
($1,000,000) per accident. 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
Workers’ Compensation policy shall include a waiver of subrogation in favor of
the CITY. If no work or services will be performed on or at CITY facilities or CITY
Property, the CITY Representative may waive this requirement by selecting the
option below:

Workers’ Compensation waiver of subrogation in favor of the CITY is not
required. (CITY Representative initials)

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
(51,000,000) dollars. Professional Liability (Errors and Omissions) insurance:

Is‘/

_ — Isnot _ [check one] required for this Agreement.

If required, such coverage must be continued for at least 1 year(s)
following the completion of all Services and Additional Services under this
Agreement. The retroactive date must be prior to the date this Agreement is
approved or any Services are performed.
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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, its sub-consultants, and subcontractors; products and
completed operations of CONTRACTOR, its sub-consultants, and subcontractors;
and premises owned, leased, or used by CONTRACTOR, its sub-consultants, and
subcontractors.

(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. Other Insurance Provisions

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

(1) Except for professional liability, CONTRACTOR’s insurance coverage, including
excess insurance, 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 A:VI. 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 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.
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(2) For all insurance policy renewals during the term of this Agreement,
CONTRACTOR shall send insurance certificates reflecting the policy renewals
directly to:

City of Sacramento

c/o Ebix RCS

Reference #: (This number will be provided by EBIX after Agreementapproval.)
PO Box 257

Portland, M| 48875-0257

Insurance certificates also may be faxed to (770) 325-3340, or e-mailed to:
CertsOnly-Portland@ebix.com

(3) 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 or cancel the 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.
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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;

(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
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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:

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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EXHIBITE
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
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utility has the power of eminent domain; or agreements governing the use of City property that
constitute a public forum for activities that are 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, corporation, company, or combination
thereof, that enters into a Contract with the City. “Contractor” does not include a publicentity.

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

“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 ANDINFORMATION

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 directly 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 (date), your employer (the “Employer”) entered into a contract with the City of
Sacramento (the “City”) for (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 henefits 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 youremployer,
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You May ...

Submit a written complaint to the City of Sacramento, Contract Services
Unit, containing the details of the alleged violation. The addressis:

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

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 damagesand
punitive damages

- Reasonable attorney’s fees and costs
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Attachment B

]
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, Contract Services Unit,
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, Contract Services Unit, at the same address, containing
the details of the alleged violation.
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DATE (MM/DD/YYYY)

e I
ACORD CERTIFICATE OF LIABILITY INSURANCE 0412012016

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, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policles may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder In lieu of such endorsement(s).

PRODUCER gg{?E'ACT
MARSH USA INC. PHONE FAX
ONE TOWNE SQUARE, SUITE 1100 ic. N {AIC, No):
SOUTHFIELD, MI 48076 AL e

Aftn: DetroitGroupCaptive.CertRequest@marsh.com

INSURER(S) AFFORDING COVERAGE NAIC #
€00086-WC-16-17 INSURER A : New Hampshire Insurance Company 23841
INSURED . National Union Fire Ins Co Pittsburgh PA 19445
Populous, Inc INSURERB : gl
4800 Maln Street, Suite 300 INSURERC
Kansas City, MO 64112 INSURERD :
INSURERE :
INSURERF :

COVERAGES CERTIFICATE NUMBER: CHI-006581113-01 REVISION NUMBER:4

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION 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,

i ADDLISUBR] POL POLI
E%? TYPE OF INSURANCE INSD | WVD POLICY NUMBER mmé%:'ﬁ% mﬁ:&%’:’v@’% LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
| DAMAGE 70 RENTED
CLAIMS-MADE D OCCUR PREMISES (Ea occurrence) | $
MED EXP (Any one p $
PERSONAL & ADVINJURY | $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY l___l S’E& Loc PRODUCTS - COMP/OP AGG | $
OTHER: $
AUTOMOBILE LIABILITY co»ggggga )SlNGLE TIMIT s
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED
—{ AUTOS ADTOS o PROPERTYDRMAGE
HIRED AUTOS AUTOS (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED. l | RETENTION S $
A |WORKERS COMPENSATION WC080756254 (AOS) 03/01/2016  {03/01/2017 X | PER , OTH-
B |AND EMPLOVERS LIABILITY YIN 0300112016 [03101/2017 SUIUIE—LER
ANY PROPRIETOR/PARTNER/EXECUTIVE WC080756255 (CA) 0 E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE $ 1,000,000
If yes, describe under l 1,000,000
DESCRIPTION OF OPERATIONS balow E.L. DISEASE - POLICY LIMIT | § 000,
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additiansl Remarks Schedul may be attached If more space Is required)

Re: Sacramento Convention Center and Theater Renovation (Project # M17100100).
Workers' Compensation does not apply to monopolistic states (ND, OH, WA, & WY), Puerto Rico, or the Virgin Islands. As respects WC, a Walver of Subrogation is applicable
in favor of the Certificate Holder as required by written contract or agreement.

CERTIFICATE HOLDER CANCELLATION
City of Sacramento SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
clo Ebix RCS THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
PO Box 257 ACCORDANCE WITH THE POLICY PROVISIONS.
Portiand, MI 48875-0257
AUTHORIZED REPRESENTATIVE
of Marsh USA Inc.
John C Hurley P

ACORD 25 (2014/01)

© 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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DATE (MM/DD/YYYY)

— Ve
ACORD CERTIFICATE OF LIABILITY INSURANCE 4/21/2016

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, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER SONIACT Jerry Noyola

Greyling Insurance Brokerage THONE £ (770)552-4225 X No): (866)550-4082
3780 Mansell Road AbMDAR"éss: jerry.noyola@greyling.com

Suite 370 INSURER(S) AFFORDING COVERAGE NAIC #
Alpharetta GA 30022 INSURER A ‘Travelers Indemnity Company 25658
INSURED INSURER B :Travelers Property Casualty Company | 25674
Populous, Inc. INSURER C :.Torus National Insurance Company

4800 Main Street INSURER D :Syndicate 2623/623 at Lloyd's

Suite 300 INSURERE :

Kansas City MO 64112 INSURER F :

COVERAGES CERTIFICATE NUMBER:15-16 (Populous Inc.) REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION 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 ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) (MgIDDIYYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
D
A CLAIMS-MADE @ OCCUR Eé%”ﬁ%’ééo(eii'ﬁlfmce) $ 1,000,000
680-5C755107 12/31/2015|12/31/2016 MED EXP (Any one person) $ 10,000
- PERSONAL & ADV INJURY | § 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
PRO-
POLICY @ JECT D Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $ 1,000,000
B X | anY AUTO BODILY INJURY (Per person) | $
AL QUNED SCHEDULED BA-5C763722 12/31/2015 | 12/31/2016 | BODILY INJURY (Per accident) | $
NON-OWNED PROPERTY DAMAGE
HIRED AUTOS AUTOS {Per accident) $
$
UMBRELLALIAB | X | ocoUR EACH OCCURRENCE $ 5,000,000
clx EXCESS LIAB CLAIMS-MADE AGGREGATE $ 5,000,000
DED [ X [ RETENTION $ 0 12248E150ALY 12/31/2015|12/31/2016 $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN SRrure | [ 2%
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEH $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
D | Professional Liability LDUSA1504578 12/31/2015|12/31/2016 | Per Claim $1,000,000
Aggregate $2,000,000
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Re: Sacramento Convention Center & Theater Renovation (Project # M17100100). The City, its officials,
employees & volunteers are named as Additional Insureds on the above referenced liability policies with
the exception of professional liability where required by written contract. The above referenced
liability policies with the exception of professional liability are primary & non-contributory where
required by written contract. Should any of the above described policies be cancelled by the issuing
insurer before the expiration date thereof, 30 days' written notice (except 10 days for nonpayment of
premium) will be provided to the Certificate Holder.
CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
City of Sacramento THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

c/o Ebix RCS

Ref. Project #M17100100
P.O. Box 257 AUTHORIZED REPRESENTATIVE

Portland, MI 48875-0257
David Collings/JERRY 'f‘a“"‘-’//« C@:y‘-

© 1988-2014 ACORD CORPORATION. All rights reserved.

ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD
INS025 201401

Page 83 of 132



CG D3 8109 07

Policy Number: 680-5C755107

COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED
(ARCHITECTS, ENGINEERS AND SURVEYORS)

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

A. The following is added to WHO IS AN INSURED

(Section li):

Any person or organization that you agree in a
"contract or agreement requiring insurance" to in-
clude as an additional insured on this Coverage
Part, but only with respect to liability for "bodily in-
jury”, "property damage" or "personal injury"
caused, in whole or in part, by your acts or omis-
sions or the acts or omissions of those acting on
your behalf:

a. In the performance of your ongoing opera-
tions;

b. In connection with premises owned by or
rented to you; or

c. In connection with "your work" and included
within the "products-completed operations
hazard".

Such person or organization does not qualify as
an additional insured for "bodily injury”, "property
damage" or "personal injury" for which that per-
son or organization has assumed liability in a con-
tract or agreement.

