City of Santa Clara
Call and Notice of Special Meeting

City Council

Tuesday, November 12, 2019 5:00 PM City Hall Council Chambers
1500 Warburton Avenue
Santa Clara, CA 95050

NOTICE IS HEREBY GIVEN that, pursuant to the provisions of California Government Code
§54956 (“The Brown Act”) and Section 708 of the Santa Clara City Charter, the Mayor calls for a Special
Meeting of the City Council of the City of Santa Clara to commence and convene on November
12, 2019 at 5:00 PM for a Special Meeting in the City Hall Council Chambers located in the East
Wing of City Hall at 1500 Warburton Avenue, Santa Clara, California, to consider the following
matter(s) and to potentially take action with respect to them.

5:00 PM CLOSED SESSION

Call to Order in the Council Chambers
Confirmation of a Quorum

Public Comment

The public may provide comments regarding the Closed Session item(s) just prior to the Council beginning the
Closed Session. Closed Sessions are not open to the public.

19-1333 Conference with Legal Counsel-Anticipated Litigation (CC)
Pursuant to Gov. Code § 54956.9(d)(4) - Initiation of litigation
Number of potential cases: 1

Convene to Closed Session (Council Conference Room)

6:00 PM SPECIAL MEETING

Call to Order
Pledge of Allegiance and Statement of Values
Roll Call

REPORTS OF ACTION TAKEN IN CLOSED SESSION MATTERS

CONTINUANCES/EXCEPTIONS

SPECIAL ORDER OF BUSINESS
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City Council Special Meeting Call and Notice of Special Meeting November 12, 2019

1.A 19-1276 Recognition of Parade of Champions Committee

1.B 19-1280 Presentation on the 2019 USA BMX Summer Nationals

1.C 19-1287 Presentation by Santa Clara Sister Cities Association on
Student-Exchange Visit to lzumo, Japan

CONSENT CALENDAR

[ltems listed on the CONSENT CALENDAR are considered routine and will be adopted by one motion. There will be
no separate discussion of the items on the CONSENT CALENDAR unless discussion is requested by a member of
the Council, staff, or public. If so requested, that item will be removed from the CONSENT CALENDAR and
considered under CONSENT ITEMS PULLED FOR DISCUSSION.]

2.A 19-1165 Action on Second Amendment to the Exclusive Negotiations
Agreement with Republic Metropolitan LLC for the site located
at 500 Benton Street [APN: 230-08-078]

Recommendation: Approve and Authorize the City Manager to Execute
the Second Amendment to the Exclusive Negotiations
Agreement with Republic Metropolitan LLC
incorporating terms as requested by VTA for the site
located at 500 Benton Street [APN: 230-08-061].

2B 19-1298 Healthier Kids Foundation FY2019/20 First Quarter Report

Recommendation: Note and file the Healthier Kids Foundation First
Quarter Report FY2019/20.

2.C 19-450 Action on the Santa Clara Convention Center 4th Quarter
Financial Status Report

Recommendation: Note and file the Santa Clara Convention Center
Financial Status Report for the fourth quarter ended
June 30, 2019, as submitted by Spectra.
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City Council Special Meeting Call and Notice of Special Meeting November 12, 2019

2.D 19-1009 Action to Award Master Agreements to Various Consultants to

Provide Plan Check Review and Field Inspection Consulting
Services for the Related Santa Clara Project and other City

Projects As-Needed

Recommendation: 1. Adopt a Resolution authorizing the City Manager to

execute Master Agreements with the 12 consultants
listed below to provide plan check review and field
inspection services, in support of the Related Santa
Clara Development Project for an initial five-year term
ending November 30, 2024, for a maximum
aggregate compensation not to exceed $5,000,000
for all 12 Master Agreements.

Consultant Name
) 4Leaf, Inc.
) APC International, Inc.
) Bureau Veritas North America
) CSG Consultants, Inc.
) David L. Gates & Associates, Inc.
) Interwest Consulting Group, Inc.
) Jason Addison Smith Consulting Services, Inc.
)
)
0
1
2

O NO OB WDN -

Metropolitan Planning Group, Inc.
NVS5, Inc.

) Shums Coda Associates, Inc.

) TRB and Associates, Inc.

) West Coast Code Consultants, Inc.

<]

1
1
1

2. Authorize the City Manager to execute a five-year
option to extend the term of the Agreements after the
initial term through November 30, 2029.

3. Authorize the City Manager to negotiate and
execute separate agreements with the 12 consultants
to provide plan check review and field inspection
services for other City projects, for an initial five-year
term ending November 30, 2024, for a maximum
compensation not to exceed $300,000 per
agreement, subject to the annual appropriation of
funds.

City of Santa Clara
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City Council Special Meeting Call and Notice of Special Meeting November 12, 2019

2.E 19-1113 Action on_Priority Project Permit Processing Cost Agreement
with Related Santa Clara, Establishment of Eight New Staff
Positions, Establishment of a Related Santa Clara Developer
Fund, Establishment of Related General Administration and
Related Permit Work Projects in the Related Santa Clara
Developer Fund, and Approve the Related Budget Amendments

Recommendation: 1. Approve and authorize the City Manager to execute
the Priority Project Permit Processing Cost Agreement
with Related Santa Clara, LLC;

2. Approve the addition of one Senior Civil Engineer,
one Associate Civil Engineer, one Public Works
Inspector, one Senior Plans Examiner, one Senior
Inspector, one Fire Protection Engineer, and one
Deputy Fire Marshal Il;

3. Approve the addition of one Deputy City Manager,
fully funded by the original Development Agreement
approved by the City Council in June 2016;

4. Establish the new Related Santa Clara Developer
Fund;

5. Establish the Related General Administration project
and the Related Permit Work project in the Related
Santa Clara Developer Fund; and

6. Approve the Related Budget Amendments
decreasing the General Fund cost in the amount of
$298,584 in FY 2019/20 and the amount of

$316,788 in FY 2020/21 to reflect the shift of costs to
the Related Santa Clara Developer Fund; approve the
Budget Amendment in the Related Santa Clara
Developer Fund in the amount of $1,522,833 for FY
2019/20 and in the amount of $2,281,214 for FY
2020/21 to fund eight (seven new) permit staff
positions to support the permit review process and one
position for general administration for the Related
Santa Clara project.(Requires 5 Council Affirmative
Votes).

PUBLIC PRESENTATIONS

[This item is reserved for persons to address the Council or authorities on any matter not on the agenda that is
within the subject matter jurisdiction of the City or Authorities. The law does not permit action on, or extended
discussion of, any item not on the agenda except under special circumstances. The governing body, or staff, may
briefly respond to statements made or questions posed, and appropriate body may request staff to report back at a
subsequent meeting. Although not required, please submit to the City Clerk your name and subject matter on the
speaker card available in the Council Chambers.]
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City Council Special Meeting Call and Notice of Special Meeting November 12, 2019

CONSENT ITEMS PULLED FOR DISCUSSION

PUBLIC HEARING/GENERAL BUSINESS

3. 19-920 Discussion and Direction on the Conversion of the Santa Clara
Tourism Improvement District  (TID) Established Under the
Parking and Business Improvement Area Law of 1989to a TID
Established under the Property and Business Improvement
District Law of 1994

Recommendation: 1. Alternative 1: Provide direction to proceed with the
conversion of the Santa Clara Tourism
Improvement District (TID) established under the
Parking and Business Improvement Area Law of
1989 to a TID established under the Property and
Business Improvement District Law of 1994; and

2. Alternative 3: Provide direction regarding the

District assessment formula.

4. 19-1257 Update on the Formation of the New Destination Marketing
Organization (DMQO) Entity

Recommendation: Note and file the November 2019 report on the update
on the formation of the Santa Clara Destination
Marketing Organization.

5. 19-1318 Presentation, Discussion and Direction on the TAP International
Financial Audit Titled “Contract Close Out Review: Convention
and Visitor's Bureau”

Recommendation: |t is recommended that Council receive and file the
TAP International Financial Audit Titled “Contract
Close Out Review: Convention and Visitor's Bureau”
and refer any Council direction to Closed Session
under Anticipated Litigation.

REPORTS OF MEMBERS AND SPECIAL COMMITTEES

CITY MANAGER/EXECUTIVE DIRECTOR REPORT

19-1047 Informational Memo on the Beta Website Launch Update

Recommendation: Note and file the Beta Website Launch Update.
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City Council Special Meeting Call and Notice of Special Meeting November 12, 2019

19-1332 Verbal Report on the International Association of Science Parks
and Areas of Innovation Conference in France

19-1301 Update on City Council and Stadium Authority Staff Referrals

19-1228 Tentative Meeting Agenda Calendar (TMAC)

ADJOURNMENT

The next regular scheduled meeting is on Tuesday evening, November 19, 2019 in the City Hall
Council Chambers.

MEETING DISCLOSURES

The time limit within which to commence any lawsuit or legal challenge to any quasi-adjudicative decision made by the City
is governed by Section 1094.6 of the Code of Civil Procedure, unless a shorter limitation period is specified by any other
provision. Under Section 1094.6, any lawsuit or legal challenge to any quasi-adjudicative decision made by the City must
be filed no later than the 90th day following the date on which such decision becomes final. Any lawsuit or legal challenge,
which is not filed within that 90-day period, will be barred. If a person wishes to challenge the nature of the above section in
court, they may be limited to raising only those issues they or someone else raised at the meeting described in this notice,
or in written correspondence delivered to the City of Santa Clara, at or prior to the meeting. In addition, judicial challenge
may be limited or barred where the interested party has not sought and exhausted all available administrative remedies.

AB23 ANNOUNCEMENT: Members of the Santa Clara Stadium Authority, Sports and Open Space Authority and Housing
Authority are entitled to receive $30 for each attended meeting.

Note: The City Council and its associated Authorities meet as separate agencies but in a concurrent manner. Actions taken
should be considered actions of only the identified policy body.

LEGEND: City Council (CC); Stadium Authority (SA); Sports and Open Space Authority (SOSA); Housing Authority (HA);
Successor Agency to the City of Santa Clara Redevelopment Agency (SARDA)

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board outside City Hall Council
Chambers. A complete agenda packet is available on the City’'s website and in the City Clerk’s Office at least 72 hours
prior to a Regular Meeting and 24 hours prior to a Special Meeting. A hard copy of any agenda report may be requested by
contacting the City Clerk’'s Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at
the public information desk at any City of Santa Clara public library.

If a member of the public submits a speaker card for any agenda items, their name will appear in the Minutes. If no
speaker card is submitted, the Minutes will reflect "Public Speaker."
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. 1500 Warburton Avenue
C Ity of Santa Clara Santa Clara, CA 95050
santaclaraca.gov
@SantaClaraCity

Agenda Report

19-1333 Agenda Date: 11/12/2019

SUBJECT

Conference with Legal Counsel-Anticipated Litigation (CC)
Pursuant to Gov. Code § 54956.9(d)(4) - Initiation of litigation
Number of potential cases: 1
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H 1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050
santaclaraca.gov
@SantaClaraCity

Agenda Report

19-1276 Agenda Date: 11/12/2019

REPORT TO COUNCIL

SUBJECT
Recognition of Parade of Champions Committee

BACKGROUND

The Santa Clara Parade of Champions was established in 1945 by former Mayor and
Councilmember Larry Marsalli and the Young Men'’s Institute Council, to celebrate and honor
veterans returning from World War II. Traditionally, the Parade of Champions brought Santa Clarans
together to celebrate their heritage, community spirit, and pride, while showcasing the “champions”
among veterans, nonprofits, business, education, arts, cultural, sports, and civic groups. The last
Parade of Champions was held 24 years ago in 1995.

DISCUSSION

The Santa Clara Parade of Champions returned to Santa Clara on September 29, 2019 and had an
estimated 8,000 attendees. The 2019 Santa Clara Parade of Champions grand marshals included
two-time FIFA Women's World Cup champion and Olympic gold-medalist, Brandi Chastain; longtime
Santa Clara University Women’s Soccer Head Coach, Jerry Smith; former Oakland A’s star and
World Series champion, Carney Lansford; and Wilcox High School Athletic Director and Football
Coach, Paul Rosa. The parade featured floats, car clubs, equestrians, cultural dancers, robotics
demonstrations, as well as performances from numerous local high school marching bands. In honor
of their dedicated work in organizing and hosting the 2019 Santa Clara Parade of Champions, the
City Council has invited the Parade of Champions Committee to give a recap of the parade highlights
and to accept a Certificate of Special Mayoral Recognition.

ENVIRONMENTAL REVIEW
This is an information report only and no action is being taken by the City Council and no
environmental review under the California Environmental Quality Act (“CEQA”) is required.

FISCAL IMPACT
There is no fiscal impact to the City other than administrative staff time.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at the
public information desk at any City of Santa Clara public library.

Reviewed by: Genevieve Yip, Staff Analyst |
Approved by: Deanna J. Santana, City Manager
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Clty of Santa Clara Santa Clara, CA 95050
santaclaraca.gov
@SantaClaraCity

Agenda Report

19-1280 Agenda Date: 11/12/2019

REPORT TO COUNCIL

SUBJECT
Presentation on the 2019 USA BMX Summer Nationals

BACKGROUND
The USA BMX (Bicycle Motocross) Summer Nationals was held August 16 - 18, 2019 at the Santa
Clara PAL (Police Activities League) BMX Track.

DISCUSSION

The Police Activities League (PAL) has requested the opportunity to recognize the City Council’s
assistance in coordinating local support in PAL’s initiative to host the USA BMX Summer Nationals
2019 at the Santa Clara PAL BMX track.

Track Director Nick Valencia will give an informational report on the event.

ENVIRONMENTAL REVIEW
This is an information report only and no action is being taken by the City Council and no
environmental review under the California Environmental Quality Act (“CEQA”) is required.

FISCAL IMPACT
There is no fiscal impact to the City except for staff time.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at the
public information desk at any City of Santa Clara public library.

Reviewed by: Julie Minot, Executive Assistant to the Mayor and City Council
Approved by: Deanna J. Santana, City Manager
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Agenda Report

19-1287 Agenda Date: 11/12/2019

REPORT TO COUNCIL

SUBJECT
Presentation by Santa Clara Sister Cities Association on Student-Exchange Visit to lzumo, Japan

BACKGROUND

The Santa Clara Sister Cities Association (SCSCA) offers student-exchange program scholarships
for Santa Clara students to visit Santa Clara’s sister cities of lzumo, Japan; Coimbra, Portugal; or
Limerick, Ireland. The SCSCA student-exchange program gives young individuals an opportunity to
travel the world to explore new cultures, visit local governments, and to be more enriched through
global exchanges around the world. The SCSCA student-exchange program also offers students an
opportunity to work with the Santa Clara community, get involved in international exchange efforts,
and visit and meet people in our sister cities.

DISCUSSION

In June 2019, the SCSCA organized a student exchange trip to Izumo, Japan for four students
serving on the SCSCA Youth Commission. SCSCA Board Director Margaret Horoszko travelled with
the students as the trip chaperone.

SCSCA Board Director Margaret Horoszko and the students will report on their recent student-
exchange visit to lzumo, Japan, share their experience, and encourage members of our community
to become involved with SCSCA.

ENVIRONMENTAL REVIEW
This is an information report only and no action is being taken by the City Council and no
environmental review under the California Environmental Quality Act (“CEQA”) is required.

FISCAL IMPACT
There is no fiscal impact to the City other than administrative staff time.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at the
public information desk at any City of Santa Clara public library.

Reviewed by: Genevieve Yip, Staff Analyst |
Approved by: Deanna J. Santana, City Manager
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Agenda Report

19-1165 Agenda Date: 11/12/2019

REPORT TO COUNCIL

SUBJECT
Action on Second Amendment to the Exclusive Negotiations Agreement with Republic Metropolitan
LLC for the site located at 500 Benton Street [APN: 230-08-078]

BACKGROUND

On July 16, 2019, Council approved the Second Amendment to the Exclusive Negotiations
Agreement with Republic Metropolitan LLC (“Developer”) for the site located at 500 Benton Street
[APN: 230-08-078 and -061]. The ENA is a three -party agreement with the Developer, City, and by
the Santa Clara Valley Transportation Authority (“VTA”). The City owns 1.73 acres of the
development site and VTA owns 0.7 acres of the development site.