The insurance provided to such additional insured
is limited as follows:

d. This insurance does not apply on any basis to
any person or organization for which cover-
age as an additional insured specifically is
added by another endorsement to this Cover-
age Part.

e. This insurance does not apply to the render-
ing of or failure to render any "professional
services".

f. The limits of insurance afforded to the addi-
tional insured shall be the limits which you
agreed in that "contract or agreement requir-
ing insurance” to provide for that additional
insured, or the limits shown in the Declara-
tions for this Coverage Part, whichever are
less. This endorsement does not increase the
limits of insurance stated in the LIMITS OF

© 2007 The Travelers Companies, Inc.

INSURANCE (Section Iil) for this Coverage
Part.

B. The following is added to Paragraph a. of 4.

Other Insurance in COMMERCIAL GENERAL
LIABILITY CONDITIONS (Section IV):

However, if you specifically agree in a "contract or
agreement requiring insurance" that the insurance
provided fo an additional insured under this Cov-
erage Part must apply on a primary basis, or a
primary and non-contributory basis, this insurance
is primary to other insurance that is available to
such additional insured which covers such addi-
tional insured as a named insured, and we will not
share with the other insurance, provided that:
(1) The "bodily injury" or "property damage" for
which coverage is sought occurs; and
(2) The "personal injury" for which coverage is
sought arises out of an offense committed:;

after you have entered into that “"contract or
agreement requiring insurance". But this insur-
ance still is excess over valid and collectible other
insurance, whether primary, excess, contingent or
on any other basis, that is available to the insured
when the insured is an additional insured under
any other insurance.

. The following is added to Paragraph 8. Transfer

Of Rights Of Recovery Against Others To Us
in COMMERCIAL GENERAL LIABILITY CON-
DITIONS (Section IV):

We waive any rights of recovery we may have
against any person or organization because of
payments we make for "bodily injury", "property
damage” or "personal injury" arising out of "your
work" performed by you, or on your behalf, under
a "contract or agreement requiring insurance" with
that person or organization. We waive these
rights only where you have agreed to do so as
part of the "contract or agreement requiring insur-
ance" with such person or organization entered
into by you before, and in effect when, the "bodily

Page 1 of 2
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COMMERCIAL GENERAL LIABILITY

injury” or "property damage" occurs, or the "per- erage Part, provided that the "bodily injury" and
sonal injury” offense is committed. "property damage” occurs, and the "personal in-
D. The following definition is added to DEFINITIONS jury”is caused by an offense committed:
(Section V): a. After you have entered into that contract or
"Contract or agreement requiring insurance" agr'eement; )
means that part of any contract or agreement un- b. While that part of the contract or agreement is
der which you are required to include a person or in effect; and
organization as an additional insured on this Cov- c. Before the end of the policy period.
Page 2 of 2 © 2007 The Travelers Companies, Inc. CG D3 81 09 07
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Policy Number:

BA-5C763722

COMMERCIAL AUTO

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BUSINESS AUTO EXTENSION ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless modi-
fied by the endorsement.

GENERAL DESCRIPTION OF COVERAGE ~ This endorsement broadens coverage. However, coverage for any
injury, damage or medical expenses described in any of the provisions of this endorsement may be excluded or
limited by another endorsement to the Coverage Part, and these coverage broadening provisions do not apply to
the extent that coverage is excluded or limited by such an endorsement. The following listing is a general cover-
age description only. Limitations and exclusions may apply to these coverages. Read all the provisions of this en-
dorsement and the rest of your policy carefully to determine rights, duties, and what is and is not covered.

A.

B.

o

F.

Mol

[+]

A e

CAT3530310

002700

G.

BROAD FORM NAMED INSURED

BLANKET ADDITIONAL INSURED

EMPLOYEE HIRED AUTO
EMPLOYEES AS INSURED

SUPPLEMENTARY PAYMENTS - INCREASED
LIMITS

HIRED AUTO - LIMITED WORLDWIDE
COVERAGE - INDEMNITY BASIS

WAIVER OF DEDUCTIBLE - GLASS

PROVISIONS
A.

BROAD FORM NAMED INSURED

The following is added to Paragraph A.1., Who Is
An Insured, of SECTION If - LIABILITY COV-
ERAGE:

Any organization you newly acquire or form dur-
ing the policy period over which you maintain
50% or more ownership interest and that is not
separately insured for Business Auto Coverage.
Coverage under this provision is afforded only un-

il the 180th day after you acquire or form the or-

ganization or the end of the policy period, which-
ever is earlier.

BLANKET ADDITIONAL INSURED

The following is added to Paragraph ¢. in A.1.,
Who Is An Insured, of SECTION I - LIABILITY
COVERAGE:

Any person or organization who is required under
a written contract or agreement between you and
that person or organization, that is signed and

H.

o

HIRED AUTO PHYSICAL DAMAGE - LOSS
OF USE ~ INCREASED LIMIT

PHYSICAL DAMAGE - TRANSPORTATION
EXPENSES ~ INCREASED LIMIT

PERSONAL. EFFECTS

K. AIRBAGS

© 2010 The Travelers indemnity Company.

NOTICE AND KNOWLEDGE OF ACCIDENT
OR LOSS

BLANKET WAIVER OF SUBROGATION

UNINTENTIONAL ERRORS OR OMISSIONS

executed by you before the "bodily injury" or
“property damage" occurs and that is in effect
during the policy period, to be named as an addi-
tional insured is an “insured” for Liability Cover-
age, but only for damages to which this insurance
applies and only to the extent that person or or-
ganization qualifies as an “insured" under the
Who Is An Insured provision contained in Section
n

C. EMPLOYEE HIRED AUTO

1. The following is added to Paragraph A.1.,
Who Is An Insured, of SECTION Il ~ LI-
ABILITY COVERAGE:

An "employee” of yours is an “insured" while
operating an "auto" hired or rented under a
contract or agreement in that "employee's"
name, with your permission, whifte performing
duties related to the conduct of your busi-
ness,

Page 1 of 4
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Page 2 of 4

COMMERCIAL AUTO

2. The following replaces Paragraph b. in B.5.,
Other Insurance, of SECTION IV -~ BUSI-
NESS AUTO CONDITIONS:

b. For Hired Auto Physical Damage Cover-
age, the following are deemed to be cov-
ered "autos” you own:

(1) Any covered "auto" you lease, hire,
rent or borrow; and

{2) Any covered "auto” hired or rented by
your "employee” under a contract in
that individual "employee's" name,
with your permission, while perform-
ing duties related to the conduct of
your business.

However, any "auto” that is leased, hired,
rented or borrowed with a driver is not a
covered "auto".

D. EMPLOYEES AS INSURED

The following is added to Paragraph A.1., Who Is
An Insured, of SECTION II ~ LIABILITY COV-
ERAGE:

Any "employee” of yours is an "insured" while us-
ing a covered "auto” you don't own, hire or borrow
in your business or your personal affairs.

. SUPPLEMENTARY PAYMENTS - INCREASED

LIMITS

1. The following replaces Paragraph A.2.a.(2),
of SECTION Il - LIABILITY COVERAGE:

{2) Up to $3,000 for cost of bail bonds (in-
cluding bonds for related traffic law viola-
tions) required because of an "accident”
we cover. We do not have to furnish
these bonds.

2. The following replaces Paragraph A.2.a.(4),
of SECTION Il - LIABILITY COVERAGE:

(4) All reasonable expenses incurred by the
“insured” at our request, including actual
loss of earnings up to $500 a day be-
cause of time off from work.

HIRED AUTO - LIMITED WORLDWIDE COV-
ERAGE ~ INDEMNITY BASIS

The following replaces Subparagraph (5) in Para-
graph B.7., Policy Period, Coverage Territory,
of SECTION IV -~ BUSINESS AUTO CONDI-
TIONS:

(5) Anywhere in the world, except any country or
jurisdiction while any trade sanction, em-
bargo, or similar regulation imposed by the
United States of America applies to and pro-
hibits the transaction of business with or

© 2010 The Travelers Indemnity Company.

within such country or jurisdiction, for Liability
Coverage for any covered "auto" that you
lease, hire, rent or borrow without a driver for
a period of 30 days or less and that is not an
"auto" you lease, hire, rent or borrow from
any of your "employees”, partners (if you are
a partnership), members (if you are a limited
liability company) or members of their house-
holds.

{a) With respect to any claim made or "suit"
brought outside the United States of
America, the territories and possessions
of the United States of America, Puerto
Rico and Canada:

(i) You must arrange to defend the "in-
sured" against, and investigate or set-
tle any such claim or "suit" and keep
us advised of all proceedings and ac-
tions.

{(ii} Neither you nor any other involved
“insured" will make any settlement
without our consent.

(iii) We may, at our discretion, participate
in defending the “insured" against, or
in the settlement of, any claim or
"suit".

{iv) We will reimburse the "insured" for
sums that the "insured” legally must
pay as damages because of "bodily
injury” or "property damage" to which
this insurance applies, that the "in-
sured" pays with our consent, but
only up to the limit described in Para-
graph C., Limit Of insurance, of SEC-
TION 1I - LIABILITY COVERAGE.

{v) We will reimburse the “insured" for
the reasonable expenses incurred
with our consent for your investiga-
tion of such claims and your defense
of the "insured" against any such
"suit”, but only up to and included
within the limit described in Para-
graph C., Limit Of Insurance, of
SECTION I - LIABILITY COVER-
AGE, and not in addition to such limit.
Our duty to make such payments
ends when we have used up the ap-
plicable limit of insurance in pay-
ments for damages, settlements or
defense expenses.

(b) This insurance is excess over any valid
and collectible other insurance available

CAT3530310
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to the “insured" whether primary, excess
contingent or on any other basis,

{c) This insurance is not a substitute for re-
quired or compulsory insurance in any
country outside the United States, its ter-
ritories and possessions, Puerto Rico and
Canada.

You agree to maintain all required or
compulsory insurance in any such coun-
try up to the minimum limits required by
local law. Your failure to comply with
compulsory insurance requirements will
not invalidate the coverage afforded by
this policy, but we will only be liable to the
same extent we would have been liable
had you complied with the compulsory in-
surance requirements.

(d) It is understood that we are not an admit-
ted or authorized insurer outside the
United States of America, its territories
and possessions, Puerto Rico and Can-
ada. We assume no responsibility for the
furnishing of certificates of insurance, or
for compliance in any way with the laws
of other countries relating to insurance.

G. WAIVER OF DEDUCTIBLE -~ GLASS

x

CAT3530310

The following is added to Paragraph D., Deducti-
ble, of SECTION il - PHYSICAL DAMAGE
COVERAGE:

No deductible for a covered "auto" will apply to
glass damage if the glass is repaired rather than
replaced.

HIRED AUTO PHYSICAL DAMAGE - LOSS OF
USE - INCREASED LIMIT

The following replaces the last sentence of Para-
graph A.4.b., Loss Of Use Expenses, of SEC-
TION Ilf - PHYSICAL DAMAGE COVERAGE:

However, the most we will pay for any expenses
for loss of use is $65 per day, to a maximum of
$750 for any one "accident".

PHYSICAL DAMAGE - TRANSPORTATION
EXPENSES -~ INCREASED LIMIT

The following replaces the first sentence in Para-
graph A.4.a., Transportation Expenses, of
SECTION #if -~ PHYSICAL DAMAGE COVER-
AGE:

We will pay up to $50 per day to a maximum of
$1,500 for temporary transportation expense in-
curred by you because of the total theft of a cov-
ered "auto” of the private passenger type.

© 2010 The Travelers indemnity Company.

COMMERCIAL AUTO

J. PERSONAL EFFECTS

The following is added to Paragraph A.4., Cover-
age Extensions, of SECTION Il - PHYSICAL
DAMAGE COVERAGE:

Personal Effects

We will pay up to $400 for "loss" to wearing ap-
parel and other personal effects which are:

(1) Owned by an "insured"; and
(2) In or on your covered "auto”.

This coverage applies only in the event of a total
theft of your covered “auto”.

No deductibles apply to this Personal Effects
coverage.

. AIRBAGS

The following is added to Paragraph B.3., Exclu-
sions, of SECTION Iii — PHYSICAL DAMAGE
COVERAGE:

Exclusion 3.a. does not apply to “loss" to one or

more airbags in a covered "auto" you own that in-

flate due to a cause other than a cause of "loss"

set forth in Paragraphs A.1.b. and A.1.c., but

only:

a. If that "auto” is a covered "auto" for Compre-
hensive Coverage under this policy;

b. The airbags are not covered under any war-
ranty; and

c. The airbags were not intentionally inflated.
We will pay up to a maximum of $1,000 for any
one "loss".

NOTICE AND KNOWLEDGE OF ACCIDENT OR
LOSS

The following is added to Paragraph A.2.a., of
SECTION IV — BUSINESS AUTO CONDITIONS:

Your duty to give us or our authorized representa-

tive prompt notice of the “accident" or “"loss" ap-

plies only when the "accident” or "loss" is known
to:

(a) You (if you are an individual);

(b) A partner (if you are a partnership);

(c) A member (if you are a limited liability com-
pany);

(d) An executive officer, director or insurance
manager (if you are a corporation or other or-
ganization); or

(e) Any "employee" authorized by you to give no-
tice of the "accident” or "loss".

Page 3 of 4
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COMMERCIAL AUTO

M. BLANKET WAIVER OF SUBROGATION

The following replaces Paragraph A.5., Transfer
Of Rights Of Recovery Against Others To Us,
of SECTION IV ~ BUSINESS AUTO COND!-
TIONS:

8. Transfer Of Rights Of Recovery Against

such contract. The waiver applies only to the
person or organization designated in such
contract,

N. UNINTENTIONAL ERRORS OR OMISSIONS

The following is added to Paragraph B.2., Con-
cealment, Misrepresentation, Or Fraud, of

Others To Us

We waive any right of recovery we may have
against any person or organization to the ex-
tent required of you by a written contract
signed and executed prior to any “accident”
or "loss", provided that the "accident" or "loss"
arises out of operations contemplated by

SECTION IV - BUSINESS AUTO CONDITIONS:

The unintentional omission of, or unintentional
error in, any information given by you shall not
prejudice your rights under this insurance. How-
ever this provision does not affect our right to col-
fect additional premium or exercise our right of
cancellation or non-renewal.

Page 4 of 4
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PROJECT #: M17100100
PROJECT NAME: Sacramento Convention Center and Theater Renovation
DEPARTMENT:  City Manager Office
DIVISION: Executive Office
CITY OF SACRAMENTO

PROFESSEONAL SERVICES AGREEMENT
FOR ARCHITECTS, LANDSCAPE
ARCHITECTS, PROFESSIONAL ENGINEERS,
AND PROFESSIONAL LAND SURVEYORS

THIS AGREEMENT is made at Sacramento, California, as of April 13, 2016 , by and between the
CITY OF SACRAMENTO, a municipal corporation (“CITY"), and

Rider Levett Bucknall Ltd.
4343 East Carmelback Road, Suite #350, Phoenix, Arizona 85018
1-602-443-4848
scott.macpherson@us.rib.com

(“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 shall 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.

2. 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.

3. 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.
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4, 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 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.

5. 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.

6. 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.

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

Executed as of the day and year first above stated.

CITY OF SACRAMENTO
A Municipal Corporation

By:

Print name:

Title:

For: JohsF, Shirey, City Manager
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City Clerk
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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

CONTRACTOR:

Rider Levett Bucknall Ltd.

NAME OF FIRM
89-0252243
Federal I.D. No.
C237294
State I.D. No.
1024944

City of Sacramento Business Op. Tax Cert. No.
TYPE OF BUSINESS ENTITY (check one):

Individual/Sole Proprietor

Partnership

¥ Corporation (may require 2 signatures)
Limited Liability Company

Other (please specify: }

Signature of Autheorized Person

Scott J. Macpherson, Senior Vice President

Print Name and Title

-

itional Signature (if required)

Julian AJ. Anderson, President

Print Name and Title
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Contractor: Rider Levett Bucknall Ltd.

Address: 4343 East Camelback Road, Suite #350, Phoenix, Arizona 85018

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

ST m e 0 T

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,
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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 enrollment 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.

g. 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
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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 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
reguest.

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 this Declaration.

S B —A— . April 13, 2016
Signature of Authorized Representative Date
Scott J. Macpherson
Print Name
Senior Vice President
Title
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EXHIBIT A
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS
SCOPE OF SERVICES
1. Representatives.
The CITY Representative for this Agreement is:

Francesca Lee Halbakken, P.E.

Assistant to the City Manager
915 | Street, 5th Floor Sacramento, CA 95814-2604
916-808-7194 FHalbakken@cityofsacramento.org

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

The CONTRACTOR Representative for this Agreement is:

Scott Macpherson, Senior Vice President
Rider Levett Bucknall Ltd.
4343 East Camelbock Road, Suite #350, Phoenix, Arizona 85018
1-602-443-4848 scott.macpherson@us.rib.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. Insurance. Insurance requirements are specified in Exhibit D, Section 11.
3. Conflict of Interest Requirements.
A, Generally. Under the California Political Reform Act, Government Code §§ 81000 et

seq., 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 secretarial
are not “consultants.”

The CITY’s Confiict of Interest Code requires designated employees, including individuals
who gualify as “consultants”, to file the following statements of economic interests:
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{1) An “assuming office” statement of economic 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
disciosure 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 prohibit individuals from making
or participating in the making of decisions that will have a materia! 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 Y _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, orin
accordance with the schedule, set forth in the scope of services.

Services provided shall be completed before September 30, 2016
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SACRAMENTO CONVENTION CENTER & THEATER RENOVATION
ATTACHMENT #1 TO EXHIBIT A

PROJECT OVERVIEW

Project Description:

The scope of services is for the Owner’s Representative of the Sacramento Convention Center
and Theater Renovation. This Project consists of expansion and renovation for the Convention
Center located at 1400 J Street and the performing arts theater located at 1301 L Street.