The Second Amendment as presented by staff extended the term of the Exclusive Negotiations
Agreement (ENA). The action authorized the City Manager to execute the ENA pending approval by
VTA.

On August 1, 2019, the VTA Board approved the ENA extension; however, the Board’s approval also
requested that staff incorporate milestones to the extension to ensure that the Developer
demonstrates progress on two key issues: a term sheet within 90 days and progress towards either a
ground lease option or development agreement within 180 days.

DISCUSSION

The requested VTA Board modifications were sufficiently significant to require additional Council
consideration on the revised/updated Second Amendment to the Exclusive Negotiations Agreement.
The Second Amendment includes the following changes:

¢ Negotiating Period. The negotiating period under this Agreement shall terminate at 11:59
p.m. on August 5, 2020.

¢ Negotiation Deposit: The Developer must pay an additional Twenty-Five Thousand Dollars
($25,000) to pay for legal expenses and third-party consultants.

¢ Revised Term Sheet: The Developer must submit a new term sheet to VTA and City within 90
days after the execution of the Second Amendment, which will: (i) present all economic terms
of any proposed LOA or DDA between the parties; and (ii) respond to all written requests for
information presented to Developer by VTA and/or the City.

e DDA or LOA: The City, VTA, and Developer have determined to pursue a either a
Development Agreement (“DDA”), or a Lease Option Agreement (“LOA”) setting the terms and
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19-1165 Agenda Date: 11/12/2019

conditions whereby Developer may enters into an agreement with VTA and City for a long term
ground lease on the Property to construct a project consisting of an affordable housing
component and a market rate co-living housing component.

Parties will work in good faith and use best efforts to develop mutually acceptable terms and
conditions of a DDA or LOA by March 1, 2020.

ENVIRONMENTAL REVIEW

The action being considered does not constitute a “project” within the meaning of the California
Environmental Quality Act (“CEQA”) pursuant to CEQA Guidelines section 15378(a) as it has no
potential for resulting in either a direct physical change in the environment, or a reasonably
foreseeable indirect physical change in the environment.

FISCAL IMPACT
There is no fiscal impact associated with this item other than administrative time and expense.

COORDINATION
This report was coordinated with VTA and the City Attorney’s Office

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at the
public information desk at any City of Santa Clara public library.

RECOMMENDATION

Approve and Authorize the City Manager to Execute the Second Amendment to the Exclusive
Negotiations Agreement with Republic Metropolitan LLC incorporating terms as requested by VTA for
the site located at 500 Benton Street [APN: 230-08-061].

Reviewed by: Ruth Shikada, Assistant City Manager
Approved by: Deanna J. Santana, City Manager

ATTACHMENTS
1. Second Amendment to the Exclusive Negotiations Agreement with Republic Metropolitan LLC
(Updated)
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AMENDMENT NO. 2
TO THE EXCLUSIVE NEGOTIATION AGREEMENT BETWEEN
CITY OF SANTA CLARA,
SANTA CLARA VALLEY TRANSPORTATION AUTHORITY
AND
REPUBLIC METROPOLITAN, LLC

PREAMBLE

This Amendment No. 2 (“Second Amendment”) to the Exclusive Negotiation Agreement
is made and entered into on this day of , 2019, (“Effective Date”) by and
between the City of Santa Clara, a municipal corporation (“City”), the Santa Clara Valley
Transportation Authority (“VTA”) and Republic Metropolitan LLC, a Delaware limited
liability company (“Developer”) herein individually as a “Party” or collectively as the
“Parties” or the “Parties to this Agreement.”

RECITALS

A. The Parties previously entered into an agreement entitled “Exclusive Negotiation
Agreement” dated February 6, 2018 (“Agreement”);

B. The Agreement provided for a negotiating period of twelve (12) months with a
possible extension of an additional six (6) months, subject to the execution of an
amendment. The Parties entered into “Amendment No. 1” to the Agreement, dated
February 8, 2019 to extend the negotiating period through August 5, 2019;

C. In February 2019, Developer submitted a development application to the City of
Santa Clara (“Development Application”);

D. The Parties have determined to pursue a Leasehold Disposition & and
Development Agreement and Ground Lease (“(DDA”), or a Lease Option
Agreement and Ground Lease (“‘LOA”)) whereby Developer enters into an
agreement with VTA and City for a ground lease on the Property under which
Developer would construct a project consisting of an affordable housing component
and a co-living component.

E. The Parties desire to amend the Agreement to retroactively extend the negotiating
period by twelve additional months, through August 5, 2020.

AGREEMENT PROVISIONS
The Parties agree as follows:
1. EXTENSION OF NEGOTIATING PERIOD.

Section 2 of the Agreement, entitled “Negotiation Period” is hereby deleted and
replaced in its entirety with the following:
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“2.  Negotiating Period. The negotiating period (the "Negotiating Period")
under this Agreement shall commence on February 6, 2018 and
terminate at 11:59 p.m. on August 5, 2020.

Any further extensions or modification of the Negotiating Period will
require formal amendment of this Agreement approved by the City
Council, the VTA Board of Directors in their complete discretion and
executed by the City, VTA, and the Developer.

If a DDA or LOA has not been executed by the City, VTA, and the
Developer (or its affiliate) by the expiration of the Negotiating Period,
then this Agreement shall terminate and no party will have any further
rights or obligations under this Agreement, except those that explicitly
survive termination herein. If a DDA or LOA is executed by the City,
VTA, and the Developer (or its affiliate), then, upon such execution, this
Agreement shall terminate and all rights and obligations of the Parties
shall be as set forth in the executed DDA or LOA.

2. NEGOTIATION DEPOSIT

The third paragraph of Section 4 of the Agreement, entitled “Negotiation Deposits” is
hereby deleted and replaced in its entirety to read as follows:

“The City and VTA acknowledge the prior receipt of First and Second
Negotiation Deposits remitted by Developer totaling $50,000.00.
Notwithstanding the foregoing, upon presentation, at any time, of accounting of
Negotiation Deposits expended by City or VTA for third party costs associated
with the Project showing that there is less than $10,000 remaining from the
Developer's most recent deposit and upon receipt of a schedule of proposed
consultant costs and an outline budget showing proposed uses provided to the
Developer by the City/VTA, and upon reasonable approval of such budget
within seven (7) days following receipt by Developer, Developer must tender to
the City an additional Twenty-Five Thousand Dollars ($25,000), in the form of
a cashier’'s check made payable to the City. Developer’s failure to approve or
disapprove such budget within seven (7) days shall be considered approval
thereof.”

3. RESUBMITTAL OF DEVELOPMENT APPLICATION.

The Agreement is hereby amended to add a new Section 10.A, which section will
read as follows:

10.A Prior to a formal resubmittal to the City, Developer will work
cooperatively with VTA and City staff on revisions to the
Development Plan, including at least one community outreach
meeting prior to a formal resubmittal to the City.
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4. REVISED TERM SHEET

The Agreement is hereby amended to add a new Section 20.A, which section will
read as follows:

20.A Revised Term Sheet. Developer must submit a revised term sheet to
VTA and City within 90 days after the execution of the Second
Amendment which term sheet will: (i) present all economic terms of any
proposed LOA or DDA between the parties; and (ii) respond to all written
requests for information presented to Developer by VTA and/or the City.
Developer must use good faith efforts to propose business terms that
provide fair market ground lease payments to VTA and City as well as a
pre-operations period lease payment that will be paid to VTA and City
after the execution of the Ground Lease but prior to the Rent
Commencement Date. If Developer has not submitted an initial draft of
this revised term sheet to VTA and City prior to that date which is 90 days
after the execution of this Second Amendment, either VTA or City will
have the option to terminate this agreement by sending written notice to
the other two Parties.

5. DEVELOPMENT OF LOA OR DDA

The Agreement is hereby amended to add a new Section 20.B, which section will
read as follows:

20.B DDA or LOA. The Parties will work in good faith and use best efforts to
develop mutually acceptable terms and conditions of a DDA or LOA (the
“Final Term Sheet”) within one hundred-twenty (120) days following the
submittal of the Revised Term Sheet. The Final Term Sheet will provide
all economic terms and conditions (including any development
milestones) pursuant to which Developer will have the right to lease the
Property and construct the Project. If applicable, the LOA or DDA will
also take into consideration the time required for satisfactory completion
of the CEQA documentation and receipt of all other pertinent project
entittements and approvals. Nothing in this Agreement, however, will
require additional extension of this ENA if CEQA documentation cannot
be finished prior to August 5, 2020.

6. DEFAULT AND REMEDIES

Section 25(a) of the Agreement is hereby deleted and replaced in its entirety with
the following:

In the event that any party hereto fails to negotiate diligently and in good faith during
the Exclusive Negotiating Period (“Defaulting Party”), any other party hereto
(“Noticing Party”) may give written notice thereof to the Defaulting Party, specifying
the one or more material reason(s) that the Noticing Party reasonably believes
Defaulting Party has failed to negotiate diligently and in good faith and specifying a
particular course of action being requested to cure such default. Thereafter, the

3
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Defaulting Party will have fifteen (15) working days (“Cure Period”) to commence
negotiating in good faith during the Exclusive Negotiating Period. Following the
receipt of such notice and the failure of the Defaulting Party to thereafter commence
negotiating in good faith within the Cure Period, either of the other parties may, at
their option, exercise the remedies set forth in Section 25(b).. For purposes of this
Agreement, a lack of diligent, good faith negotiations will include, but not be limited
to, the Developer’s failure to meet the revised term sheet submittal date as set forth
in Section 20.A.

7. TERMS

All other terms of the Agreement (as modified by the First Amendment) and which
are not in conflict with the provisions of this Second Amendment shall remain
unchanged in full force and effect. In case of a conflict in the terms of the Agreement
(as amended) and this Second Amendment, the provisions of this Second
Amendment shall control. Capitalized terms used herein will have the same
meaning as set forth in the Agreement and First Amendment, unless otherwise
indicated herein.

8. COUNTERPARTS

This Agreement may be executed in counterparts, each of which shall be deemed
to be an original, but both of which shall constitute one and the same instrument.

The Parties acknowledge and accept the terms and conditions of this Second Amendment
as evidenced by the following signatures of their duly authorized representatives.

CITY OF SANTA CLARA, CALIFORNIA
a chartered California municipal corporation

APPROVED AS TO FORM:

Approved as to Form: Dated:
BRIAN DOYLE DEANNA J. SANTANA
City Attorney City Manager
1500 Warburton Avenue
Santa Clara, CA 95050
Telephone: (408) 615-2210
Fax: (408) 241-6771
“CITY”
4
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SANTA CLARA VALLEY TRANSPORTATION AUTHORITY
a special district

By:
NURIA FERNANDEZ
General Manager

APPROVED AS TO FORM:

By:
VICTOR PAPPALARDO
Senior Assistant Counsel

“ VTA”
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REPUBLIC METROPOLITAN LLC
a Delaware limited liability company

By:

Robert Mendelsohn
Authorized Agency

“DEVELOPER”
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Agenda Report

19-1298 Agenda Date: 11/12/2019

REPORT TO COUNCIL

SUBJECT
Healthier Kids Foundation FY2019/20 First Quarter Report

BACKGROUND

On April 23, 2019, City Council approved Amendment No. 1 with the Healthier Kids Foundation (HKF)
to extend the service agreement through December 31, 2019. On June 25, 2019 Council approved
additional funding in the amount of $35,000 for services focused on health and dental screenings, as
well as health education programs for Santa Clara residents. The purpose of this report is to transmit
the organization’s performance report for the first quarter of FY2019/20.

DISCUSSION
The services delineated in the HKF Amendment No. 1 include providing two (2) quarterly reports on
quantitative measures of progress toward service goals to:

a) screen 550 children for vision issues;

b) screen 250 children for dental issues;

c) screen 250 children for hearing issues; and,

d) have 75 parents attend a least one “10 Steps to a Healthier You” workshop.

The HKF FY2019/20 First Quarter Report (Attachment 1) indicates HKF: screened 347 children for
vision issues (63%o0f goal); screened 248 children for dental issues (99% of goal); screened 27
children for hearing issues (11% of goal); and, had 19 parents attend a least one “10 Steps to a
Healthier You” workshop (25% of goal). Additional screening dates and locations are scheduled to
continue attainment of the remainder of the goals for 2019.

ENVIRONMENTAL REVIEW

The action being considered does not constitute a “project” within the meaning of the California
Environmental Quality Act (“CEQA”) pursuant to CEQA Guidelines section 15378(a) as it has no
potential for resulting in either a direct physical change in the environment, or a reasonably
foreseeable indirect physical change in the environment.

FISCAL IMPACT

There is no fiscal impact except for administrative time to convey the First Quarter FY2019/20 report.
Approved funding in the amount of $35,000 is budgeted in the FY 2019/20 Annual Operating Budget
for HKF Amendment No. 1 services.

COORDINATION
This report has been coordinated with the City Attorney’s Office and the Finance Department.
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19-1298 Agenda Date: 11/12/2019

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website and
in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a Special
Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s Office at
(408) 615-2220, e-mail clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at the public
information desk at any City of Santa Clara public library.

RECOMMENDATION
Note and file the Healthier Kids Foundation First Quarter Report FY2019/20.

Reviewed by: James Teixeira, Director, Parks & Recreation
Approved by: Deanna J. Santana, City Manager

ATTACHMENTS
1. Healthier Kids Foundation First Quarter Report FY2019/20
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. Healthier Kids Foundation
4040 Moorpark Avenue, Suite 100

H H San Jose, CA 95117

@ Healthier .KldS Phone: 408.564.5114
Foundation Fax: 408.326.2711

www.hkidsf.org

FY 19-20 Q1 Report to City of Santa Clara
MOU FY 2017 - FY 2019, 6 Month Extension

Contact: Laura Clendaniel Report Date: 10.31.2019
laura@hkidsf.org
408.564.5114 x220

Healthier Kids Foundation’s three-year MOU with the City of Santa Clara came to a close on
June 30, 2019. Over the three year partnership, Healthier Kids Foundation has exceeded the
cumulative goal of services provided to City of Santa Clara residents. In June 2019, the City of
Santa Clara and Healthier Kids Foundation agreed to a six month extension of said MOU.

Healthier Kids Foundation’s mission is to remove health barriers impacting the learning and life
success of Silicon Valley youth. We have been honored to work with the City of Santa Clara in
an effort to improve health care access and utilization, change health behavior through
education, and advocate for health policy and systems change. Together, we can ensure all City
of Santa Clara youth achieve good health, educational equity, and success in life as productive
community members.

Healthier Kids Foundation has been funded by the City of Santa Clara to provide the following
services during the first six months fiscal year 2019-2020:

75 parents attending at least one 10 Steps to a Health You! (10 Steps) class
250 children ages 2-18 dental screened through DentalFirst program

250 children ages 2-18 hearing screened through HearingFirst program

550 children ages 2-18 vision screened through VisionFirst program

This document serves as an update for quarter one of fiscal year 2018-2019.

Activities and Progress

6 Month Q1 % of Goal
Program Goal Results
10 Steps Parents and caregivers 75 19 25%
10 Steps Children Served (ages 0-18) 10

(o]

DentalFirst Screened (ages 2-18) 250 248 bk
DentalFirst Referred and Followed-up on (ages 2-18) 46
HearingFirst screened (ages 2-18) 250 27 11%
HearingFirst Referred and Followed-up on (ages 2-18) 1
VisionFirst Screened (ages 2-18) 550 347 63%
VisionFirst Referred and Followed-up on (ages 2-18) 29

“Healthier Kids Foundation changed my daughter’s life. Now that she has glasses, she wants to
explore everything around her. She can see the world and learn.”
— Sandra, mother helped by Healthier Kids Foundation


mailto:laura@hkidsf.org

In the City of Santa Clara, Healthier Kids Foundation screens children for untreated vision,
dental, and hearing issues; case managers follow-up with the parents of all children who receive
a screening result that identifies an issue. This ensures that each child gets the care they need
so that they are able to learn in the classroom. Healthier Kids Foundation also delivers 10 Steps
to a Healthier You! workshops to parents and caregivers in the City of Santa Clara, providing
strategies to implement healthy habits in the home.