Project Team:

For this scope of services, the Project Team includes the “Owner”, City of Sacramento, the
“Convention Center Architect”, Populous, the “Theater Architect”, Westlake Reed Leskosky,
“Theater Design-Assist Contractor®, Kitchell, and “Owner’s Representative”, Pfocus/Rider
Levett Bucknall, and additional stakeholders selected to participate in an advisory capacity
during the development of the Project.

Project Duration:

The Owner's key schedule milestone for the Owner's Representative scope of services is
completion of the Sacramento Convention Center and Theater Renovation Pre-Design Phase
on or before 30 September 2016.

OWNER’S REPRESENTATIVE SCOPE OF SERVICES

1. PRE-DESIGN PHASE

1.1 General Requirements

1.1.1 Leadership and Management:

Provide Project Team leadership to coordinate, facilitate, and manage the Team’s endeavors to
deliver the Project Start-Up and Project Definition Phase. Assist with critical decision-making for
the Project including decisions pertaining to the overall project approach. Provide staff to deliver
these services to support the assignment for the duration of this Project.

1.1.2 Pre-Design Phase Duration: Pre-Design Phase services are for a period of approximately
twenty-one (21) weeks. These services commence on or around May 4, 2016.

1.1.3 Special Meetings: Attend City Council or other City Department meetings that have project
issues on the agenda. The Special Meeting Allowance anticipates a total of three meetings
during this phase.

1.1.4 Management Team Meetings: Lead Management Team telephone conferences with
select representatives from the Owner, Architects, and Design-Assist Contractor to discuss
overall progress of the project. Maintain Project Status Report including action items for follow

up.

1.2 Proiect Start-Up

1.2.1 Information Review:

Receive and review information pertaining to the Project in a timely manner.

1.2.2 Project Start-Up and Stakeholder Orientation Session: Schedule and facilitate Project
Start-Up and Stakeholder Orientation Session with collective Project Team to describe Pre-
Design Phase objectives, introduce stakeholder roles and responsibilities, approval process,
participation schedule, and project procedures. Prepare and distribute meetings notes.

1.2.3 Project Directory: Prepare a Project Directory of participants, distribute to the Project
Team, and provide updates as needed. This directory includes contact names, organization,
Project role, addresses, telephone numbers, and email addresses.
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EXHIBIT B
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS
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
$ $615,000

2. Biliable 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.

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

(5) CITY’s Purchase Crder Number

(6) Total Contract Amount

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

3) 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 above.
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D. Requests for payment shall be sent to:

Francesca Lee Halbakken, P.E.
Assistant to the City Manager
915 | Street, 5th Floor Sacramento, CA 95814-2604

Attn: Fran Halbakken

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 consultants 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.
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SACRAMENTO CONVENTION CENTER & THEATER RENOVATION
ATTACHMENT #1 TO EXHIBITB

COMPENSATION

Rider Levett Bucknall, Ltd. will be compensated a not to exceed total sum of $615,000 for the
performance of all services set forth in Exhibit A, including normal revisions (hereafter the
“Services”), and for all authorized Reimbursable Expenses.

Professional services compensation will be on a lump sum basis.

Rider Levett Bucknall, Ltd. will submit lump sum professional services invoices on a month
basis for the following months:

¢ May 2016

« June 2016

» July 2016
 August 2016

s September 2016

Separate monthly invoices for Reimbursable Expenses will also be submitted.
BILLABLE RATES
The following billable rates were used to establish the total proposed compensation.

Project Director - $200/hour

Senior Project Manager - $185/hour
Assistant Project Manager - $125/hour
Administrative Assistant - $85/hour
Support Services Manager - $200/hour
Convention Consultant - $275/hour
Theater Consultant Director - $260/hour
Theater Consultant - $135/hour
Acoustician - $145/hour

Audio/Video Consultant - $136/hour
Estimator - $135/hour

Schedule Specialist - $135/hour
Architect - $210/hour

Structural Engineer - $175/hour
MP/FP Engineer - $215/hour

Electrical Engineer - $180/hour
Contract Specialist - $250/hour

e & ® & & & & & & & 9 " » & s =

END OF DOCUMENT
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EXHIBIT C
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS

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]:
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EXHIBIT D
PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS
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. If, 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. Itis 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.

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
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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
CONTRACTOR’s persannel 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 written 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 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
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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 information shall be disclosed by CITY pursuant to applicable
procedures required by the Public Records Act.
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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 reguired 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 claims,
actions, damages, costs, liabilities, demands, losses, judgments, penalties 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
“Claims”), including but not limited to Claims arising from personal injury or death,
damage to personal, real, or intellectual property, or the environment, contractual or
other economic damages, or regulatory penalties, that arise out of, pertain to, or relate
to any negligent act or omission, recklessness, or willful misconduct of CONTRACTOR, its
sub-consultants, subcontractors, or agents, and their respective officers and employees,
in connection with performance of or failure to perform this Agreement, whether or not
such Claims are litigated, settled, or reduced to judgment; provided that the foregoing
indemnity does not apply to liability for damages for death or bodily injury to persons,
injury to property, or other loss, damage, or expense to the extent arising from {i) the
sole negligence or willful misconduct of, or defects in design furnished by, CITY, its
agents, servants, or independent contractors who are directly responsible to CITY, or {ii)
the active negligence of CITY.

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 wili be provided
for CONTRACTOR’s insurance premiums. Any available insurance proceeds in excess of the
specified minimum limits and coverages shall be available to the CITY.

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
ISO CGL Form 00 01 on an occurrence basis for bodily injury, including death, of
one or more persons, property damage, and personal injury, arising out of
activities performed by or on behalf of CONTRACTOR, its sub-consultants, and
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subcontractors, products and completed operations of CONTRACTOR, its sub-
consultants, and subcontractors, and premises owned, leased, or used by
CONTRACTOR, its sub-consultants, and subcontractors, with limits of not less
than one million dollars {$1,000,000) per occurrence. The policy shall provide
contractual liability and products and completed operations coverage for the
term of the paolicy.

(2) Automobile Liability Insurance providing coverage at least as broad as ISO Form
CA 00 01 for bodily injury, including death, of one or more persons, property
damage, and personal injury, with limits of not less than one million dollars
($1,000,000) per accident. 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:

“| certify that a motor vehicle wil! 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
Workers’ Compensation policy shall include a waiver of subrogation in favor of
the CITY. If no work or services will be performed on or at CITY facilities or CITY
Property, the CITY Representative may waive this requirement by selecting the
option below:

Workers’ Compensation waiver of subrogation in favor of the CITY is not
required. (CITY Representative initials}

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

“| 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. 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 1 year(s)
following the completion of all Services and Additional Services under this
Agreement. The retroactive date must be prior to the date this Agreement is
approved or any Services are performed.
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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, its sub-consultants, and subcontractors; products and
completed operations of CONTRACTOR, its sub-consultants, and subcontractors;
and premises owned, leased, or used by CONTRACTOR, its sub-consultants, and
subcontractors.

(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. Other Insurance Provisions

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

(1) Except for professional liability, CONTRACTOR's insurance coverage, including
excess insurance, 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 liahility.

{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 AVl 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 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.
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{2) For all insurance policy renewals during the term of this Agreement,
CONTRACTOR shall send insurance certificates reflecting the policy renewals
directly to:

City of Sacramento

¢/o Ebix RCS

Reference #: (This number will be provided by EBIX after Agreement approval.)
PO Box 257

Portland, M| 48875-0257

Insurance certificates also may be faxed to (770) 325-3340, or e-mailed to:
CertsOnly-Portland @ebix.com

{3) 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 or cancel the 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: [n
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.
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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;

(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
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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.

i8. 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:

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 £
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 (i) 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

Form Approved by City Atiorney 12-24-14 Page 1

Page 113 of 132



utility has the power of eminent domain; or agreements governing the use of City property that
constitute a public forum for activities that are 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, 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
payroli 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 directly 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 __April13th 2016 (date), your employer (the “Employer”) entered into a contract with the City of
Sacramento (the “City”) for __Prof. Services  (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 henefits are:

- Bereavement leave - Moving expenses

- Disability, life and other types of insurance - Pension and retirement
- Family medical leave henefits

- 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...

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

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

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
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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, Contract Services Unit,
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, Contract Services Unit, at the same address, containing
the details of the alleged violation.
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Form w-g

{Rev, Decamber 2014)

Departrnent of the Treasury
Intemnal Revenue Sewvice

Request for Taxpayer
1dentification Number and Certification

Give Form to the
requester. Do not
send to the IRS.

RIDER LEVETT BUCKNALL LTD.

1 Wamie (3< shown.on your income tax rekurny. Name Is required on thls tine; do not leave this line biank,

2 Business name/disregarded entity name, T different from above

G Indivigusl/sole proprletor or C Carporation

single-member LLC

the tax classification of the single-membsr owner.
]:] Qther (see instructions) >

3 Check appropriate box for federal tax classification; cheek only one of the following seven boxes:
[ = Gorporation ] Partnership

I:I Limited liability company. Enter the tax classification (C=C corporation, 8=8 corporation, P=partnership) »
Note. For a singla-member LLG that is disregarded, do not check LLC; check the appropriate bax in the line above for

4 Exemptions (codes apply only to
certain entitles, rot individuals; see
Instructiens on page 3):

Exermpt payee code {if any}
Exemption from FATCA reporting

| code (if any)
{Appfios ta accounis makiained ouisids the U.8.)

D Trust/estate

5 Address (numbar, street, and apt. or slite no,}

4343 E. CAMELBACK ROAD, SUITE 350

Reauester's name and address {optional)

6 City, state, and ZIP cede
PHOENIX, AZ 85018

Print or type
See $peclfic Instructions on page 2.

7 List account number(s) here {optional)

Taxpayer |dentification Number {TIN}

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avold Social security number |
backup withholding. For individuals, this is generally your social security number (SN}, However, for a ;
resident alien, sole proprietor, or disregarded entily, se¢e the Part | instructions on page 3. For other : - -
entities, it is your employer identffication numbar {EIN). ¥ you do not have a number, see How to geta :

or

TiN on page 3.

Nate. If the account is in rmore than one name, see the instrustions for line 1 and the chart on page 4 for

guidelines on whose numper to enter,

“Employer identification number

alol _|lolz|alz]24|3

Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and

2. | am not subject to backup withholding because: (@ | am exempt from backup withholding, or (b} | have not been notified by the Internal Revenue
Service (IRS) that | am subjest to backup withhelding as a result of a failure to repert all interest or dividends, or (<) the IRS has notifiled me that | am

no longer subject to backup withholding; and

3. 1 am a U.S. citizen or other U.S. person {defined pelow); and

4. The FATCA codals) entered an this form (if any) indicating that | am exempt from EATCA reporting is correct.
Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are curreritly subject 10 backup withhoiding

because you have failed to report all interest and dividends on your tax retu

. Bor real estate transactions, item 2 doss not apply. For mortgage

interest paid, acquisition or abandonment of secured property, canceflation of debt, contributions to an Individual retirement arrangement {RA), and
generally, payments other than lnlerw'dydands, you are not requirsd to sign the certification, but you rust provide your correct TIN. See the

instructions on page 3. Vs

/f(’_v{‘?

Sign Signature of
Here U.S. person ™

> ({A?— é-_/;e o /5~

General Instructions
Section referances are to the Internal Revenus Cede unless otherwise noted.

Future developments, information about developments affecting Form W-9 {such
as legislation enacted after we release it) Is at www.irs.gov/fwd.

Purpose of Form

An individual or entity {Foroy W-3 nsquiester) who is requlred 1o file an Information
2t with the [RS must obialn your carest laxpayer Igamiieation number (TIN}
vebich may Se your social segunty mamber [SSN), {ndWidual taxpayat Wdenblication
pummber-{(THY), adopton XPAYE identification number {KTIN), or employer
jeamification aumbar [EM). to repart on An Information return the amaont paid to
yisu, of other ameunt rapartable on an Infarmation return, Exarmples-of Intormation

raturns Include. bul arg not limited to, thy followlng:

« Form 1095-INT {interest earned or pald)

« Form 1099-DIV (dividends, including those from stacks or mutual funds)

» Form 1089-MISC {various types of income, prizes, awards, or grass proceeds)

» Form 1099-B (stock or mutual fund sales and cartain other transactions by
brokers)

+ Form 1089-S (proceeds from real estate transactions)
« Form 1088-K {merchant card and third party network transactions)

A P e —".
f—

* Form 1098 (home mortgage interest), 1098-E {studsnt loan interest), 1098-T
(tuition}

« Form 1098-C (canceled debt)
« Form 1089-A [acquisition or abandenment of secured property)

Use Form W-8 only If you are a U.S. person (including a resident allen), to
provide your correct TIN.

If you ¢a not return Form W-9 to the requaster with a TIN, you might be subject
to backup withhoiding. See What is backup withholding? on page 2.

By signing the filed-out form, you:

1. Certify that the TIN you are glving is correct (or you are waiting for & number
to be issued),

2. Gerilfy that you are not subjectto backup withholding, or

3, Clalm exemption from backup withirolding i you zre 2l S. exempt payee. If
appiicable, you arealso.certifying that as& U:S. persen, your ailoceble share:of

any partnershig Income from a 4.8, wade or busfriessis notsubject o the
withhalding tax on foreign partners' share of effectivaly connected Income, and

4, Cerlify that FATCA codel(s) antered on this form (f any) indicating that you are
axempt from the FATCA reporting, Is correct. See What Is FATCA reporting? on
page 2 for further Infarmation.

Cat, No. 10281X

Form W-9 -(Ftev. 12-2014)
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YEAR

WItthIding Exemption Certificate CALIFORNIA FORM. ]

20'12 {This form can only be used to certify exemption from nonresident withhelding under California 590
RETC Section 18662. This form cannot be used for exemption from wage withholding.)
File this form with your withholding agent. Withholding agent's name
{Please type or print) City of Sacramento
Vandor/Payee's name ' Vender/Payee's 3 Soclal security number Note:
0 808 no. [ Galiforniz corp. no. & FEIN }Failunl'fT to furnish your |

; dentification aumber wil
Rider Levett Bucknall Ltd. 99-0292243 ’ ‘ ‘ make this certificate void.
VendorPayee's sddress {rumber and street) APT no. Private Mailbox no, | YendorFayee's dayiime lefephone no.
4343 E Camelback Road 80 | ( 602 )443-4848
City ] State ZIP Code o
Phoenix AZ 85018

| certify that for the reasons checked below, the enfity or individual named on this form Is exempt from the California income tax
withholding requirement cn payment(s) made to the entity or individual. Read the following carefully and check the box that applies to
the vendor/payee:
O Individuals — Certification of Residency:
| am a resident of California and | reside at the address shown above. If | hecome a nonresident at any time, | will promptly
inform the withholding agent. See instructions for Form 5390, General Information D, for the definitior of a resident.
Kl Corporations:
The above-named corporation has a permanent place of business in California at the address shown above or is qualified
through the California Secretary of State to do business in California, The corporation will withhold on payments of California
source income to nonresidents when required, If this corporation ceases to have a permanent place of business in Callfornia
or ceases to be qualified to do business in California, | will promptly inform the withholding agent. See instructions for
Form 590, General information E, for the definition of permanent place of business.

0 Partnerships:
The above-named partnership has a permanent piace of business in California at the address shown above or is registered
with the Callfornia Secretary of State, and is subject to the laws of California. The partnership will file a Califarnia tax return
and will withhold on foreign and domestic nonresident partners when required. If the partnership ceases to do any of the
above, | will promptly inform the withholding agent. Note: For withhalding purposes, a Limited Liability Partnership is treated
like any other partnership.

O Limited Liability Companies (LLC):
The above-named LLC has a permanent place of business in California at the address shown above or is registered with the
California Secretary of State, and is subject to the laws of Californla. The LLC will file a Califernla tax return and will withhotd
on foreign and domestic nonresident members when required. If the LL.C ceases to do any of the above, | will promptly
inform the withholding agent.

[l Tax-Exempt Entities:
The above-named entity is exempt from tax under California or federal law. The tax-axempt entity will withhold on payments
of California source income to nonresidents when required. if this entity ceases to be exempt from tax, | will promptly Inform
the withhelding agent.

[0 Insurance Companies, [RAs, or Qualified Pension/Profit Sharing Plans:
The above-named entity is an insurance company, IRA, or a federally qualified pension or profit-sharing pian

O California Irrevocable Trusts:
At least one trustee of the above-named irrevocable trust is a California resident. The trust will file a California fiduciary tax
return and will withhold on foreign and domestic nonresident beneficiaries when required, If the trustee becomes a
nonresident at any time, | will promptly inform the withholding agent.

O Estates — Certification of Residency of Deceased Person:
| am the executor of the above-named person's estate. The decedent was a California resident at the time of death, The

estate will file a California fiduciary tax return and will withhold on foreign and domestic nonresident beneficiaries when
required.

CERTIFICATE: Please complete and sign below,

Under penalties of perjury, | hereby certify that the information provided herein is, to the best of my knowledge, true and correct, If
conditions change, [ will promptly inform the wnthhoidmg agent.

Vendor/Payee’s name and title %15 lvf/ff&» K 6\‘2&?7{//0/?/6/ i C’DIU?’&oL;_._L__R
Date bf/’j’// é

Vendar/Payee's signature »

For Privacy Act Notice, get torm FTB 1131 (individuals only). [ 59003103 I Form 590 c2 (REV. 2003)
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Client#; 470 RIDERLEVE
DATE (MM/DD/YYYY)

ACORD. CERTIFICATE OF LIABILITY INSURANCE 411312016

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, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANGE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies} must be endorsed. If SUBROGATION 1S WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER . | Naue- o' Nancy Ferrick
Dealey, Renton & Associates PHONE i 510 465-3090 [Frm oy 510 452-2193
P. O. Box 12675 EMAlL s, nferrick@dealeyrenton.com
Oakland, CA 94504-2675 INSURER(S) AFFORDING COVERAGE NAIC #
510 465-3020 InsUReR A : American Automobile Ins. Co. 21849
INSURED . ACE American Insurance Company 22667
Rider Levett Bucknall Ltd. :::z::i )
4343 East Camelback Road, Suite 350 .
! INSURER D :
Phoenix, AZ 85018
INSURER E :
INSURERF ;
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN (SSUED TO THE INSURED NAMED ABCVE FOR THE POLICY PERICD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TC WriCH 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.