Of those who attended a 10 Steps workshop:
- 97% felt that they had learned new things that they would go home and try
- 90% felt that the class was very or extremely valuable

At the end of quarter one, Healthier Kids Foundation has identified the following in the City of
Santa Clara:

- 29 children with untreated vision problems (8% referral rate)

- 46 children with urgent or emergency dental needs (19% referral rate)

- 1 child with an untreated hearing problem (4% referral rate)

Healthier Kids Foundation case managers are currently working with these families to ensure
that the children receive appropriate treatment through their insurance. If uninsured, the case
manager assists the family in enrolling into subsidized health insurance.

Without our partnership with the city, these kids’ needs could have remained unidentified,
unaddressed and might have been barriers to learning.

In addition to providing direct services to Santa Clara residents, Healthier Kids Foundation

provided resources and screenings at the annual Santa Clara Art and Wine Festival. At the
event, 493 screenings were provided.

Q1 Schedule FY 2019-2020

City of Santa Clara Q1Screening Schedule

Scr;aegng Scr:yepn;ng Site Contact Name
7/1/2019 | DentalFirst | Mission College CDC Karin Navarro
7/1/2019 | VisionFirst Mission College CDC Karin Navarro
7/2/2019 | DentalFirst | Mission College CDC Karin Navarro
7/2/2019 | VisionFirst Mission College CDC Karin Navarro
8/4/2019 | DentalFirst | Santa Clara First Baptist Church Trudy Kroll
8/4/2019 | VisionFirst Santa Clara First Baptist Church Trudy Kroll

8/13/2019 | HearingFirst | Care-a-Lot Family Day Care Michelle Melendez

8/13/2019 | VisionFirst Care-a-Lot Family Day Care Michelle Melendez

9/14/2019 | DentalFirst | City of Santa Clara Art and Wine Festival | Susan Diatte

9/14/2019 | VisionFirst City of Santa Clara Art and Wine Festival | Susan Diatte

9/15/2019 | DentalFirst | City of Santa Clara Art and Wine Festival | Susan Diatte

9/15/2019 | VisionFirst City of Santa Clara Art and Wine Festival | Susan Diatte




City of Santa Clara Q1 10 Steps Schedule

Healthier Kids Foundation was unable to host any 10 Steps workshops in the City of Santa
Clara during quarter one. Attendees listed in the above results are Santa Clara residents who
attended a workshop in another city. The program looks forward to hosting the 10 Steps series
during quarter two.

Next Steps

Healthier Kids Foundation looks forward to providing services to families in the City of Santa
Clara over the next quarter and will report results based on quarter two in the coming months.

City of Santa Clara Q2 Screening Schedule

Screening Screening Site Contact Name
Date Type
10/10/2019 | VisionFirst | Sentral YMCA Briarwood Elementary Nick Delte
After School Program
10/31/2019 | VisionFirst | Santa Clara Youth Activity Center — Gayle Ichido
Halloween Party
12/6/2019 | VisionFirst | Annual City of Santa Clara Holiday Tree | 1 opq
Lighting Ceremony
TBD HearingFirst | SCUSD Preschools gancy Morin-
oman
TBD VisionFirst | SCUSD Preschools Nancy Morin-
Roman
TBD DentalFirst SCUSD Preschools Nancy Morin-
Roman
City of Santa Clara Q2 10 Steps Schedule
Start Date & Time Site Language | Contact
10/29/2019 17:20 Pomeroy Elementary School Spanish Alejandra Flores

11/6/2019 18:00

SCUSD Parent Resource Center

English

Johanna Gonzalez

11/20/2019 18:00

SCUSD Parent Resource Center

English

Johanna Gonzalez

12/4/2019 18:00

SCUSD Parent Resource Center

English

Johanna Gonzalez
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Agenda Report

19-450 Agenda Date: 11/12/2019

REPORT TO COUNCIL

SUBJECT
Action on the Santa Clara Convention Center 4" Quarter Financial Status Report

BACKGROUND

On February 5, 2019 the City approved an agreement with Global Spectrum L.P. dba Spectra Venue
Management (Spectra), to operate the Santa Clara Convention Center (SCCC), replacing the
Chamber of Commerce (Chamber). Spectra began management of the SCCC on March 18, 2019.

This is the first quarterly financial report brought forward by Spectra. A third quarter financial status
report was not prepared this year due to the transition of the convention center manager. This 4"
quarter report reflects results under the management of Spectra for the period of March 18, 2019
through June 30, 2019 and provides information on the various business activities of the SCCC.

Staff is transmitting Spectra’s SCCC status report to Council for compliance with agreement terms.
This report has not been separately audited.

DISCUSSION

Submitted for Council information is a Financial Status Report for the 4" quarter ended June 30,
2019, as submitted by Spectra. This report is unaudited and therefore, subject to change. The delay
in submitting this 4" quarter report is due to the change in the convention center manager, closing
out the previous manager’s accounting, and transitioning to Spectra’s accounting and reporting.

As part of that transition, there are several reporting additions and changes that are aligned with
Spectra’s accounting system. Some revenue and expenditure reporting groups are combined
differently, and a new revenue recognition policy related to food and beverage activities has been
implemented. For this reason, line items in this report are not comparable to the methodology used
during the rest of the fiscal year. Net operating income in the 4" quarter totaled $831,803. Total FY
2018/19 full year operating income for the SCCC totaled $1.6 million. This compares to net income
in FY 2017/18 of $2.2 million. Given the significant transition initiated by the City Council to use a
new operator and establish a new convention visitors bureau, this outcome was anticipated. The full
year end convention center results at the financial statement reporting level will be presented to the
Council during the annual financial statement audit report in December 2019.

Lastly, SCCC activities indirectly impact the City’s Transient Occupancy Tax received through hotel
bookings that result from events booked at the SCCC. For FY 2018/19, TOT revenues increased 5%
from $21.4 million in FY 2017/18 to $22.5 million in FY 2018/19. The upward trend of the fourth
quarter, along with TOT trend, provides a good signal for this work going forward. However, until the
transition is complete for both the operator, and convention visitor’s bureau is operational, the
numbers presented must be viewed as transitional and subject to swings.
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19-450 Agenda Date: 11/12/2019

ENVIRONMENTAL REVIEW

The action being considered does not constitute a “project” within the meaning of the California
Environmental Quality Act (“CEQA”) pursuant to CEQA Guidelines section 15378(b)(4) in that it is a
fiscal activity that does not involve any commitment to any specific project which may result in a
potential significant impact on the environment.

FISCAL IMPACT

The financial operations of the Convention Center as reflected in the attached 4" quarter report show
total revenues of $6,643,036 and total expenses of $5,811,233 for net income of $831,803. Full year
-end operating income results totaled $1.6 million will be presented to the Council in December 2019.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at the
public information desk at any City of Santa Clara public library.

RECOMMENDATION
Note and file the Santa Clara Convention Center Financial Status Report for the fourth quarter ended
June 30, 2019, as submitted by Spectra.

Reviewed by: Kenn Lee, Director of Finance
Approved by: Deanna J. Santana, City Manager

ATTACHMENTS
1. SCCC Activity Report for Fourth Quarter 2018/19
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EXECUTIVE SUMMARY

Spectra assumed operations of the Santa Clara Convention Center on March 18, 2019. In its first
3-months of management Spectra has transitioned the staff, performed a full building
assessment, created a 5-year Capital Plan and annual budget; filled vacant positions, met with
local industry and hospitality leaders, negotiated a new Collective Bargaining Agreement with
Local 39 (Operating Engineers); issued RFP’s and awarded services for Audio Visual and IT
partners; transitioned the Food & Beverage Department all while continuing to provide
exceptional customer service of all events utilizing the Center. Under Spectra’s management the
Center exceeded its budget within the period of March 18, 2019 to June 30, 2019 by over
$180,000.

The Santa Clara Convention Center (SCCC) is strategically located in the heart of Silicon Valley, a
prime location for conventions, trade shows, and exhibitions. The SCCC is minutes from hotels,
restaurants, Levi’s Stadium, Great America Theme Park, and many of the largest and most
influential technology companies in the world, with easy access to freeways and Norman Y.
Mineta San Jose International Airport and only 45 miles south of San Francisco. The Convention
Center features 100,000 square feet of exhibit space, a 22,400 square foot ballroom, 31
breakout rooms and a 607-seat theater and attracts over 350,000 visitors annually. The facility is
an integral economic component to Santa Clara, generating economic benefits through attendee
direct and indirect spending and sustaining over 500 local jobs.

Spectra is the expert in hosting events and entertainment, partnering with over 300 clients at
400 global properties to create memorable experiences for millions of visitors every year.



Market Segment Definitions
Tradeshows-An exhibition of products and/or services held for members of a common or related
industry. Not open to the general public.

Conventions-An event where the primary activity of the attendees is to attend educational
sessions, participate in meetings/discussions, socialize or attend other organized events of which
the attendees are primarily from out of town. Sometimes there is a secondary exhibit
component.

Consumer Shows-An exhibition that is open to the public, usually requiring an entrance fee.
Common examples of consumer shows include auto shows, bridal shows, boat shows, flower
and gardens shows, craft shows and festivals.

Banquets-Formal, often ceremonial, dinner for a select group of people, often in honor of a
particular person. The meal is the primary component of the event, consisting of a sit-down
breakfast, lunch or dinner.

Meetings & Seminars- An event where the primary activity of the attendees is to attend
educational sessions, participate in meetings/discussions, socialize, or attend other organized
events. There is no exhibit component to this event.

Sporting Events-An event where athletes compete and spectators view the athletic activities and
ceremonies. Events that include sporting-related activities, but do not involve a competition, are
classified as miscellaneous events.

Special Events-Any event that does not meet the criteria for the other categories. This includes:
church services, dance events that do not include a competition component, concerts,
dances/balls, examinations, fashion shows, graduations, job fairs, proms, reunions and weddings.




Financial Overview

*Totals may not match due to rounding

Event Statistics

Banquets 5% 6 6 4,270
Consumer Shows 3% 4 I 11,200
Conventions 11% 14 49 22,925
Meetings 46% 57 91 21,971
Special Events 22% 28 46 20,660
Sporting Events 1% I 5 1,200
Trade Shows 12% I5 48 21,400
Total: 100% 125 256 103,626



Actual Revenue

Banquets

Consumer Shows

Conventions

Meetings

Special Events

Sporting Events

Trade Shows

Total:

*Totals may not match due to rounding

s =

$319,026

$169,135

$3,387,757

$543,269

$281,176

$50,123

$1,823,876

$6,574,362

$233,330

$66,997

$2,048,928

$269,954

$99,185

$14,158

$960,786

$3,693,338

$85,696

$102,138

$1,338,829

$273,315

$181,991

$35,965

$863,090

$2,881,024



Event Revenue
Rental
Services
IT/Telecom
Food & Beverage
Audio Visual

Total Event Revenue

Event Expenses
Services
IT/Telecom
Food & Beverage
Audio Visual
Total Event Expenses
Net Event Income (Loss)
Other Revenue
Total Revenue

Indirect Expenses )

Net Operating Income

(1) For detail of indirect expenses, see table on page 10.

SANTA CLARA CONVENTION CENTER
GROSS INCOME STATEMENT

For the Period Ended June 30, 2019

|  YEARTO DATE
Actual Current Budget Budget Variance
1,192,580 903,688 288,892
544,921 405,309 139,611
921,078 420,586 500,492
3,010,487 4,022,639 (1,012,151)
905,297 815,015 90,282
6,574,362 6,567,237 7,125
363,020 284,055 78,965
668,381 311,234 357,147
2,044,454 3,057,205 (1,012,751)
617,483 63,111 554,372
3,693,338 3,715,605 (22,267)
2,881,024 2,851,632 29,392
0
68,673 21,714 46,959
0
2,949,697 2,873,346 76,352
2,117,895 2,231,006 (113,111)
831,803 642,340 189,463




Partner Introductions

Aramark: Aramark was the exclusive provider of Food & Beverage at the Santa Clara Convention
Center. Aramark prides itself on using the freshest of ingredients to create a full culinary
experience to compliment every event.

Smart City: Smart City is the exclusive provider of IT services at the Santa Clara Convention Center.
Smart City aims to provide customers the highest level of connectivity. Offering high-bandwidth
data circuit; high-speed internet access; point-to-point networking; wireless buyouts and hotspots;
custom security solutions; dedicated network performance monitoring; network design and
engineering solutions; complete voice services and cable TV.

Electrical: Multiple Providers of temporary electrical services for trade shows, convention and
special event industry.

Spot Focus: Spot Focus has digital display systems inside and outside the Convention

Center available for show promoters, exhibitors and businesses. Spot Focus offers

messaging capabilities on display systems consisting of outdoor LED panels on the perimeter of
the Center and on Highway 101, and over 25 displays within the Center and Hyatt including
interactive touch screens.

PSAV: PSAV is the preferred provider of Audio Visual services at the Santa Clara Convention
Center. PSAV provides innovative services that enhance events, minimize time while reducing
our clients’ budgets. PSAV is a full-service audio/visual, computer and labor management
resource.

UPS: In addition to UPS Air and Ground, the Santa Clara Convention Center store provides full-
service copying, notary services, office supplies, computer services, passport services, and other
business related services.




Partner’s Revenue

Partner

*Totals may not match due to rounding

Gross

Cost of Sales

Net Revenue

Aramark $3,010,490 $2,044,450 $966,030
Smart City-IT $921,080 $668,380 $252,700
PSAV-AV $905,300 $617,480 $287,810
Electrical $406,540 $277,980 $128,570
Spot Focus $42,650 $31,010 $11,630
UPS $4,340 - $4,340
Total $5,290,400 $3,639,300 $1,651,100




Operating Expenses: Department Definitions

Executive: All expenses for Senior Personnel

Marketing: All expenses for Sales and Marketing

Finance: All expenses for Finance and Human Resources
Event Services: All expenses for staffing to manage events

Operations: All expenses for Engineering, Building Services, Security and all expenses to operate
the building

Overhead: All expenses that are non-departmental

Transition Costs: All expenses for the transition to Spectra



Operating Expenses

*Totals may not match due to rounding

Departments

Executive $264,688
Marketing $80,074
Finance $151,857
Events $124,478
Operations $1,005,791
Overhead $402,576
Transition Costs $88,431
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Highlighted Events

Top 3 Revenue Grossing Events

Opus Agency/Amazon Summit:

0 Convention
0 Gross Revenue: $1,104,893
0 Days:1
0 Attendees: 3,000
= Provided nearly 5,000 lunches
= Utilized entire facility
= Large food and beverage and IT purchase
= Event typically held in San Francisco but due to construction Santa
Clara won the business.

QWS SUMMIT
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Knect 365 10T world Conference:

Trade Show
Gross Revenue: $S582,094
Days: 6
Attendees: 6,000
= Utilized entire facility

O O O O

= 5% yearreturning to Santa Clara
= |Last year here due to the size of the center, they are
moving to a larger facility.

Internet
of Things

World

MAY 13 - 16, 2019
SANTA CLARA CONVENTION CENTER
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Synopsys
Convention
Gross Revenue: $565,383
Days: 4
Attendees: 2,000
= One of the largest food and beverage purchases

O O O O

= Utilized the entire facility
= Qver ten years holding their event with Santa Clara

Synopsys Users Group

13



Key Performance Indicators

Stated below are the KPI’s contractually agreed upon by Spectra and the City of Santa Clara.
In the future we will be reporting based upon these seven indicators.

Adoption of Goals. The performance goals with respect to the KPI included in Section 6.2 for
a Fiscal Year shall be developed by Spectra annually and approved by the City.

1. Gross Revenue — Meet or exceed $18,484,540 in Gross Revenues for FY 19/20

2. Net Income — Meet or exceed $2,283,697 in Net Income for FY 19/20

3. Room Nights Consumed — In FY 19/20 Spectra will provide the City with a list of
current events in which room nights have historically been tracked. In addition,
Spectra will also work with our clients to create a new model for total room nights
consumed based on all events that utilize the Center to create a future baseline.

4. Economic Impact — Refers to direct sales, jobs, tax revenues, and income in Santa
Clara causing impact to lodging, restaurants, retail, recreation, transportation and
other businesses, using the Destinations International Economic Impact Calculator.

5. Customer Service Survey Results Scores — Create an on-line customer survey by end
of 2Q and implement start of the survey in the 3Q. The survey will measure all areas
of the business including: Sales, Event Services, Food & Beverage, AV, IT, Building
Cleanliness, Security, etc. The goal will be to obtain/maintain a rating of Four (4) or
higher based on the following scoring system:

e Very Satisfied — 5 points

e Satisfied — 4 points

e Neither Satisfied nor Not Satisfied — 3 points
e Dissatisfied — 1 point

e Very Dissatisfied — 0 points

6. Event Mix — Events are categorized under the following headings: Consumer Shows,
Conventions, Banquets, Meetings/Conferences, Special Events, Sporting Events and
Trade Shows. The focus is on booking or hosting more Conventions, particularly of
the City-Wide variety and multi-day events, i.e. Meetings/Conferences, Sporting
Events or Trade Shows. In FY 19-20 Spectra will book or host the following:

e City-Wide Convention-1

e Multi-Day Meeting/Conference-2

e Sporting Events (including E-Sports)-2
e Trade Shows

7. Community Benefit — Create and implement a Not-for-Profit Rate/Program to assist
local Not-for-Profit groups to utilize the Convention Center. In addition, Spectra will
be involved in the community through volunteer or donation programs that benefit
the residents, businesses and organizations of Santa Clara. Spectra will also
endeavor to hire local individuals and companies when possible under Spectra SOP’s.
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Forecast

In future quarters this will be a part of a monthly packet that will summarize previous and future
business compared to budget. It will also provide us and the City of Santa Clara with a snapshot
of the Santa Clara Convention Center’s financial standing.
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Capital Improvement Project

As a part of the management agreement, Spectra has completed and provided a five-year capital
plan with a budget for operations. Some of the larger projects slated for FY 19/20 are listed
below:

Building Envelope: Roof membrane-repairs to roof part 2-glass pyramids. Convention center
terrace and building front: both areas need a permanent solution to chipping and broken tiles.
Both are for aesthetic and long-term safety reasons.

Security System: Cameras- replacement of all cameras inside and outside the building. Aviglion
Camera System- Purchase/ Install new camera security system.

Flooring: Floor treatment/ carpets etc.-upgrade of carpet in all spaces except Mission City
Ballroom. Upgrade to main lobby tile.

Message Boards/ Video Boards/ Ad Panels: Upgrade to the three outdoor marquees and its
operating system. Potentially upgrading indoor video boards and signage for meeting rooms,
ballrooms and exhibit halls.

Other: Walls and Ceilings- refresh paint of indoor public spaces, preferably to be painted to white
to brighten up areas and give the illusion of larger space. Removal of aluminum railings. Wall
repairs to take place prior to painting.
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Other Operating Projects

Within this quarter the Santa Clara Convention Center began the RFP process for Audio Visual
Services (AV) and Information Technology (IT). Since June 30™, the end of the quarter, the
convention center has decided on its AV and IT vendors selecting PSAV and Smart City.

Other projects during the transition quarter include the replacement of the Up Escalator chain
and mechanics in the main lobby. This escalator had been shutting off or malfunctioning for
months prior to the repair being completed.

Spectra also created a new “interim” logo for the Center,

"

SANTA CLARA

CONVENTION CENTER

A permanent logo will be completed once the new DMO/CVB (Destination Marketing
Organization/Convention & Visitor’s Bureau) comes online.

Spectra worked in conjunction with Levi’s Stadium, Great America, the Hyatt and the Hilton’s
Sales departments to create a group called “Team Tasman”. The group meets monthly to
discuss business and how all parties can work together to keep groups and events in Santa Clara
by providing leads to the other partners if your space is full.

Spectra also provided other upgrades to the Center including resurfacing the loading docks and
installing new frosted doors to the Administrative corridor.
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Community Involvement

Mission College EOPS program Scholarship

One of our main goals at the Santa Clara Convention Center was to start a community
involvement initiative to positively impact our local community. Within this quarter we began
speaking with the Extended Opportunities Programs and Services department at Mission College
about starting a scholarship program for their students in need. The EOPS program serves
students who are typically first-generation college students and facing financial hardships. We
will be working with the EOPS department over the next few months to award one student with
a 51,000 scholarship.

Santa Clara Convention Center
Published by Audrey Marshall - September 12 at 207 PM - @
Today we had the honor of attending the EOPS 50th anniversary
luncheon at Mission College. EOPS positively impacts students lives
everyday by showing them their potential and supporting them through
their education. This was a very special occasion for us as we were
there to present a scholarship for the Santa Clara Convention Center
and Spectra. We chose a student that wrote passionately about her
education in Business and future in hospitality and we were beyond
impressed by her work. Congratulations, Bhumil You will do great things
and we cannot wait to see you at graduation!

378 26 —
People Reached Engagements
O 1 Share
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Adopt a Spot

Within this quarter the Adopt a Spot Project was approved and will be taking place on
September 6, 2019. The adopted spot that will be beautified is the San Tomas Aquinas Creek,
running from Tasman Drive to west of Great America Parkway (the creek directly behind the
convention center)
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Proof of Performance/Survey

Within this quarter we developed a new survey system, online, that will allow for more visibility
and increase our return response rate. In partnership with Spectra we are developing a
corporate and venue specific survey to improve clarity and add reporting capabilities. In the

future we will be reporting from the collected information from the new system.

Guest Satisfaction
Survey

Santa Clara Convention
Center Guest Survey

1. Overall Appearance of Public
Areas and Exterior

() Very satisfied

() satisfied

() Neither satisfied nor dissatisfied
() Dissatisfied

() Very dissatisfied

(L) N/A

() Additional Comments:

0 of 10 answered
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H 1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050
santaclaraca.gov
@SantaClaraCity

Agenda Report

19-1009 Agenda Date: 11/12/2019

REPORT TO COUNCIL

SUBJECT

Action to Award Master Agreements to Various Consultants to Provide Plan Check Review and Field
Inspection Consulting Services for the Related Santa Clara Project and other City Projects As-
Needed

BACKGROUND

On June 28, 2016, Council approved project entitlements, a Development Agreement (DA) and a
Disposition and Development Agreement (DDA) with Related Santa Clara LLC, now known as
Related Santa Clara (Related), for the CityPlace Project located at 5155 Stars and Stripes Drive
(Development). The Development is a multi-phase, mixed-use project of up to 9.16 million square
feet spanning over 240 acres. Related is currently in the process of constructing permanent City
infrastructure to facilitate the start of construction for Phase 1 of the Development. Phase 1 includes
an underground parking garage, office, retail, food and beverage, hotel, and residential uses.

The proposed development area encompasses all of the current Santa Clara Golf and Tennis Club,
the vacant parcels across from Levi’s Stadium along Tasman Drive that flank Stars and Stripes Drive
and Centennial Boulevard (the “Tasman Lots”) and the retention basin site on Lafayette Street
abutting State Highway 237.

The Development Agreement with Related contemplates expedited processing of submitted plans for
the Development. Before plans can be processed by the City, plan check reviews and field
inspections are required. Due to the size, scale and scope of the Development and the requested
processing time, third-party consultants are required to provide plan check reviews and field
inspection services to support the expeditious processing of development plans. The executed
Development Agreement provides that the City may elect to hire third party reviewers, at Related’s
cost.

DISCUSSION

On January 18, 2019 the City issued a Request for Qualifications (RFQ) to select qualified firms to
provide plan check review and field inspection services. The City published the RFQ using the City’s
e-procurement tool. In addition, the City reached out directly to firms that are known to provide the
required services. A total of 109 firms reviewed the RFQ and the City received proposals from 15
companies.

1) 4Leaf, Inc. (Pleasanton, CA)

2) APC International, Inc. (Campbell, CA)

3) Bay Area Geotechnical Group (San Jose, CA)
4) Bureau Veritas North America (Sacramento, CA)
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19-1009 Agenda Date: 11/12/2019

5) CSG Consultants, Inc. (Foster City, CA)

6) David L. Gates & Associates, Inc. (San Ramon, CA)
7) Independent Code Consultants, Inc. (Pleasanton, CA)
8) Interwest Consulting Group, Inc. (Pleasanton, CA)

9) Jason Addison Smith Consulting Services, Inc. (Upland, CA)
10) Metropolitan Planning Group, Inc. (Campbell, CA)
11) NV5, Inc. (San Jose, CA)

12) Shums Coda Associates, Inc. (Pleasanton, CA)

13) The Code Group, Inc. (Orange, CA)

14) TRB and Associates, Inc. (Santa Clara, CA)

15) West Coast Code Consultants, Inc. (San Ramon, CA)

The selected firms are expected to assist the City with planning and development efforts across ten
service areas: 1) Building; 2) Public Works; 3) Parks and Recreation; 4) Planning; 5) Fire; 6)
Electrical Distribution; 7) Electrical Transmission; 8) Landfill; 9) Water & Recycled Water; and 10)
Water Operations & Maintenance. To optimize resources and overall efficiency, staff consolidated the
service areas into one RFQ instead of conducting separate procurements to create a pool of
consultants for each discipline to provide services on an as-needed basis.

Evaluation Process: The proposals were evaluated by teams of three to five members for each
service area, with representatives from the Building, Electric, Fire, Parks and Recreation, Planning,
Public Works, and Water and Sewer departments. Each team member independently evaluated and
scored the proposals.

The finalists in the respective service areas are listed in the table below.

Building [Public Parks and Planning |Fire (3)*| Electrical |Landfill | Water

(8)* Works (5)* [Recreation  |(3)* (1) (1)* (1)*
(3)*
4L eaf, Inc. X
APC X X

International, Inc.
Bureau Veritas  |X

CSG Consultants,|X X X X
Inc.

Gates Associates X

Interwest X X
Consulting
Group, Inc.

Jason Addison X
Smith
Metropolitan X
Planning Group
NV5 X X X X X X

Shums Coda X X
Associates

TRB & X
Associates, Inc.

\West Coast Code [X
Consultants, Inc

*Total number of consultants selected for the specified service area
YConsultant selected for both Electrical service areas.
*Consultant selected for both Water service areas
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Notice of Intended Award: A Notice of Intended Award (NOIA) announcing the City’s 12 shortlisted
consultants was issued on July 3, 2019. The RFQ process included a ten-day protest period which
ended on July 13, 2019. No protests were received.

Summary of Agreements: Master Agreements shall be executed with the 12 shortlisted consultants
(“CityPlace Master Agreements”) to provide plan check review and field inspection consultant
services in support of the Related Santa Clara Development project. Several of the shortlisted
consultants shall provide services across multiple service areas, which will give the City the flexibility
to hire the firm or consultant team with the experience and expertise that best meets the needs of a
given project within the Development. The initial term of each CityPlace Master Agreement shall be
for five years, ending November 30, 2024, with an option to renew each agreement for an additional
five-year term, at the sole discretion of the City, subject to the same terms and conditions.

Additionally, as appropriate, the shortlisted consultants could potentially be engaged to provide plan
check review and field services for other City projects through various Departments. Separate
agreements would be executed if the City determines these services are needed, and each such
agreement would be subject to the annual appropriation of funds.

ENVIRONMENTAL REVIEW

The action being considered does not constitute a “project” within the meaning of the California
Environmental Quality Act (“CEQA”) pursuant to CEQA Guidelines section 15378 (b)(4) in that it is a
fiscal activity that does not involve commitment to a specific project which may result in potential
significant impact on the environment.

COORDINATION
This report has been coordinated with the Public Works Department, the City Manager’s Office, and
the City Attorney’s Office.

FISCAL IMPACT

Funding for the 12 CityPlace Master Agreements will come from a funding agreement with Related.
The funding agreement will include full compensation for the third-party plan check review and field
inspection services. The funding agreement will be considered for approval by Council on November
12, 2019 under a separate action.

Compensation to the shortlisted consultants for completed plan check review and field inspection
services shall be tracked through detailed approved task orders, and total compensation shall not
exceed an aggregate maximum of $5,000,000 across the 12 CityPlace Master Agreements.

Funding for any separately executed agreements shall be subject to the annual appropriation of
funds, and total compensation shall not exceed $300,000 per agreement.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at the
public information desk at any City of Santa Clara public library.
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RECOMMENDATION

1. Adopt a Resolution authorizing the City Manager to execute Master Agreements with the 12
consultants listed below to provide plan check review and field inspection services, in support of the
Related Santa Clara Development Project for an initial five-year term ending November 30, 2024, for
a maximum aggregate compensation not to exceed $5,000,000 for all 12 Master Agreements.

Consultant Name
1) 4Leaf, Inc.
2) APC International, Inc.
3) Bureau Veritas North America
4) CSG Consultants, Inc.
5) David L. Gates & Associates, Inc.
6) Interwest Consulting Group, Inc.
7) Jason Addison Smith Consulting Services, Inc.
8) Metropolitan Planning Group, Inc.
9) NVS5, Inc.
10) Shums Coda Associates, Inc.
11) TRB and Associates, Inc.
12) West Coast Code Consultants, Inc.

2. Authorize the City Manager to execute a five-year option to extend the term of the Agreements
after the initial term through November 30, 2029.

3. Authorize the City Manager to negotiate and execute separate agreements with the 12 consultants
to provide plan check review and field inspection services for other City projects, for an initial five-
year term ending November 30, 2024, for a maximum compensation not to exceed $300,000 per
agreement, subject to the annual appropriation of funds.

Reviewed by: Kenn Lee, Director of Finance
Approved by: Deanna J. Santana, City Manager

ATTACHMENTS
Resolution
2 4L eaf Master Agreement
3 APC International Master Agreement
4 Bureau Veritas North America Master Agreement
5. CSG Consultants Master Agreement
6. David L. Gates & Associates Master Agreement
7
8
9

Interwest Consulting Group Master Agreement
Jason Addison Smith Master Agreement
. Metropolitan Planning Group Master Agreement
10.  NV5 Master Agreement
11.  Shums Coda Associates Master Agreement
12. TRB and Associates Master Agreement
13.  West Coast Code Consultants Master Agreement
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RESOLUTIONNO.
A RESOLUTION OF THE CITY OF SANTA CLARA, CALIFORNIA
AUTHORIZING THE EXECUTION OF AGREEMENTS TO
PROVIDE PLAN CHECK REVIEW AND FIELD INSPECTION
CONSULTING SERVICES
BE IT RESOLVED BY THE CITY OF SANTA CLARA AS FOLLOWS:
WHEREAS, on June 28, 2016, Council approved project entitlements, a Development
Agreement (DA) and a Disposition and Development Agreement (DDA) with Related Santa
Clara LLC, now known as Related Santa Clara (Related), for the CityPlace Project located at
5155 Stars and Stripes Drive (Development);
WHEREAS, the DA with Related contemplates expedited processing of submitted plans for the
Development which is a multi-phase, mixed-use project of up to 9.16 million square feet
spanning over 240 acres;
WHEREAS, due to the size, scale and scope of the Development and the requested processing
time, third-party consultants are required to provide plan check reviews and field inspection
services to support the expeditious processing of development plans;
WHEREAS, on January 18, 2019 the City issued a Request for Qualifications (RFQ) to select
qualified firms to provide plan check review and field inspection services and on July 3, 2019,
issued a Notice of Intended Award to 12 consulting companies for various plan check and field
services; and,
WHEREAS, these 12 shortlisted consultants could potentially be engaged to provide plan check
review and field services for other City projects through various Departments.
NOW THEREFORE, BE IT FURTHER RESOLVED BY THE CITY OF SANTA CLARA AS
FOLLOWS:
1. That the City Manager is authorized to execute Agreements for Services for plan check
review and field inspection services with the following firms for the Related Santa Clara project:
a. 4Leaf, Inc.