NER TYPE OF INSURANCE NSR D POLICY NUMBER (BB YY) |(MR/BONTY) LIMITS
A | X| COMMERCIAL GENERAL LIABILITY X | X 1AZC80907016 09/12/2015|09/12/2016 EACH OCCURRENCE 52,000,000
CAMAGE TG RENTED
cLams-vape | X] occur PREMISES (Ea occurrance) | §1,000,000
| MED EXP (Any one person) $ 10,000
L PERSONAL & ADV BwuRY | $2,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 54,000,000
|t POLICY ?ERgf D Loc PRODUGTS - COMP/OP acs | 54,000,000
OTHER: §
A | AUTOMOBILE LIABILITY X | X |[MZAB0314746 09/12/2015|09/12/2016 FoYBINED SINGLELIMIT 1 £1,000,000
| X| ANY AUTO BODILY INJURY {Per person} | §
| ALL S\SNNED ES%QULED BODI:;’ F:'NI"‘:]’UDiYM(:;rE accident) | §
| X nirepautos | X AoToa NED {Por agairent: $
L §
A | X| UMBRELLA LIAB L_i OCCUR AZC80907016 09/12/2015| 09/12/201 6 EACH OCGURRENCE 5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE 55,000,000
DED | l RETENTION § §
WORKERS COMPENSATION PER OTH-
A | D EMPLOYERS LIABILITY YN X |WZP81028015 09/17/2015{09/17/2016 X ‘ STATUTE | ER
ANY PROPRIETOR/PARTNER/EXECUTIVE| E.L. EACH ACCIDENT $1,000,000
OFHICERMEMBER EXCLUDED? E NPA
{Mandatory in NH} E.L. DISEASE - EA EmpPLOYEE| 31,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L DISEASE - PoLicy LmiT | 1,000,000
B |Professional G24371861007 09/01/2015|09/01/201¢ $5,000,000 per Claim
Liability $5,000,000 Annl Aggr.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (AGORE 101, Additional Remarks Schedule, may be attachad if more spaca is required)
General Liability Policy excludes claims arising out of the performance of professional services.

30 Days Notice of Cancellation (10 Days for Non-Payment of Premium).

Ref: PN: M17100400 - City of Sacramento Convention Center and Theater Renovation (SFO00017). City of
Sacramento, its officials, employees and volunteers and PFocus are named as Additional Insured for General
and Auto Liability. Insurance is primary and non-contributory per policy form. A Waiver of Subrogation

(See Attached Descriptions)

CERTIFICATE HOLDER

CANCELLATION

City of Sacramento

c/o Ebix RCS

PO Box 257

Portland, Ml 48875-0257

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

AUTHORIZED REPRESENTATIVE

Qefamiepatlin

ACORD 25 (2014/01) 1 of 2
#51664594/M1537317

® 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

NMF
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. DESCRIPTIONS (Continued from Page 1) -

applies to General Liability, Auto Liability and Werkers Compensation.

Professional Liahility Deductible: $50,000 per claim.

Professional Liability Refroactive Date: 09/01/1994.

SAGITTA 25.3 (2014/01) 2 of 2
#51664594/M1537317
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Rider Levett Bucknall Lid. AZC80907016

EXCERPTS FROM: Fireman’s Fund ABC MULTICOVER - AB 91 89 08 07

THIS ENDORSEMENT MODIFIES INSURANCE PROVIDED UNDER THE
FOLLOWING: AMERICAN BUSINESS COVERAGE

2. Blanket Additional Insured
Section || — Liability Coverage, Part [. Who Is An Insured, ltem 2. is amended to include:
f. Any person or organization that you are required by a written insured contract to
include as an insured, subject to all of the following provisions:
(1) Coverage is limited to their liability arising out of:
(@) the ownership, maintenance or use of that part of the premises, or land
owned by, rented to, or leased to you; or
(b) your ongoing operations performed for that insured; or
(c} thatinsured's financial control of you; or
(d) the maintenance, operation or use by you of equipment leased to you by
such person(s) or organization(s)

4. Blanket Waiver of Subrogation
Section || — Liability Coverage, Part K. Liability and Medical Payments General
Conditions, is amended to include:
6.  Transfer or Rights of Recovery Against Others to us and Blanket Waiver of
Subrogation
b. If required by a written insured contract, we waive any right of recovery we may
have against any person or organization because of payments we make for
injury or damage arising out of your operations or your work for that person or
crganization.

19. Common Policy Conditions (AB 00 09 A 01 87), Part H. Other Insurance, ltem 2 is
replaced with:
2. Coverage C — Liability
If other valid and collectible insurance is available to any insured for a loss we cover
under Coverage C of this Coverage Part our obligations are limited as follows:
a.  The insurance provided under this policy is primary if you are required by
a written insured contract to include any person or organization as an insured,
but only with respect to that insured's liability arising out of the ownership,
maintenance, or use of that part of the premises owned by or rented to you, or
your work for that insured by or for you. Any other insurance available to that
person or organization is excess and noncontributory with this insurance.

EXCERPT FROM: PROPERTY/LIABILITY POLICY -- AB 90 00 12 93
(l. K. 5.  Separation of Insureds
Except with respect to the Limits of Insurance, and any rights or duties specifically
assigned in this policy to the first Named Insured, this insurance applies:
a. As if each Named Insured were the only Named Insured; and

b. Separately to each insured against whom claim is made or suit is brought.
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Additional Insured - Owners, Lessees or Contractors - AB 90 67 12 93

Policy Amendment Section II

Insured Rider Levett Bucknall Ltd. Policy Number AZC80207016

Producer Dealsy, Renton & Associates Effective Date 09/12/2015

Schedule

Name of Person(s) or Organization(s) Description of Operations

City of § " Ref: PN: M17100100. NAME OF ADDITIONAL INSURED PERSON(S) OR ORGANIZATION(S)
fty of Sacramento CONTINUED: Gity of Sacramento, its officials, employees and volunteers and PFocus

c/o Ebix RCS

FC Box 257

Portland, Ml 48875-0257

(If no entry appears above, information required to complete this Endorsement will be shown in the Declarations
as applicable to this Endorsement.)

The following is added to Part I - WHO IS AN IN- arising out of your work for that insured by or for
SURED in the Business Liability Section of this policy you.

5. The person or organization shown in the Schedule

B A iti t i ly.
is also an insured, but only with respect to liability All other terms and conditions of the policy 2pply

This Form must be attached to Change Endorsement when issued after the policy is written.
One of the Fireman’s Fund Insurance Companies as named in the policy

Sl f hayc™
U

M'\n ‘M§‘ { :B;Q\(‘Ch

Secretary U President

ABS067 12-93
Contains copyrighted Material of Insurance ServicesOffice, Inc., 1984
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Insured: Rider Levett Bucknall Ltd.

Policy Number: WZP81028015

Effective Date: 09/17/2015
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF OUR RIGHT TO RECOVER FROM
OTHERS ENDORSEMENT - CALIFORNIA

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule. (This agreement applies only to the
extent that you perform work under a written contract that requires you to obtain this agreement from us.)

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in
the work described in the Schedule.

The additional premium for this endorsement shall be % of the California workers' compensation premium
otherwise due on such remuneration.

SCHEDULE

Person or Organization Job Description
Ref: PN: M17100100. PERSON OR CRGANIZATION CONTINUED: City of Sacramento, its officials,

. employees and volunteers and PFocus
City of Sacramento

c/o Ebix RCS
PO Box 257

Portland, Ml 48875-0257

* .
Countersigned by W 7

Authorized Representative

Form WC 04 03 06 (1) Printed in U.S.A.
Process Date: Policy Expiration Date:
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MZAB0314746

FleetCover® Endorsement - CA 70 18 10 14
Policy Amendment(s)

This endorsement modifies insurance provided under the following:

Business Auto Coverage Form
Motor Carrier Coverage Form

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless modified
by the endorsement.

A. Broadened Named Insured

Section II - Covered Autos Liability Coverage, A. Coverage, 1. Who Is An Insured, the following is added:
Any organization you own on the inception of this policy, or newly acquire or form during the policy period,

and over which you maintain during the policy period, majority ownership or majority interest will qualify as
a Named Insured ift

(1) There is no other similar insurance available to that organization; and

(2) The first Named Insured shown in the Declarations of this policy has the responsibility of placing insur-
ance for that organization; and

(3) The organization is incorporated or organized under the laws of the United States of America.

However:

(a) Coverage under this provision is afforded only until the next occurring 12 month anniversary of the be-
ginning of the pelicy period shown in the Declarations, or the end of the policy period, whichever is earlier;
and

(b) Coverage under this provision does not apply to bodily injury or property damage that results from an
accident that occurred before you acquired or formed the organization; and

(¢) No person or organization is an insured with respect to any current or past partnership, or joint venture
that is not shown as a Named Insured in the Declarations; and

(d) Coverage under A(1), (2) and (3) above does not apply to any organization that is covered as an insured
under any other automobile liability insurance policy whose limits of insurance have been exhausted or
whose insurer has become insolvent.