Resolution/*insert general purpose Page 1 of 3
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b. APC International, Inc.

c. Bureau Veritas North America

d. CSG Consultants, Inc.

e. David L. Gates & Associates, Inc.

f. Interwest Consulting Group, Inc.

g. Jason Addison Smith Consulting Services, Inc.

h. Metropolitan Planning Group, Inc.

i. NV5, Inc.

j.  Shums Coda Associates, Inc.

k. TRB and Associates, Inc.

.  West Coast Code Consultants, Inc.
2. That total aggregate compensation amount of all contracts executed may not exceed
$5,000,000 without further Council authority.
3. That the initial term of each contract shall be for five years and ending on November 30,
2024 and may be extended by the City Manager for an additional five-year term to November
30, 2029.
4, That the City Manager is authorized to negotiate and execute separate Service
Agreements with the same firms above in a form similar to the Related Santa Clara agreements
to provide plan check review and field inspection services for other development projects on as-
needed basis with a maximum initial term ending November 20, 2024 and a maximum
compensation not to exceed $300,000 per agreement.
5. Effective date. This resolution shall become effective immediately.
| HEREBY CERTIFY THE FOREGOING TO BE A TRUE COPY OF A RESOLUTION PASSED

AND ADOPTED BY THE CITY OF SANTA CLARA, CALIFORNIA, AT AREGULAR MEETING

THEREOF HELD ON THE ___ DAY OF , 2019, BY THE FOLLOWING VOTE:
AYES: COUNCILORS:
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NOES:

ABSENT:

ABSTAINED:

COUNCILORS:

COUNCILORS:

COUNCILORS:

ATTEST:

NORA PIMENTEL, MMC
ASSISTANT CITY CLERK
CITY OF SANTA CLARA

Attachments incorporated by reference:
1. Related Santa Clara Agreements with

—_—

Se~ooooTp

4L eaf, Inc.

APC International, Inc.

Bureau Veritas North America
CSG Consultants, Inc.

David L. Gates & Associates, Inc.
Interwest Consulting Group, Inc.
Jason Addison Smith Consulting Services, Inc.
Metropolitan Planning Group, Inc.
NV5, Inc.

Shums Coda Associates, Inc.

TRB and Associates, Inc.

West Coast Code Consultants, Inc.
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EBIX Insurance No. *S200004375

AGREEMENT FOR SERVICES
BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA,
AND
4L EAF, INC.

PREAMBLE

This Agreement is entered into between the City of Santa Clara, California, a chartered
California municipal corporation (City) and 4Leaf, Inc. a California corporation,
(Consultant). City and Consultant may be referred to individually as a “Party” or
collectively as the “Parties” or the “Parties to this Agreement.”

RECITALS

A. City desires to secure the services more fully described in this Agreement, at
Exhibit A, entitled “Scope of Services”;

B. Consultant represents that it, and its subconsultants, if any, have the professional
gualifications, expertise, necessary licenses and desire to provide certain goods
and/or required services of the quality and type which meet objectives and
requirements of City; and,

C. The Parties have specified herein the terms and conditions under which such
services will be provided and paid for.

The Parties agree as follows:
AGREEMENT TERMS AND CONDITIONS
1. AGREEMENT DOCUMENTS

The documents forming the entire Agreement between City and Consultant shall
consist of these Terms and Conditions and the following Exhibits, which are
hereby incorporated into this Agreement by this reference:

Exhibit A — Scope of Services
Exhibit B — Compensation

Exhibit C — Insurance Requirements
Exhibit D — Task Order Form

This Agreement, including the Exhibits set forth above, contains all the
agreements, representations and understandings of the Parties, and supersedes
and replaces any previous agreements, representations and understandings,

Agreement with 4Leaf, Inc. Page 1
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whether oral or written. In the event of any inconsistency between the provisions
of any of the Exhibits and the Terms and Conditions, the Terms and Conditions
shall govern and control.

2. TERM OF AGREEMENT

A. Unless otherwise set forth in this Agreement or unless this paragraph is
subsequently modified by a written amendment to this Agreement, the
term of this Agreement shall begin on November 1, 2019 and terminate on
October 31, 2024.

B. After the Initial Term, the City reserves the right, at its sole discretion, to
extend the term of this Agreement for an additional five-year period ending
October 31, 2029 (“Option Period”). City shall provide Consultant with no
less than thirty (30) days prior written notice of its intention to exercise its
option to extend the term of this Agreement.

3. SCOPE OF SERVICES & PERFORMANCE SCHEDULE

A. General: The Consultant will provide services to the City as set forth in
Exhibit A and as further described pursuant to individual task orders
(Exhibit D). Each Task Order will describe the services and deliverables
(collectively “Work”) the Consultant must provide, the time limit within
which the Consultant must complete the Work and the compensation for
the Work.

B. Approved Task Order: The City will not compensate the Consultant for
any Work until the City has executed the task order for such Work
(“Approved Task Order”).

C. Obligation to Issue: The City has no obligation to issue any Approved
Task Orders under this Agreement.

D. Each Approved Task Order shall be subject to the terms and conditions of
this Agreement.

4. WARRANTY

Consultant expressly warrants that all materials and services covered by this
Agreement shall be fit for the purpose intended, shall be free from defect and
shall conform to the specifications, requirements and instructions upon which this
Agreement is based. Consultant agrees to promptly replace or correct any
incomplete, inaccurate or defective Services at no further cost to City when
defects are due to the negligence, errors or omissions of Consultant. If
Consultant fails to promptly correct or replace materials or services, City may
make corrections or replace materials or services and charge Consultant for the
cost incurred by City.
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5. QUALIFICATIONS OF CONSULTANT - STANDARD OF CARE

Consultant represents and maintains that it has the expertise in the professional
calling necessary to perform the Services, and its duties and obligations,
expressed and implied, contained herein, and City expressly relies upon
Consultant’s representations regarding its skills and knowledge. Consultant shall
perform such Services and duties in conformance to and consistent with the
professional standards of a specialist in the same discipline in the State of
California.

6. COMPENSATION AND PAYMENT
Consultant shall be paid in accordance with Exhibit B, Compensation.
7. TERMINATION

A. Termination for Convenience. City shall have the right to terminate this
Agreement, without cause or penalty, by giving not less than Thirty (30)
days’ prior written notice to Consultant.

B. Termination for Default. If Consultant fails to perform any of its material
obligations under this Agreement, in addition to all other remedies
provided by law, City may terminate this Agreement immediately upon
written notice to Consultant.

C. Upon termination, each Party shall assist the other in arranging an orderly
transfer and close-out of services. As soon as possible following the notice
of termination, but no later than ten (10) days after the notice of
termination, Consultant will deliver to City all City information or material
that Consultant has in its possession.

8. ASSIGNMENT AND SUBCONTRACTING

City and Consultant bind themselves, their successors and assigns to all
covenants of this Agreement. This Agreement shall not be assigned or
transferred without the prior written approval of City. Consultant shall not hire
subconsultants without express written permission from City.

Consultant shall be as fully responsible to City for the acts and omissions of its
subconsultants, and of persons either directly or indirectly employed by them, as
Consultant is for the acts and omissions of persons directly employed by it.

9. NO THIRD-PARTY BENEFICIARY

This Agreement shall not be construed to be an agreement for the benefit of any
third party or parties and no third party or parties shall have any claim or right of
action under this Agreement for any cause whatsoever.
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10. INDEPENDENT CONSULTANT

Consultant and all person(s) employed by or contracted with Consultant to
furnish labor and/or materials under this Agreement are independent Consultants
and do not act as agent(s) or employee(s) of City. Consultant has full rights to
manage its employees in their performance of Services under this Agreement.

11. CONFIDENTIALITY OF MATERIAL

All ideas, memoranda, specifications, plans, manufacturing procedures, data,
drawings, descriptions, documents, discussions or other information developed
or received by or for Consultant and all other written information submitted to
Consultant in connection with the performance of this Agreement shall be held
confidential by Consultant and shall not, without the prior written consent of City,
be used for any purposes other than the performance of the Services nor be
disclosed to an entity not connected with performance of the Services. Nothing
furnished to Consultant which is otherwise known to Consultant or becomes
generally known to the related industry shall be deemed confidential.

12. OWNERSHIP OF MATERIAL

All material, which shall include, but not be limited to, data, sketches, tracings,
drawings, plans, diagrams, quantities, estimates, specifications, proposals, tests,
maps, calculations, photographs, reports, designs, technology, programming,
works of authorship and other material developed, collected, prepared or caused
to be prepared under this Agreement shall be the property of City but Consultant
may retain and use copies thereof. City shall not be limited in any way or at any
time in its use of said material. However, Consultant shall not be responsible for
damages resulting from the use of said material for work other than Project,
including, but not limited to, the release of this material to third parties.

13. RIGHT OF CITY TO INSPECT RECORDS OF CONSULTANT

City, through its authorized employees, representatives or agents shall have the
right during the term of this Agreement and for four (4) years from the date of
final payment for goods or services provided under this Agreement, to audit the
books and records of Consultant for the purpose of verifying any and all charges
made by Consultant in connection with Consultant compensation under this
Agreement, including termination of Consultant. Consultant agrees to maintain
sufficient books and records in accordance with generally accepted accounting
principles to establish the correctness of all charges submitted to City. Any
expenses not so recorded shall be disallowed by City. Consultant shall bear the
cost of the audit if the audit determines that there has been a substantial billing
deviation in excess of five (5) percent adverse to the City.

Consultant shall submit to City any and all reports concerning its performance
under this Agreement that may be requested by City in writing. Consultant
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14.

15.

16.

agrees to assist City in meeting City’s reporting requirements to the State and
other agencies with respect to Consultant’'s Services hereunder.

HOLD HARMLESS/INDEMNIFICATION

A. To the extent permitted by law, Consultant agrees to protect, defend, hold
harmless and indemnify City, its City Council, commissions, officers,
employees, volunteers and agents from and against any claim, injury,
liability, loss, cost, and/or expense or damage, including all costs and
attorney’s fees in providing a defense to any such claim or other action,
and whether sounding in law, contract, tort, or equity, in any manner
arising from, or alleged to arise in whole or in part from, or in any way
connected with the Services performed by Consultant pursuant to this
Agreement — including claims of any kind by Consultant’s employees or
persons contracting with Consultant to perform any portion of the Scope of
Services — and shall expressly include passive or active negligence by
City connected with the Services. However, the obligation to indemnify
shall not apply if such liability is ultimately adjudicated to have arisen
through the sole active negligence or sole willful misconduct of City; the
obligation to defend is not similarly limited.

B. Consultant’s obligation to protect, defend, indemnify, and hold harmless in
full City and City’s employees, shall specifically extend to any and all
employment-related claims of any type brought by employees,
Consultants, subconsultants or other agents of Consultant, against City
(either alone, or jointly with Consultant), regardless of venue/jurisdiction in
which the claim is brought and the manner of relief sought.

C. To the extent Consultant is obligated to provide health insurance coverage
to its employees pursuant to the Affordable Care Act (“Act”) and/or any
other similar federal or state law, Consultant warrants that it is meeting its
obligations under the Act and will fully indemnify and hold harmless City
for any penalties, fines, adverse rulings, or tax payments associated with
Consultant’s responsibilities under the Act.

INSURANCE REQUIREMENTS

During the term of this Agreement, and for any time period set forth in Exhibit C,
Consultant shall provide and maintain in full force and effect, at no cost to City,
insurance policies as set forth in Exhibit C.

WAIVER

Consultant agrees that waiver by City of any one or more of the conditions of
performance under this Agreement shall not be construed as waiver(s) of any
other condition of performance under this Agreement. Neither City’s review,
acceptance nor payments for any of the Services required under this Agreement
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shall be constructed to operate as a waiver of any rights under this Agreement or
of any cause of action arising out of the performance of this Agreement.

17. NOTICES

All notices to the Parties shall, unless otherwise requested in writing, be sent to
City addressed as follows:

City of Santa Clara

Attention: Public Works Department

1500 Warburton Avenue

Santa Clara, CA 95050

and by e-mail at ajackman@santaclaraca.gov, and
manager@santaclaraca.gov

And to Consultant addressed as follows:

4L eaf, Inc.

2126 Rheem Drive

Pleasanton, CA 94588

Attention: Craig Tole

and by e-mail at ctole@4leafinc.com

The workday the e-mail was sent shall control the date notice was deemed given.
An e-mail transmitted after 1:00 p.m. on a Friday shall be deemed to have been
transmitted on the following business day.

18. COMPLIANCE WITH LAWS

Consultant shall comply with all applicable laws and regulations of the federal,
state and local government, including but not limited to “The Code of the City of
Santa Clara, California” (*SCCC”). In particular, Consultant’s attention is called to
the regulations regarding Campaign Contributions (SCCC Chapter 2.130),
Lobbying (SCCC Chapter 2.155), Minimum Wage (SCCC Chapter 3.20),
Business Tax Certificate (SCCC section 3.40.060), and Food and Beverage
Service Worker Retention (SCCC Chapter 9.60), as such Chapters or Sections
may be amended from time to time or renumbered. Additionally, Consultant has
read and agrees to comply with City’s Ethical Standards
(http://santaclaraca.gov/home/showdocument?id=58299).

19. CONFLICTS OF INTEREST

Consultant certifies that to the best of its knowledge, no City officer, employee or
authorized representative has any financial interest in the business of Consultant
and that no person associated with Consultant has any interest, direct or indirect,
which could conflict with the faithful performance of this Agreement. Consultant is
familiar with the provisions of California Government Code section 87100 and
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20.

21.

22.

23.

24,

following and certifies that it does not know of any facts which would violate
these code provisions. Consultant will advise City if a conflict arises.

FAIR EMPLOYMENT

Consultant shall not discriminate against any employee or applicant for
employment because of race, sex, color, religion, religious creed, national origin,
ancestry, age, gender, marital status, physical disability, mental disability,
medical condition, genetic information, sexual orientation, gender expression,
gender identity, military and veteran status, or ethnic background, in violation of
federal, state or local law.

NO USE OF CITY NAME OR EMBLEM

Consultant shall not use City’s name, insignia, or emblem, or distribute any
information related to services under this Agreement in any magazine, trade
paper, newspaper or other medium without express written consent of City.

GOVERNING LAW AND VENUE

This Agreement shall be governed and construed in accordance with the statutes
and laws of the State of California. The venue of any suit filed by either Party
shall be vested in the state courts of the County of Santa Clara, or if appropriate,
in the United States District Court, Northern District of California, San Jose,
California.

SEVERABILITY CLAUSE

In case any one or more of the provisions in this Agreement shall, for any reason,
be held invalid, illegal or unenforceable in any respect, it shall not affect the
validity of the other provisions, which shall remain in full force and effect.

AMENDMENTS

This Agreement may only be modified by a written amendment duly authorized
and executed by the Parties to this Agreement.
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25. COUNTERPARTS

This Agreement may be executed in counterparts, each of which shall be
deemed to be an original, but both of which shall constitute one and the same
instrument.

The Parties acknowledge and accept the terms and conditions of this Agreement as
evidenced by the following signatures of their duly authorized representatives.

CITY OF SANTA CLARA, CALIFORNIA
a chartered California municipal corporation

Approved as to Form: Dated:
BRIAN DOYLE DEANNA J. SANTANA
City Attorney City Manager
1500 Warburton Avenue
Santa Clara, CA 95050
Telephone: (408) 615-2210
Fax: (408) 241-6771
“CITY”
4LEAF, INC.

a California corporation

Dated:
By (Signature):
Name:

Title:
Principal Place of
Business Address:

Email Address:
Telephone: (925) 462-5959

Fax: (925) 462-5958
“CONSULTANT"
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EXHIBIT A
SCOPE OF SERVICES

The Consultant shall provide plan check review and field inspection consultant services
for the following service areas: A) Building; and B) Public Works.

1 GENERAL

1.1 Consultant shall communicate and coordinate with the City review team and
report to the designated City representative(s).

1.2 Consultant shall meet with City, other third-party consultant(s), developers,
and their design consultants.

1.3 Consultant shall review developers’ plans specific to the service areas in
Section 2 below.

1.4 Consultant shall review plan revisions as they are submitted to the City for
approval during design and/or construction, and provide plan check review
comments, recommendations, and action items summaries.

15 Consultant shall inspect developers’ public and private improvements.

1.6 Consultant shall provide construction management as required.

2 SERVICE AREAS

2.1

Building Transmission Consultant Services

2.1.1  Consultant shall provide a list of the professional(s)-in-charge and
plan reviewers affiliated with the third-party consultant, who certify,
supervise and/or perform third party plan review.

2.1.2  Consultant shall create and maintain a quality assurance plan,
describing method or plan that the third-party consultant uses to
maintain the quality of all plan review services it provides.

2.1.3  Consultant shall meet with City staff or developer as required by
City to answer code or project related questions.

2.1.4  Any high-rise building or unconventional structural system, such as
base isolator, will require an additional independent structural peer
review. Consultant shall coordinate with the selected structural peer
reviewer and the City.

2.1.5 Consultant shall provide construction administration service as
required, including, but not limited to, processing requests for
information, reviewing deferred submittals and field revisions.

2.1.6  Consultant shall provide Building Field Inspection services for
developer projects including, but not limited to, verification of
compliance with State of California construction codes; verification
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of the Contractor’'s compliance with the City approved plans, City
standard details and specifications; ensuring the quality of work;
coordination with City departments, other public agencies, and
various utilities; maintaining daily reports of items inspected and
any other significant items, in the City’s Accela permitting software.

2.2 Public Works Consultant Services

221

222

2.2.3

224

2.2.5

2.2.6

2.2.7

2.2.8

2.2.9

Consultant shall review developers’ public improvement plans by
utilizing efficient uses of the public right-of-way and utility
easements and constructability.

Consultant shall provide plan check review comments,
recommendations and action items summaries.

Consultant shall review plan revisions as they are submitted to the
City for approval during design and/or construction.

Consultant shall plan and profile underground storm drain and
sanitary sewer systems, including positions of manholes, laterals,
catch basins, cleanouts, and related facilities.

Consultant shall review plans for conflicts and inclusion of
underground joint trench and other public utilities (gas, telecom,
etc.) and inspection.

Consultant shall review developers’ on-site drainage plans and
calculations as they relate to the off-site storm drain system,
including verification by model.

Consultant shall provide structural review of bridges, foundations,
footings, retaining walls, including geotechnical reports etc., and
any necessary quality insurance on special inspection(s).

Consultant shall provide traffic signal design review (new and/or
modifications), including interconnect system, pre-emption,
detection cameras, traffic monitoring cameras, signing/striping, and
construction phase traffic control plans.

Consultant shall provide Public Works field inspection services for
developer projects including, but not limited to:

2.2.9.1  Verification of the Consultant's compliance with the City
approved plans, City standard details and specifications;

2.2.9.2 Ensuring the quality of work (via materials testing or other
means as necessary);

2.2.9.3 Coordination with City departments, other public
agencies, and various utilities;

2.2.9.4  Preparing and maintaining daily reports of work done,
Consultant’s staff, equipment, weather, etc.; and
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2.2.9.5 Monitoring of construction impacts and safety of
construction operations in the City right-of-way, develop
punch list items when the work is substantially complete,
and interact with the public.

2.2.10 Consultant shall provide construction management services as
required including, but not limited to processing requests for
information and submittals, and signing-off on encroachment
permits (indicating all the work has been completed in compliance
with City requirements).

2.2.11 Consultant shall review and approve developers’ record drawings
that show what was actually constructed for City records.

2.2.12 Consultant shall review and provide recommendations on
subdivision maps and plat and legal documents.
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EXHIBIT B
COMPENSATION

1 GENERAL

1.1  The Consultant shall not be compensated for any Work until a task order
form for such work has been executed by the City (“Approved Task Order”).

1.2  The cover page of each task order form will specify the maximum amount
payable to the Consultant for all professional fees, costs and expenses
related to the Consultant providing the Work under the task order
(“Maximum Task Order Compensation”).

1.3  Attachment C of each task order form is a compensation table setting forth
the manner in which the City will pay the Maximum Task Order
Compensation. The compensation table shall be completed in accordance
with Section 2 below.

2 COMPENSATION TABLE

2.1 Compensation Table — Part 1: Part 1 of the Compensation Table addresses
compensation for the task(s) to be performed under the task order and shall
be completed as follows.

2.1.1  Task Numbers (Column 1): Column 1 sets forth the task number(s)
for which the City will compensate the Consultant. Each task
number shall correspond to the same task number in Attachment A
of the task order form. If a task number included in Attachment A is
not included in the Compensation Table, then the City will not
compensate the Consultant separately for that task, and payment
for such task is deemed included in the other task(s) for which the
Consultant is receiving compensation.

2.1.2  Basis of Compensation (Column 2): Column 2 identifies whether
the City will pay the Consultant for the task(s) on a time-and-
materials basis or on a fixed-fee (lump-sum) basis.

2.1.3 Invoice Period (Column 3): Column 3 identifies when the
Consultant must submit its invoice for payment. If invoicing is
monthly, the Consultant must submit its invoice to the City by the
10" Business Day of each month for Work completed during the
previous month. If invoicing is upon the completion of a task or
group of tasks, the Consultant must submit its invoice to the City
within 20 Business Days following completion of the task(s) to the
City’s satisfaction. If invoicing is upon the completion of all Work,
the Consultant must submit its invoice to the City within 20
Business Days following completion of all Work to the City’s
satisfaction.
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Compensation (Column 4): Column 4 sets forth the maximum

compensation the City will pay the Consultant for completing the

task(s).

2.2 Compensation Table — Part 2: Part 2 of the Compensation Table

indicates whether the City will reimburse the Consultant separately for

expenses incurred in providing the Work. The following conditions will apply

if the City reimburses the Consultant separately for expenses.

2.2.1 Expenses That Are Reimbursable: Any reimbursement to the
Consultant is limited to the expenses set forth below in the
Reimbursable Expense Schedule. The City will reimburse these
expenses at actual cost only unless a markup is specified.

Reimbursable Expense Schedule Mark Up
1. | The cost of mailing, shipping and/or delivery of any No Markup
documents or materials.
2. | The cost of photographing, printing, reproducing and/or No Markup
copying any documents or materials.
3. | Telephone and facsimile transmission charges. No Markup
4. | The rental of any specialized equipment to the extent the As
City’s contract administrator has preapproved, in writing, the specified,
cost of such rental. not to
exceed 10%
5. | With the written pre-authorization of the City’s contract No Markup
administrator, mileage and other travel-related expenses.
6. | Any expenses expressly identified as being reimbursable in As
the Schedule of Rates and Charges or in an Approved specified,
Service Order. not to
exceed 10%
2.3 Compensation Table — Part 3: Part 3 indicates whether the City will

compensate the Consultant separately for subconsultant costs incurred in
providing any part of the Work. If the City will compensate the Consultant
separately for subconsultant costs, the City will do so in accordance with the

following.
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23.1

2.3.2

Actual Costs: The Consultant can invoice the City for no more
than the actual cost of each subconsultant.

Maximum Amount: For each Approved Task Order, the City will
compensate the Consultant for all subconsultants in a total amount
not to exceed the amount set forth in the last column of Part 3. Any
additional subconsultant costs that the Consultant incurs in excess
of the specified maximum amount are at no cost to the City.
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EXHIBIT C
INSURANCE REQUIREMENTS

Without limiting the Consultant’s indemnification of the City, and prior to commencing
any of the Services required under this Agreement, the Consultant shall provide and
maintain in full force and effect during the period of performance of the Agreement and
for twenty-four (24) months following acceptance by the City, at its sole cost and
expense, the following insurance policies from insurance companies authorized to do
business in the State of California. These policies shall be primary insurance as to the
City of Santa Clara so that any other coverage held by the City shall not contribute to
any loss under Consultant’s insurance. The minimum coverages, provisions and
endorsements are as follows:

A. COMMERCIAL GENERAL LIABILITY INSURANCE

1. Commercial General Liability Insurance policy which provides coverage at
least as broad as Insurance Services Office form CG 00 01. Policy limits
are subject to review, but shall in no event be less than, the following:
$1,000,000 Each Occurrence
$2,000,000 General Aggregate
$2,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal Injury

2. Exact structure and layering of the coverage shall be left to the discretion
of Consultant; however, any excess or umbrella policies used to meet the
required limits shall be at least as broad as the underlying coverage and
shall otherwise follow form.

3. The following provisions shall apply to the Commercial Liability policy as
well as any umbrella policy maintained by the Consultant to comply with
the insurance requirements of this Agreement:

a. Coverage shall be on a “pay on behalf’ basis with defense costs
payable in addition to policy limits;

b. There shall be no cross-liability exclusion which precludes
coverage for claims or suits by one insured against another; and

C. Coverage shall apply separately to each insured against whom a
claim is made or a suit is brought, except with respect to the limits
of liability.
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B. BUSINESS AUTOMOBILE LIABILITY INSURANCE

Business automobile liability insurance policy which provides coverage at least
as broad as ISO form CA 00 01 with policy limits a minimum limit of not less than
one million dollars ($1,000,000) each accident using, or providing coverage at
least as broad as, Insurance Services Office form CA 00 01. Liability coverage
shall apply to all owned (if any), non-owned and hired autos.

In the event that the Work being performed under this Agreement involves
transporting of hazardous or regulated substances, hazardous or regulated
wastes and/or hazardous or regulated materials, Consultant and/or its
subconsultants involved in such activities shall provide coverage with a limit of
one million dollars ($1,000,000) per accident covering transportation of such
materials by the addition to the Business Auto Coverage Policy of Environmental
Impairment Endorsement MCS90 or Insurance Services Office endorsement
form CA 99 48, which amends the pollution exclusion in the standard Business
Automobile Policy to cover pollutants that are in or upon, being transported or
towed by, being loaded onto, or being unloaded from a covered auto.

C. WORKERS' COMPENSATION

1. Workers’ Compensation Insurance Policy as required by statute and
employer’s liability with limits of at least one million dollars ($1,000,000)
policy limit Bodily Injury by disease, one million dollars ($1,000,000) each
accident/Bodily Injury and one million dollars ($1,000,000) each employee
Bodily Injury by disease.

2. The indemnification and hold harmless obligations of Consultant included
in this Agreement shall not be limited in any way by any limitation on the
amount or type of damage, compensation or benefit payable by or for
Consultant or any subconsultant under any Workers’ Compensation
Act(s), Disability Benefits Act(s) or other employee benefits act(s).

3. This policy must include a Waiver of Subrogation in favor of the City of
Santa Clara, its City Council, commissions, officers, employees,
volunteers and agents.

D. PROFESSIONAL LIABILITY

Professional Liability or Errors and Omissions Insurance as appropriate shall be
written on a policy form coverage specifically designed to protect against
negligent acts, errors or omissions of the Consultant. Covered services as
designated in the policy must specifically include work performed under this
agreement. Coverage shall be in an amount of not less than one million dollars
($1,000,000) per claim or two million dollars ($2,000,000) aggregate. Any
coverage containing a deductible or self-retention must first be approved in
writing by the City Attorney’s Office.
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E. COMPLIANCE WITH REQUIREMENTS

All of the following clauses and/or endorsements, or similar provisions, must be
part of each commercial general liability policy, and each umbrella or excess

policy.
1.

Agreement with
Rev. 07-01-18

Additional Insureds. City of Santa Clara, its City Council, commissions,
officers, employees, volunteers and agents are hereby added as
additional insureds in respect to liability arising out of Consultant’s work for
City, using Insurance Services Office (ISO) Endorsement CG 20 10 11 85,
or the combination of CG 20 10 03 97 and CG 20 37 10 01, or its
equivalent.

Primary and non-contributing. Each insurance policy provided by
Consultant shall contain language or be endorsed to contain wording
making it primary insurance as respects to, and not requiring contribution
from, any other insurance which the indemnities may possess, including
any self-insurance or self-insured retention they may have. Any other
insurance indemnities may possess shall be considered excess insurance
only and shall not be called upon to contribute with Consultant’s
insurance.

Cancellation.

a. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
due to non-payment of premiums shall be effective until written
notice has been given to City at least ten (10) days prior to the
effective date of such modification or cancellation. In the event of
non-renewal, written notice shall be given at least ten (10) days
prior to the effective date of non-renewal.

b. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
for any cause save and except non-payment of premiums shall be
effective until written notice has been given to City at least thirty
(30) days prior to the effective date of such modification or
cancellation. In the event of non-renewal, written notice shall be
given at least thirty (30) days prior to the effective date of non-
renewal.

Other Endorsements. Other endorsements may be required for policies
other than the commercial general liability policy if specified in the
description of required insurance set forth in Sections A through E of this
Exhibit C, above.
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F. ADDITIONAL INSURANCE RELATED PROVISIONS
Consultant and City agree as follows:

1. Consultant agrees to ensure that subconsultants, and any other party
involved with the Services, who is brought onto or involved in the
performance of the Services by Consultant, provide the same minimum
insurance coverage required of Consultant, except as with respect to
limits. Consultant agrees to monitor and review all such coverage and
assumes all responsibility for ensuring that such coverage is provided in
conformity with the requirements of this Agreement. Consultant agrees
that upon request by City, all agreements with, and insurance compliance
documents provided by, such subconsultants and others engaged in the
project will be submitted to City for review.

2. Consultant agrees to be responsible for ensuring that no contract used by
any party involved in any way with the project reserves the right to charge
City or Consultant for the cost of additional insurance coverage required
by this Agreement. Any such provisions are to be deleted with reference to
City. It is not the intent of City to reimburse any third party for the cost of
complying with these requirements. There shall be no recourse against
City for payment of premiums or other amounts with respect thereto.

3. The City reserves the right to withhold payments from the Consultant in
the event of material noncompliance with the insurance requirements set
forth in this Agreement.

G. EVIDENCE OF COVERAGE

Prior to commencement of any Services under this Agreement, Consultant, and
each and every subconsultant (of every tier) shall, at its sole cost and expense,
provide and maintain not less than the minimum insurance coverage with the
endorsements and deductibles indicated in this Agreement. Such insurance
coverage shall be maintained with insurers, and under forms of policies,
satisfactory to City and as described in this Agreement. Consultant shall file with
the City all certificates and endorsements for the required insurance policies for
City’s approval as to adequacy of the insurance protection.

H. EVIDENCE OF COMPLIANCE

Consultant or its insurance broker shall provide the required proof of insurance
compliance, consisting of Insurance Services Office (ISO) endorsement forms or
their equivalent and the ACORD form 25-S certificate of insurance (or its
equivalent), evidencing all required coverage shall be delivered to City, or its
representative as set forth below, at or prior to execution of this Agreement.

Upon City’s request, Consultant shall submit to City copies of the actual
insurance policies or renewals or replacements. Unless otherwise required by the
terms of this Agreement, all certificates, endorsements, coverage verifications
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and other items required to be delivered to City pursuant to this Agreement shall

be mailed to:
EBIX Inc.
City of Santa Clara
P.O. Box 100085 — S2 or 1 Ebix Way
Duluth, GA 30096 John’s Creek, GA 30097

Telephone number: 951-766-2280
Fax number: 770-325-0409
Email address: ctsantaclara@ebix.com

QUALIFYING INSURERS

All of the insurance companies providing insurance for Consultant shall have,
and provide written proof of, an A. M. Best rating of at least A minus 6 (A- VI) or
shall be an insurance company of equal financial stability that is approved by the
City or its insurance compliance representatives.
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EXHIBIT D - TASK ORDER FORM

Cover Page

1. Approved Task Order No.:

2. Consultant’s Name:

3. Project Name:

4. Project Location:

5. The Consultant and the City will implement this Approved Task Order in accordance with the executed
Agreement, this cover page and Attachments “A” (Tasks), “B” (Project Staffing), and “C” (Compensation
Table), which are incorporated herein by references.