B. Broadened Who Is an Insured

1. Form CA0001 (if attached to this policy), Section II - Covered Autos Liability Coverage, A. Coverage, 1.
Who Is An Insured, item b.2) is deleted, and 4. is added as foliows:

d. Your employee while using with your permission his owned auto, or an auto owned by a member of

his or her household, in your business or your personal affairs, provided you do not own, hire or
borrow that auto.

This Form must be attached to Change Endorsement when issued after the policy is written.
One of the Fireman’s Fund Insurance Companies as named in the policy

CAT018 10414 .
© 2014 Fireman's Fund !nsurance Company, Novato, CA. Ali rights reserved. Page 1 of 9
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2. Form CA0020 (if attached to this policy), Section II - Covered Autos Liability Coverage, A. Coverage, 1.
Who Is An Insured, item .(2) is deleted, and f is added as follows:

f.  Your employee or agent while using with your permission his owned private passenger type auto, or
a private passenger type auto owned by a member of his or her household, in your business or your
personal affairs, provided you do not own, hire or borrow that auto.

C. Additional Insured Coverage and Waiver of Subrogation

1. TForm CA0001 (if attached to this policy), Section XI - Covered Autos Liability Coverage, A. Coverage, 1.
Who Is An Insured, the following is added as item e.; and form CA0020 (if attached to this policy), Section
11 - Covered Antos Liability Coverage, A. Coverage, 1. Who Is An Insured; the following is added as item
g

Any person or organization’ with respect to the operation, maintenance, or use, of a covered auto, provided
that you and such person or organization have agreed under an expressed provision in a written insured
contract or written agreement, or a written permit issued to you by a governmental or public authority,
t0 2dd such person, organization, or governmental or public suthority to this policy as an insured

However, such perscn or organization is an insured

{1) Only with respect to the operation, maintenance, or use, of a covered auto; and

(2) Only for bodily injury or property damage caused by an accident which tzkes place after:
(&) You executed the insured comtract or written agreement; or
(b) The permit has been issued to you.

2. Fomm CAQQ0L (if attached to this policy), Section IV ~ Business Auto Conditions, A. Loss Conditions, item
5. and form CA0020 (if attached to this policy), Section V - Motor Carrier Condifions, A. Loss Condi-
tions, item 6.; the following is added:

Waiver of Subrogation
If required by a
a.  Written insured contract or written agreement executed prior to the accident; or

b. Written permit issued to you by a governmental or public authority prior to the accident;

we waive eny right of recovery we may have against any person or organization named in such contract,
agreement or permit, because of payments we make for injury or damage arising out of a covered auto.

D. Auto Medical Payments - Increased Limit

For each covered aumto described in the Declarations or shown in the Schedule as having Auto Medical Pay-
ments Coverage, the Medical Payments Limit of Insurance for those autos is revised to the greater of:

1. $5,000; or
2. The limit shown in the Declarations.

E. Hired Aute Physical Damage Coverage and Loss of Use Expenses
Hired Auto Physical Damage Coverage

If Physical Damage Coverage is provided by this policy on your owned covered autos, the following applies:

CAT018 10-14
© 2014 Fireman's Fund Insurance Company, Novats, CA. All rights resarved. Page 2 of &
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Any auto that you lease, hire, rent or borrow without a driver, will be covered under this policy for Physical
Damage Coverage. However, any such auto:

1.  Will be covered only for the same Physical Damage Coverage that applies to your owned covered autos;

2. Will be subject to the same applicable deductible shown in the Declarations that applies to your most
similar owned covered auto, except any Comprehensive Coverage deductible does not apply to loss caused
by fire or lightning; and

3. The most we will pay for any one loss in any one accident is the lesser of the following:

2. Actual Cash Value of the damaged or stolen property as of the time of the loss as determined by us;
or

b.  The cost of repairing or replacing the demaged or stolen property with other property of like kind and
quality.

In addition, we will pay costs and fees associated with such covered loss only for 2 maximum time period of
seven days beginning with the date of loss, subject to a maximum of $500.

However;

(1) If form CAOQ001 is attached to this policy, this coverage does not apply to autos you lease, hire, rent or
borrow from any of your employees, pattners (if you are a partnership), members (if you are a limited li-
ability company} or members of their households; and

(2) If form CAQ02C is attached to this policy, this coverage does mot apply to any private passenger type auto
you lease, hire, rent or borrow from any member of your household, any of your employees, partners (if
you are a parmership), members (if you are 2 limited Hability company), or agemts or members of their
households.

Hired Auto Loss of Use Expenses

Form CAO0001 (if attached o this policy), Section III - Physical Damage Coverage, A. Coverage, 4. Coverage
Extensior, b. Loss of Use Expenses; znd form CAQ020 (if attached to this policy), Section ¥V - Physical
Damage Coverage, A, Coverage, 4. Coverage Extension, b. Loss of Use Expenses; is deleted and replaced by
the following:

b. For Hired Auto Physical Damage, we will pay expenses for which an Insured becomes legally responsible
to pay for loss of use of a vehicle rented or hired without a driver, under a written rental contract or
agreement. We will pay for loss of use expenses if cansed by:

(1) Other than collision only if the Declarations indicate that Comprehensive Coverage is provided for
any covered auto;

(2) Specified Causes of Loss only if the Declarations indicate that Specified Causes of Loss is provided
for any covered auto; or

(3) Collision only if the Declarations indicate that Collision Coverage is provided for any covered auto.
However, the most we will pay for any expenses for loss of use is $100 per day, to a maximum of $1,000.
F. Coverage Territory - Hired Auto

1. Form CAO001, (if attached to this policy), Section IV - Business Auto Conditions, B. General Conditions,
7. Policy Period, Coverage Territory, b.(5) is deleted and replaced by the following:

CAT018 10-14
© 2014 Fireman's Fund Insurance Company, Novato, CA. All rights reserved. Page 3 of 9
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(5) Anywhere in the world if a covered auto of the private passenger type is leased, hired, rented or bor-
rowed without a driver for a period of 180 days or less,

2. Form CA0020 (if attached to this policy), Section V - Motor Carrier Conditions, B. General Cenditions,
7. Policy Period, Coverage Territory, b.(5) is deleted and replaced by the following:

(5) Anywhere in the world if a covered auto of the private passenger type is leased, hired, rented or bor-
rowed without a driver for a perled of 180 days or less,

G. Communication Equipment Coverage

Form CA0001 (if attached to this policy), Section XII - Physical Damage Coverage, C. Limits of Insurance,
Paragraph 1.b.; and form CA0020 (if attached to this policy), Section IV - Physical Damage Coverage, C.
Limits of Insurance, Paragraph 1b.; is deleted and replaced by the following:

b, All electronic equipment that reproduces , receives or transmits audio, visual or data signals in any one loss
is $1,500, if, at the time of loss, such elecironic equipment is:

H. Tapes, Records, CDs and DYD Coverage
The Physical Damage Coverage Section is amended as follows:

1. The exclusion referring to tapes, records, discs, or other similar audio, visual or data electronic devices
designed for use with audio, visual or data electronic equipment does not apply.

2. Under Comprehensive Coverage - Form CA0001 (if attached to this policy), Section III- Physical Damage
Coverage, A. Coverage; and form CA0020 (if attached to this policy), Section IV- Physical Damage
Coverage, A. Coverage; the following is added:

We will pay for loss to tapes, reccrds, discs or other sirnilar devices used with audio, visual or data elec-
tronic equipment. We will pay only if the tapes, records, discs or other similar audio, visual or data elec-
tronic devices:

a. Are your property, or that of a family member; and

b. Are in a covered auto at the time of a loss.

The most we will pay for loss is $250. No deductible applies to this coverage.
I. Personal Effects Coverage

Form CAO0001 (if attached to this policy), Section IIl - Physical Damage Coverage, A. Coverage, 4. Coverage
Extensions; and form CAQ020 (if attached to this policy), Section IV - Physical Damage Coverage, A. Cover-
age, 4. Coverage Extension; item c. is added as follows:

c. Personal Effects Coverage

We will pay up to $500 for loss for clothing items or other persomal effects that are owned by an insured
and are in 2 covered auto in the event of a covered loss.

Personmal Effects do not include audio visual or electronic devices, money, giftcards, securities, jewelry, or
tools.

This coverage is excess over any cother cellectible insurance.

No deductible applies to this coverage.

CA7018 10-14
@ 2014 Eireman’s Fund Insurance Company, Novate, CA.  All rights reserved. Page 4 of 9
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J.  Airbag Coverage

Formu CAO0001 (if attached to this policy), Section III - Physical Damage Coverage, B. Exclusions, 3.a.; and
form CA0020 (if attached to this policy), Section IV - Physical Damage Coverage, B. Exclusions, 3.a.; the
following is added:

However, mechanical breakdown does not mean the unintended discharge of an airbag, provided that any loss
covered under this provision is excess over any other collectable insurance or warranty designed to cover such
unintended discharge.