6. Budget/Fiscal:

a. Previously Approved Compensation for Task Orders XX-XX: $
b. Maximum Task Order Compensation for this Approved Task Order: $
c. Total Approved Compensation for Task Orders (XX-XX) (6.a + 6.b): $

7. Department/Analyst Date:
Approval:

8. Consultant Approval: Date:

9. Department Director Date:
Approval:
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Consultant:
Task Order No.:

ATTACHMENT A: TASKS

The Consultant shall provide the services and deliverables set forth in this Attachment A. The
Consultant shall provide all services and deliverables required by this Attachment A to the satisfaction
of the City’s contract administrator.

General Description of Project for which Consultant will Provide Services:

Task No. 1:
Consultant will complete the tasks below including Consultant attendance at one meeting with City
staff.

A. Services:

B. Deliverable:

C. Completion Time: The Consultant must complete the services and deliverables for this task
in accordance with whichever one of the following time is marked:

[] On or before the following date:

[] On or before Business Days from

Task No. 2:
Consultant will complete the subtasks outlined below.

A. Services:
B. Deliverable:

C. Completion Time: The Consultant must complete the services and deliverables for this task
in accordance with whichever one of the following time is marked:

[] On or before the following date:
] On or before Business Days from
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Consultant:
Task Order No.:

ATTACHMENT B: STAFFING

1. City’s Contract Manager: The City’s contract manager for this Approved Task Order is:
Name: Phone No.:
Department: E-mail:
Address:

2. Consultant’s Contract Manager and Other Staffing: Identified below are the following: (a)

the Consultant’s contract manager for this Approved Task Order, and (b) the Consultant(s)
and/or employee(s) of the Consultant who will be principally responsible for providing the
services and deliverables. If an individual identified below does not have a current Form
700 on file with the City Clerk for a separate agreement with the City, and is required to
file a Form 700, the Consultant must submit the required Form 700 in accordance with
California Political Reform Act (Government Code Section 81000 et seq.).

Required to File Form 700?
Consultant’s Contract Manager Yes Yes No
Already Need to
Filed (Date File
Filed)
Name: Phone No.: X (01/09/19
Address: E-mail:
Other Staffing
Name: Assignment:
1.
2.
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Consultant:
Task Order No.:

3. Subconsultants: Whichever of the following is marked applies to this Approved Task Order:

] The Consultant cannot use any subconsultants.

] The Consultant can use the following subconsultants to assist in providing the required
services and deliverables:

Subconsultant’s Name Area of Work
1.
2.
3.
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Consultant:
Task Order No.:

ATTACHMENT C: COMPENSATION TABLE

The City will compensate the Consultant for providing the services and deliverables set forth in Attachment A in accordance this

Compensation Table.

Part 1 — Compensation for Services and Deliverables

Column 1 Column 2 Column 3 Column 4
Task Nos. Basis of Compensation Invoice Period Compensation
from

Attachment A

1 [] Time & Materials [] Fixed Fee | [ Monthly  [] Completion of Task(s) [] Completion of Work | $
2 [] Time & Materials [] Fixed Fee | [ Monthly  [] Completion of Task(s) [] Completion of Work | $
3 [] Time & Materials [] Fixed Fee | [ Monthly  [] Completion of Task(s) [] Completion of Work | $
4 [] Time & Materials [] Fixed Fee | [ Monthly  [] Completion of Task(s) [] Completion of Work | $
Part 2 — Reimbursable Expenses
[] No expenses are separately reimbursable. The amount(s) [] Expenses are separately reimbursable in the maximum amount of: $
in Column 4 of Part 1 include(s) payment for all expenses.
Part 3 — Subconsultant Costs
[] Subconsultant costs are not separately compensable. The [C] Subconsultant costs are separately compensable in the maximum $
amount(s) in Column 4 of Part 1 include(s) subconsultant amount of;:
costs.
Maximum Task Order Compensation (sum of Parts 1 through 3): | $
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EBIX Insurance No. *S200004225

AGREEMENT FOR SERVICES
BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA,
AND
APC INTERNATIONAL, INC.

PREAMBLE

This Agreement is entered into between the City of Santa Clara, California, a chartered
California municipal corporation (City) and APC International, Inc. a California
corporation, (Consultant). City and Consultant may be referred to individually as a
“Party” or collectively as the “Parties” or the “Parties to this Agreement.”

RECITALS

A. City desires to secure the services more fully described in this Agreement, at
Exhibit A, entitled “Scope of Services”;

B. Consultant represents that it, and its subconsultants, if any, have the professional
gualifications, expertise, necessary licenses and desire to provide certain goods
and/or required services of the quality and type which meet objectives and
requirements of City; and,

C. The Parties have specified herein the terms and conditions under which such
services will be provided and paid for.

The Parties agree as follows:
AGREEMENT TERMS AND CONDITIONS
1. AGREEMENT DOCUMENTS

The documents forming the entire Agreement between City and Consultant shall
consist of these Terms and Conditions and the following Exhibits, which are
hereby incorporated into this Agreement by this reference:

Exhibit A — Scope of Services
Exhibit B — Compensation

Exhibit C — Insurance Requirements
Exhibit D — Task Order Form

This Agreement, including the Exhibits set forth above, contains all the
agreements, representations and understandings of the Parties, and supersedes
and replaces any previous agreements, representations and understandings,
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whether oral or written. In the event of any inconsistency between the provisions
of any of the Exhibits and the Terms and Conditions, the Terms and Conditions
shall govern and control.

2. TERM OF AGREEMENT

A. Unless otherwise set forth in this Agreement or unless this paragraph is
subsequently modified by a written amendment to this Agreement, the
term of this Agreement shall begin on November 1, 2019 and terminate on
October 31, 2024.

B. After the Initial Term, the City reserves the right, at its sole discretion, to
extend the term of this Agreement for an additional five-year period ending
October 31, 2029 (“Option Period”). City shall provide Consultant with no
less than thirty (30) days prior written notice of its intention to exercise its
option to extend the term of this Agreement.

3. SCOPE OF SERVICES & PERFORMANCE SCHEDULE

A. General: The Consultant will provide services to the City as set forth in
Exhibit A and as further described pursuant to individual task orders
(Exhibit D). Each Task Order will describe the services and deliverables
(collectively “Work”) the Consultant must provide, the time limit within
which the Consultant must complete the Work and the compensation for
the Work.

B. Approved Task Order: The City will not compensate the Consultant for
any Work until the City has executed the task order for such Work
(“Approved Task Order”).

C. Obligation to Issue: The City has no obligation to issue any Approved
Task Orders under this Agreement.

D. Each Approved Task Order shall be subject to the terms and conditions of
this Agreement.

4. WARRANTY

Consultant expressly warrants that all materials and services covered by this
Agreement shall be fit for the purpose intended, shall be free from defect and
shall conform to the specifications, requirements and instructions upon which this
Agreement is based. Consultant agrees to promptly replace or correct any
incomplete, inaccurate or defective Services at no further cost to City when
defects are due to the negligence, errors or omissions of Consultant. If
Consultant fails to promptly correct or replace materials or services, City may
make corrections or replace materials or services and charge Consultant for the
cost incurred by City.
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5. QUALIFICATIONS OF CONSULTANT - STANDARD OF CARE

Consultant represents and maintains that it has the expertise in the professional
calling necessary to perform the Services, and its duties and obligations,
expressed and implied, contained herein, and City expressly relies upon
Consultant’s representations regarding its skills and knowledge. Consultant shall
perform such Services and duties in conformance to and consistent with the
professional standards of a specialist in the same discipline in the State of
California.

6. COMPENSATION AND PAYMENT
Consultant shall be paid in accordance with Exhibit B, Compensation.
7. TERMINATION

A. Termination for Convenience. City shall have the right to terminate this
Agreement, without cause or penalty, by giving not less than Thirty (30)
days’ prior written notice to Consultant.

B. Termination for Default. If Consultant fails to perform any of its material
obligations under this Agreement, in addition to all other remedies
provided by law, City may terminate this Agreement immediately upon
written notice to Consultant.

C. Upon termination, each Party shall assist the other in arranging an orderly
transfer and close-out of services. As soon as possible following the notice
of termination, but no later than ten (10) days after the notice of
termination, Consultant will deliver to City all City information or material
that Consultant has in its possession.

8. ASSIGNMENT AND SUBCONTRACTING

City and Consultant bind themselves, their successors and assigns to all
covenants of this Agreement. This Agreement shall not be assigned or
transferred without the prior written approval of City. Consultant shall not hire
subconsultants without express written permission from City.

Consultant shall be as fully responsible to City for the acts and omissions of its
subconsultants, and of persons either directly or indirectly employed by them, as
Consultant is for the acts and omissions of persons directly employed by it.

9. NO THIRD-PARTY BENEFICIARY

This Agreement shall not be construed to be an agreement for the benefit of any
third party or parties and no third party or parties shall have any claim or right of
action under this Agreement for any cause whatsoever.
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10. INDEPENDENT CONSULTANT

Consultant and all person(s) employed by or contracted with Consultant to
furnish labor and/or materials under this Agreement are independent Consultants
and do not act as agent(s) or employee(s) of City. Consultant has full rights to
manage its employees in their performance of Services under this Agreement.

11. CONFIDENTIALITY OF MATERIAL

All ideas, memoranda, specifications, plans, manufacturing procedures, data,
drawings, descriptions, documents, discussions or other information developed
or received by or for Consultant and all other written information submitted to
Consultant in connection with the performance of this Agreement shall be held
confidential by Consultant and shall not, without the prior written consent of City,
be used for any purposes other than the performance of the Services nor be
disclosed to an entity not connected with performance of the Services. Nothing
furnished to Consultant which is otherwise known to Consultant or becomes
generally known to the related industry shall be deemed confidential.

12. OWNERSHIP OF MATERIAL

All material, which shall include, but not be limited to, data, sketches, tracings,
drawings, plans, diagrams, quantities, estimates, specifications, proposals, tests,
maps, calculations, photographs, reports, designs, technology, programming,
works of authorship and other material developed, collected, prepared or caused
to be prepared under this Agreement shall be the property of City but Consultant
may retain and use copies thereof. City shall not be limited in any way or at any
time in its use of said material. However, Consultant shall not be responsible for
damages resulting from the use of said material for work other than Project,
including, but not limited to, the release of this material to third parties.

13. RIGHT OF CITY TO INSPECT RECORDS OF CONSULTANT

City, through its authorized employees, representatives or agents shall have the
right during the term of this Agreement and for four (4) years from the date of
final payment for goods or services provided under this Agreement, to audit the
books and records of Consultant for the purpose of verifying any and all charges
made by Consultant in connection with Consultant compensation under this
Agreement, including termination of Consultant. Consultant agrees to maintain
sufficient books and records in accordance with generally accepted accounting
principles to establish the correctness of all charges submitted to City. Any
expenses not so recorded shall be disallowed by City. Consultant shall bear the
cost of the audit if the audit determines that there has been a substantial billing
deviation in excess of five (5) percent adverse to the City.

Consultant shall submit to City any and all reports concerning its performance
under this Agreement that may be requested by City in writing. Consultant
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14.

15.

16.

agrees to assist City in meeting City’s reporting requirements to the State and
other agencies with respect to Consultant’'s Services hereunder.

HOLD HARMLESS/INDEMNIFICATION

A. To the extent permitted by law, Consultant agrees to protect, defend, hold
harmless and indemnify City, its City Council, commissions, officers,
employees, volunteers and agents from and against any claim, injury,
liability, loss, cost, and/or expense or damage, including all costs and
attorney’s fees in providing a defense to any such claim or other action,
and whether sounding in law, contract, tort, or equity, in any manner
arising from, or alleged to arise in whole or in part from, or in any way
connected with the Services performed by Consultant pursuant to this
Agreement — including claims of any kind by Consultant’s employees or
persons contracting with Consultant to perform any portion of the Scope of
Services — and shall expressly include passive or active negligence by
City connected with the Services. However, the obligation to indemnify
shall not apply if such liability is ultimately adjudicated to have arisen
through the sole active negligence or sole willful misconduct of City; the
obligation to defend is not similarly limited.

B. Consultant’s obligation to protect, defend, indemnify, and hold harmless in
full City and City’s employees, shall specifically extend to any and all
employment-related claims of any type brought by employees,
Consultants, subconsultants or other agents of Consultant, against City
(either alone, or jointly with Consultant), regardless of venue/jurisdiction in
which the claim is brought and the manner of relief sought.

C. To the extent Consultant is obligated to provide health insurance coverage
to its employees pursuant to the Affordable Care Act (“Act”) and/or any
other similar federal or state law, Consultant warrants that it is meeting its
obligations under the Act and will fully indemnify and hold harmless City
for any penalties, fines, adverse rulings, or tax payments associated with
Consultant’s responsibilities under the Act.

INSURANCE REQUIREMENTS

During the term of this Agreement, and for any time period set forth in Exhibit C,
Consultant shall provide and maintain in full force and effect, at no cost to City,
insurance policies as set forth in Exhibit C.

WAIVER

Consultant agrees that waiver by City of any one or more of the conditions of
performance under this Agreement shall not be construed as waiver(s) of any
other condition of performance under this Agreement. Neither City’s review,
acceptance nor payments for any of the Services required under this Agreement
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shall be constructed to operate as a waiver of any rights under this Agreement or
of any cause of action arising out of the performance of this Agreement.

17. NOTICES

All notices to the Parties shall, unless otherwise requested in writing, be sent to
City addressed as follows:

City of Santa Clara

Attention: Public Works Department

1500 Warburton Avenue

Santa Clara, CA 95050

and by e-mail at ajackman@santaclaraca.gov, and
manager@santaclaraca.gov

And to Consultant addressed as follows:

APC International, Inc.

396 Industrial Avenue

Campbell, CA 95008

Attention: Allan Butler

and by e-mail at apcintl@aol.com

The workday the e-mail was sent shall control the date notice was deemed given.
An e-mail transmitted after 1:00 p.m. on a Friday shall be deemed to have been
transmitted on the following business day.

18. COMPLIANCE WITH LAWS

Consultant shall comply with all applicable laws and regulations of the federal,
state and local government, including but not limited to “The Code of the City of
Santa Clara, California” (*SCCC”). In particular, Consultant’s attention is called to
the regulations regarding Campaign Contributions (SCCC Chapter 2.130),
Lobbying (SCCC Chapter 2.155), Minimum Wage (SCCC Chapter 3.20),
Business Tax Certificate (SCCC section 3.40.060), and Food and Beverage
Service Worker Retention (SCCC Chapter 9.60), as such Chapters or Sections
may be amended from time to time or renumbered. Additionally Consultant has
read and agrees to comply with City’s Ethical Standards
(http://santaclaraca.gov/home/showdocument?id=58299).

19. CONFLICTS OF INTEREST

Consultant certifies that to the best of its knowledge, no City officer, employee or
authorized representative has any financial interest in the business of Consultant
and that no person associated with Consultant has any interest, direct or indirect,
which could conflict with the faithful performance of this Agreement. Consultant is
familiar with the provisions of California Government Code section 87100 and
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20.

21.

22.

23.

24,

following and certifies that it does not know of any facts which would violate
these code provisions. Consultant will advise City if a conflict arises.

FAIR EMPLOYMENT

Consultant shall not discriminate against any employee or applicant for
employment because of race, sex, color, religion, religious creed, national origin,
ancestry, age, gender, marital status, physical disability, mental disability,
medical condition, genetic information, sexual orientation, gender expression,
gender identity, military and veteran status, or ethnic background, in violation of
federal, state or local law.