K. Rental Reimbursement

Form CAQ001 (if attached to this policy), Section ITI - Physical Damage Coverage, A Coverage, 4. Coverage
Extensions; and form CAQ020 (if attached to this policy), Section IV - Physical Damage Coverage, A, Cover-
age, 4. Coverage Extension; item d. is added as follows:

d. Rental Reimbursement or Transportation Expenses

If loss occurs to 2 covered auto described or designated in the Declarations or Schedule and covered for
Physical Damage Coverage, we will pay for rental expenses for the rental of a similar replacement auto and
additional transportation expenses, incurred by you. This payment applies in addition to the otherwise
applicable amount of each coverage you have on the coversd aute. No deductible applies to this coverage.

However:
(1) We will pay only for those expenses incurred by you that begin 24 hours after the covered loss.

(2) We will cease paying for those expenses, regardless of the policy’s expiration date, at the cerlier of the
following dates:

(a) The number of days reasonably required to repair or replace the covered auto, If loss is caused
by theft, this number of days is added to the number of days it takes to locate and return the
covered auto to you; or

(b) 45 days from the date this coverage begins.

(3) Our payment is limited to the lesser of the following amounts:
(a) Necessary and actual expenses incurred by you; or
(b) $1,500.

(4) This coverage does not apply while there are spare or reserve autos available to you for your oper-
ations.

(5) If loss results from the total theft of a covered private passenger type auto (if CAQ020 is attached to
this policy), or a covered private passenger aute (if CAQ001 is attached to this policy), we will pay
under this coverage only that amount of your covered rental expenses or additional transportation
expenses which are not already provided for under the Physical Damage Coverage Extensions.

L. Extended Towing Coverage

1. Form CAO0001 (if attached to this policy), Section III - Physical Damage Coverage, A. Coverage, 2.
Towing, is deleted and replaced by the following:
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2. Extended Towing

We will pay up to $750 per disablement for towing and labor costs you incur each time your coversd
auto is disabled. However:

a. Al labor must be performed at the piace of disablement; and
b. If the covered auto is of the private passenger type, no deductible applies; and

¢. If the covered auto is not of the private passenger type, our obligetion to pay will be reduced by
a $250 deductible per dissblement.

d. Ifthe covered auto is not of the private passenger type and the disablement results from a loss
covered under Section TII - Physical Damage Coverage, A, Coverage, Paragraphs 1,2, b., or ¢,
there is no separate deductible for the Extended Towing Coverage.

For purposes of this coverage, disablement means a breakdown of the covered ante including me-
chanical breakdown, sngine failure, or tire blowout, where repairs cannot be made roadside and a tow
is required to remove the auto from the roadway and to seek additional services and repair.

2. Fomn CA0020 (if attached to this policy), Section IV - Physical Damage Coverage, A. Coverage, 2.
Towing - Private Passenger Autos, is deleted and replaced by the following:

2. Extended Towing

We will pay up to $750 per disablement for towing and labor costs you incur each time your covered
auto is disabled. However:

2.  All labor must be performed at the place of disablement; and
b. If the covered auto is of the private passenger type, no deductible applies; and

¢. If the covered auto is not of the private passenger type, our obligation to pay will be reduced by
a $250 deductible per disablement.

d. If the covered auto is not of the private passenger type and the disablement results from a loss
covered under Section TV - Physical Damage Coverage, A. Coverage, Paragraphs 1,a, b, orc,
there is no separate deductible for the Extended Towing Coverage.

For purposes of this coverage, disablement means a breakdown of the covered amto including me-
chanical breakdown, engine failure, or tire blowout, where repairs cannot be made roadside and a tow
is required to remove the auto from the roadway and to seck additional services and repair.

M. Cancellation - 120 Days Notice

If we cancel this policy for any reason other than nonpayment of premium, we will mail or deliver to the first
Named Insured at the last mailing address kpown to us, written notice of cancellation at least 120 days prior
to the effective date of cancellation.

N. Supplementary Payments - Increased Limits

Section II - Covered Autos Liability Coverage, 2. Coverage Extensions, z. Supplementary Payments, items (2)
and (4) are deleted and replaced by the following:

(2) Up to $2,500 for the cost of bail bonds (including bonds for related traffic law violations) required because
of an accident we cover. We do not have fo furnish these bonds.
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{4) All reasonable expenses incurred by the insuredat our request, including substantiated loss of earmings up
to $500 a day, because of time off from work.

0. Duties In The Event Of Accident, Claim, Suit Or Loss - Amended

Form CA0001 (if attached to this policy) Seetion IV - Business Auto Conditions, A. Loss Conditions, itema 2.
a; and form CAO0020 (if attached to this policy) Section V - Motor Carrier Conditions, A. Loss Cond:tions,
item 2. a.; is deleted and replaced by the following:

a. TIn the event of accident, claim, suit or loss, you must promptly notify us or our authorized representative
when it becomes known to:

(1) You, if you are an individual;
(2) Your partner or member, if you are a partnership or joint venture;
(3) Your member, ifyou are a limited iability company;

(4) Your executive officer if you are an organization other than a partnership, joint venture or limited Li-
ability company; or

(5) Your zuthorized representative OI insurance Manager.

Knowledge of an accident, claim, suit or loss by other persons does not imply that the persons listed above
have such knowledge.

Notice should include:

(a) How, when and where the accident or loss occurred; and

(b) The insured’sname and address; and

(¢) To the extent possible, the names and address of any injured persoms and witnesses.
P. Unintentional Failure to Disclose Hazards

Form CAO0001 (if attached to this policy), Section IV - Business Auto Conditions, B. General Conditions, item
2.: and form CA0020 (if attached to this policy), Section V - Motor Carrier Conditions, B. General Conditions,
ftem 2.; the following is added:

However, if you unintentionally fail to disclose any hazards existing at the inception date of this policy, we will
not deny coverage under this Coverage Form because of such failure. However, this provision does not affect
our right to collect additional premium or exercise our right of cancellation or non-renewal.

Q. Fellow Employee Coverage
Section II - Covered Autos Liability Coverage, B. Exclusions, 5. Fellow Employee, the following is added:

However, this exclusion does not epply if the bodily injuryresults from the use of a covered auto you own or
hire, and provided that any coverage under this provision only applies in excess over any other collectible
insurance.

R. Limited Mexico Coverage
WARNING

AUTO ACCIDENTS IN MEXICO ARE SUBJECT TO THE LAWS OF MEXICO ONLY - NOT THE
LAWS OF THE UNITED STATES OF AMERICA. THE REPUBLIC OF MEXICO CONSIDERS ANY
AUTO ACCIDENT A CRIMINAL OFFENSE AS WELL AS A CIVIL MATTER.
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{3) Incurs a covered total loss;
we will pay the greater of;

(2) The actual cash value, as determined by us, of the damaged or stolen property as of the time of the
total loss; or

(®) The outstanding indebtedness under the initlal finance agreement for the covered auto and its equip-
ment.

As used here, outstanding indebtedness means the amount you owe on the finance agreement at the time
of total loss:

(i) Less any amounts representing taxes, overdue payments, penalties, interest, or charges resulting from
overdue payments, additional mileage, excess wear and tear, or lease termination fees; and

(il) Less any administrative costs or overhead fees assessed by the finance company who has leased the
covered auto to you; and

(iif) Less security deposits not returned by the lessor; and

(iv) Less costs for extended warranties, Credit Life Insurance, Health, Accident or Disability Insurance
purchased with the loan or lease; and

{v) Less camry-over balances from previous loans or leases,
V. Two or More Deductibles

1. Section ITI - Physical Damage Coverage D. Deductible, of form CAO0001 (if attached to this policy), the
following is added:

If another Fireman’s Fund Insurance Company policy or coverage form that is not an autemobile policy
or coverage form applies to the same accident or loss, the following applies:

(1) If the deductible under this Business Auto Coverage Form is the lesser {or least) deductible, it will be
waived.

(2) If the deductible under this Business Auto Coverage Form is not the lesser {or least) deductible, it will
be reduced by the amount of the lesser (or least) deductible.

2.  Section IV - Physical Damage Caverage, D. Deductible of form CAQ020 (if attached to this pelicy), the
following is added:

If another Fireman’s Fund Insurance Company policy or coverage form that is not an automobile policy
or coverage form applies to the same accident or loss, the following applies:

(1) If the deductible under this Motor Carrier Coverage Form is the lesser (or least) deductible, it will be
waived.

{2) If the deductible under this Motor Carrier Coverage Form is not the lesser (or least) deductible, it will
be reduced by the zmount of the lesser (or least) deductible.

All other terms and conditions of the policy remain unchanged.

CAT7018 10-14
© 2014 Fireman's Fund Insurance Company, Novato, CA. Ajl rights reserved. Page 9 of 9

Page 132 of 132



	Discussion 25 - Agreements: Community Center Theater and Sacramento Convention Center
	0-Table of Contents
	1-Description/Analysis
	2-Background
	3-Resolution
	4-Contract (Westlake Reed Leskosky)
	5-Contract (Populous)
	6-Contract (Pfocus-Rider Levett Bucknall)