NO USE OF CITY NAME OR EMBLEM

Consultant shall not use City’s name, insignia, or emblem, or distribute any
information related to services under this Agreement in any magazine, trade
paper, newspaper or other medium without express written consent of City.

GOVERNING LAW AND VENUE

This Agreement shall be governed and construed in accordance with the statutes
and laws of the State of California. The venue of any suit filed by either Party
shall be vested in the state courts of the County of Santa Clara, or if appropriate,
in the United States District Court, Northern District of California, San Jose,
California.

SEVERABILITY CLAUSE

In case any one or more of the provisions in this Agreement shall, for any reason,
be held invalid, illegal or unenforceable in any respect, it shall not affect the
validity of the other provisions, which shall remain in full force and effect.

AMENDMENTS

This Agreement may only be modified by a written amendment duly authorized
and executed by the Parties to this Agreement.
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25. COUNTERPARTS

This Agreement may be executed in counterparts, each of which shall be

deemed to be an original, but both of which shall constitute one and the same

instrument.

The Parties acknowledge and accept the terms and conditions of this Agreement as

evidenced by the following signatures of their duly authorized representatives.

CITY OF SANTA CLARA, CALIFORNIA
a chartered California municipal corporation

Approved as to Form:

Dated:

DEANNA J. SANTANA
City Manager

1500 Warburton Avenue
Santa Clara, CA 95050
Telephone: (408) 615-2210

Fax: (408) 241-6771
“CITY”

APC INTERNATIONAL, INC.

BRIAN DOYLE
City Attorney
Dated:
By (Signature):
Name:
Title:

Principal Place of
Business Address:

Email Address:
Telephone:
Fax:

a California corporation

Allan Butler

President

396 Industrial Avenue
Campbell, CA 95008

apcintl@aol.com

(408) 583-0510

(408) 583-0515

“CONSULTANT”
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EXHIBIT A
SCOPE OF SERVICES

The Consultant shall provide plan check review and field inspection consultant services
for the following service areas: A) Parks and Recreation; and B) Public Works.

1 GENERAL

1.1 Consultant shall communicate and coordinate with the City review team and
report to the designated City representative(s).

1.2 Consultant shall meet with City, other third-party consultant(s), developers,
and their design consultants.

1.3 Consultant shall review developers’ plans specific to the service areas in
Section 2 below.

1.4 Consultant shall review plan revisions as they are submitted to the City for
approval during design and/or construction, and provide plan check review
comments, recommendations, and action items summaries.

15 Consultant shall inspect developers’ public and private improvements.

1.6 Consultant shall provide construction management as required.

2 SERVICE AREAS

2.1

Parks and Recreation Consultant Services

2.1.1  Consultant shall review developers’ public park improvement plans
(North Park, East Park, West Park), park amenities proposed, and
any active recreational private amenities to be proposed to receive
fee credit (see Santa Clara City Code, Chapter 17.35).

2.1.2  Consultant shall review plan revisions as they are submitted to the
City for approval during design and/or construction and provide
plan check review comments, recommendations, and action items
summaries.

2.1.3  Consultant shall review and comment on access, connectivity and
accessibility design; provide comments on pedestrian and vehicle
access, along with necessary park amenities, utilities and support
structures; and provide plan check review and comments.

2.1.4  Consultant shall review and comment on developers’ on-site
drainage plans, calculations, and utility connections as they relate
to off-site systems, and provide analysis and comments for
developer response and inclusion in revised plans and or
specifications.
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2.1.5

2.1.6

2.1.7

2.1.8

2.1.9

Consultant shall develop and recommend best practice design
changes in support of City and the community. Potential changes
shall include, but not be limited to, recreation building and amenity
design (concession, restrooms, shade structures, roadway design,
including public trails, civil structures, pavement, surface drainage,
parking compliant with the Americans with Disabilities Act (ADA),
pedestrian and bicyclist pathway), landscaping plans, irrigation,
sanitary sewer (restroom/recreation buildings), planting materials
palette, sports facilities, and playgrounds (elements of play;
Consumer Product Safety Commission (CPSC); ADA). Consultant
shall also review and provide comments on suggested changes
received.

Consultant shall provide structural review of bridges, foundations,
footings, retaining walls, utilities, etc., including any necessary
guality insurance on special inspections.

Consultant shall attend meetings as necessary with Parks &
Recreation staff and other departments.

Consultant shall provide geo-technical reviews related to soils,
adjacent water ways, stability, differential settlement, deed
restrictions, and regulatory agency compliance.

Consultant shall provide inspection services for developer projects
including, but not limited to:

2.1.9.1 Park Building Systems
e Plumbing;

e Electric;

e Energy efficiency;

e Energy management capabilities;
e Electronic surveillance;

e Access control (key cards, etc.);
e Lighting;

e HVAC;

e Care & shelter facility inspection (for emergencies,
warming and cooling centers, etc.);

e Emergency electrical functionality (seamless generator
integration and activation);

e Building pressure check and inspection based on
design and function; and

e Special event accommodation and functionality review.
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2.1.9.2 Park and Landscape

ADA Accessibility;

Arboricultural (for tree selection, quality and
installation);

Landscape plan check (during plan check,
construction, and punch list);

Irrigation (for connectivity to smart irrigation system,
automation, efficiency, master valve shut off
capabilities, etc.);

Lighting (pathway lighting, sport court and athletic
facility);

Wayfinding efficacy according to City branding
standards and plans;

Inclusivity of the facilities to accommodate persons
with various disabilities; and

Special event accommodation and functionality review.

2.1.9.3 Pools

Energy and mechanical efficiency and efficacy;
ADA accessibility, and safety standard compliance;
Automated chemical injection system; and

Efficient chemical delivery design (accommodate
rapid delivery and exit of pool chemical delivery
trucks).

2.1.9.4 Pests, Toxic & Hazardous Substances

Design and construction of all facilities for practical
compliance with integrated pest management (IPM);

Termite treatment pre-treatment if required and
according to current regulations; and

Toxic substance inspection and check for the park
and park facilities.

2.1.9.5 Parking

Parking to facilitate access for park patrons and staff;

Parking accommodations to complement staff
functions, and maintenance functions; and

Maintenance vehicle access check, to facilitate
maintenance and minimize conflict with park patrons.

Agreement with APC International, Inc./Exhibit A-Scope of Services Page 3

Rev. 07-01-18



2.2 Public Works Consultant Services

221

222

2.2.3

224

2.2.5

2.2.6

2.2.7

2.2.8

2.2.9

Consultant shall review developers’ public improvement plans by
utilizing efficient uses of the public right-of-way and utility
easements and constructability.

Consultant shall provide plan check review comments,
recommendations and action items summaries.

Consultant shall review plan revisions as they are submitted to the
City for approval during design and/or construction.

Consultant shall plan and profile underground storm drain and
sanitary sewer systems, including positions of manholes, laterals,
catch basins, cleanouts, and related facilities.

Consultant shall review plans for conflicts and inclusion of
underground joint trench and other public utilities (gas, telecom,
etc.) and inspection.

Consultant shall review developers’ on-site drainage plans and
calculations as they relate to the off-site storm drain system,
including verification by model.

Consultant shall provide structural review of bridges, foundations,
footings, retaining walls, including geotechnical reports etc., and
any necessary quality insurance on special inspection(s).

Consultant shall provide traffic signal design review (new and/or
modifications), including interconnect system, pre-emption,
detection cameras, traffic monitoring cameras, signing/striping, and
construction phase traffic control plans.

Consultant shall provide Public Works field inspection services for
developer projects including, but not limited to:

2.2.9.1 Verification of the Consultant's compliance with the City
approved plans, City standard details and specifications;

2.2.9.2 Ensuring the quality of work (via materials testing or other
means as necessary);

2.2.9.3 Coordination with City departments, other public
agencies, and various utilities;

2.2.9.4  Preparing and maintaining daily reports of work done,
Consultant’s staff, equipment, weather, etc.; and

2.2.9.5 Monitoring of construction impacts and safety of
construction operations in the City right-of-way, develop
punch list items when the work is substantially complete,
and interact with the public.
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2.2.10 Consultant shall provide construction management services as
required including, but not limited to processing requests for
information and submittals, and signing-off on encroachment
permits (indicating all the work has been completed in compliance
with City requirements).

2.2.11 Consultant shall review and approve developers’ record drawings
that show what was actually constructed for City records.

2.2.12 Consultant shall review and provide recommendations on
subdivision maps and plat and legal documents.
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EXHIBIT B
COMPENSATION

1 GENERAL

1.1  The Consultant shall not be compensated for any Work until a task order
form for such work has been executed by the City (“Approved Task Order”).

1.2  The cover page of each task order form will specify the maximum amount
payable to the Consultant for all professional fees, costs and expenses
related to the Consultant providing the Work under the task order
(“Maximum Task Order Compensation”).

1.3  Attachment C of each task order form is a compensation table setting forth
the manner in which the City will pay the Maximum Task Order
Compensation. The compensation table shall be completed in accordance
with Section 2 below.

2 COMPENSATION TABLE

2.1 Compensation Table — Part 1: Part 1 of the Compensation Table addresses
compensation for the task(s) to be performed under the task order and shall
be completed as follows.

2.1.1  Task Numbers (Column 1): Column 1 sets forth the task number(s)
for which the City will compensate the Consultant. Each task
number shall correspond to the same task number in Attachment A
of the task order form. If a task number included in Attachment A is
not included in the Compensation Table, then the City will not
compensate the Consultant separately for that task, and payment
for such task is deemed included in the other task(s) for which the
Consultant is receiving compensation.

2.1.2  Basis of Compensation (Column 2): Column 2 identifies whether
the City will pay the Consultant for the task(s) on a time-and-
materials basis or on a fixed-fee (lump-sum) basis.

2.1.3 Invoice Period (Column 3): Column 3 identifies when the
Consultant must submit its invoice for payment. If invoicing is
monthly, the Consultant must submit its invoice to the City by the
10" Business Day of each month for Work completed during the
previous month. If invoicing is upon the completion of a task or
group of tasks, the Consultant must submit its invoice to the City
within 20 Business Days following completion of the task(s) to the
City’s satisfaction. If invoicing is upon the completion of all Work,
the Consultant must submit its invoice to the City within 20
Business Days following completion of all Work to the City’s
satisfaction.
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214

Compensation (Column 4): Column 4 sets forth the maximum

compensation the City will pay the Consultant for completing the

task(s).

2.2 Compensation Table — Part 2: Part 2 of the Compensation Table

indicates whether the City will reimburse the Consultant separately for

expenses incurred in providing the Work. The following conditions will apply

if the City reimburses the Consultant separately for expenses.

2.2.1 Expenses That Are Reimbursable: Any reimbursement to the
Consultant is limited to the expenses set forth below in the
Reimbursable Expense Schedule. The City will reimburse these
expenses at actual cost only unless a markup is specified.

Reimbursable Expense Schedule Mark Up
1. | The cost of mailing, shipping and/or delivery of any No Markup
documents or materials.
2. | The cost of photographing, printing, reproducing and/or No Markup
copying any documents or materials.
3. | Telephone and facsimile transmission charges. No Markup
4. | The rental of any specialized equipment to the extent the As
City’s contract administrator has preapproved, in writing, the specified,
cost of such rental. not to
exceed 10%
5. | With the written pre-authorization of the City’s contract No Markup
administrator, mileage and other travel-related expenses.
6. | Any expenses expressly identified as being reimbursable in As
the Schedule of Rates and Charges or in an Approved specified,
Service Order. not to
exceed 10%
2.3 Compensation Table — Part 3: Part 3 indicates whether the City will

compensate the Consultant separately for subconsultant costs incurred in
providing any part of the Work. If the City will compensate the Consultant
separately for subconsultant costs, the City will do so in accordance with the

following.
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23.1

2.3.2

Actual Costs: The Consultant can invoice the City for no more
than the actual cost of each subconsultant.

Maximum Amount: For each Approved Task Order, the City will
compensate the Consultant for all subconsultants in a total amount
not to exceed the amount set forth in the last column of Part 3. Any
additional subconsultant costs that the Consultant incurs in excess
of the specified maximum amount are at no cost to the City.
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EXHIBIT C
INSURANCE REQUIREMENTS

Without limiting the Consultant’s indemnification of the City, and prior to commencing
any of the Services required under this Agreement, the Consultant shall provide and
maintain in full force and effect during the period of performance of the Agreement and
for twenty-four (24) months following acceptance by the City, at its sole cost and
expense, the following insurance policies from insurance companies authorized to do
business in the State of California. These policies shall be primary insurance as to the
City of Santa Clara so that any other coverage held by the City shall not contribute to
any loss under Consultant’s insurance. The minimum coverages, provisions and
endorsements are as follows:

A. COMMERCIAL GENERAL LIABILITY INSURANCE

1. Commercial General Liability Insurance policy which provides coverage at
least as broad as Insurance Services Office form CG 00 01. Policy limits
are subject to review, but shall in no event be less than, the following:
$1,000,000 Each Occurrence
$2,000,000 General Aggregate
$2,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal Injury

2. Exact structure and layering of the coverage shall be left to the discretion
of Consultant; however, any excess or umbrella policies used to meet the
required limits shall be at least as broad as the underlying coverage and
shall otherwise follow form.

3. The following provisions shall apply to the Commercial Liability policy as
well as any umbrella policy maintained by the Consultant to comply with
the insurance requirements of this Agreement:

a. Coverage shall be on a “pay on behalf’ basis with defense costs
payable in addition to policy limits;

b. There shall be no cross-liability exclusion which precludes
coverage for claims or suits by one insured against another; and

C. Coverage shall apply separately to each insured against whom a
claim is made or a suit is brought, except with respect to the limits
of liability.
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B. BUSINESS AUTOMOBILE LIABILITY INSURANCE

Business automobile liability insurance policy which provides coverage at least
as broad as ISO form CA 00 01 with policy limits a minimum limit of not less than
one million dollars ($1,000,000) each accident using, or providing coverage at
least as broad as, Insurance Services Office form CA 00 01. Liability coverage
shall apply to all owned (if any), non-owned and hired autos.

In the event that the Work being performed under this Agreement involves
transporting of hazardous or regulated substances, hazardous or regulated
wastes and/or hazardous or regulated materials, Consultant and/or its
subconsultants involved in such activities shall provide coverage with a limit of
one million dollars ($1,000,000) per accident covering transportation of such
materials by the addition to the Business Auto Coverage Policy of Environmental
Impairment Endorsement MCS90 or Insurance Services Office endorsement
form CA 99 48, which amends the pollution exclusion in the standard Business
Automobile Policy to cover pollutants that are in or upon, being transported or
towed by, being loaded onto, or being unloaded from a covered auto.

C. WORKERS' COMPENSATION

1. Workers’ Compensation Insurance Policy as required by statute and
employer’s liability with limits of at least one million dollars ($1,000,000)
policy limit Bodily Injury by disease, one million dollars ($1,000,000) each
accident/Bodily Injury and one million dollars ($1,000,000) each employee
Bodily Injury by disease.

2. The indemnification and hold harmless obligations of Consultant included
in this Agreement shall not be limited in any way by any limitation on the
amount or type of damage, compensation or benefit payable by or for
Consultant or any subconsultant under any Workers’ Compensation
Act(s), Disability Benefits Act(s) or other employee benefits act(s).

3. This policy must include a Waiver of Subrogation in favor of the City of
Santa Clara, its City Council, commissions, officers, employees,
volunteers and agents.

D. PROFESSIONAL LIABILITY

Professional Liability or Errors and Omissions Insurance as appropriate shall be
written on a policy form coverage specifically designed to protect against
negligent acts, errors or omissions of the Consultant. Covered services as
designated in the policy must specifically include work performed under this
agreement. Coverage shall be in an amount of not less than one million dollars
($1,000,000) per claim or two million dollars ($2,000,000) aggregate. Any
coverage containing a deductible or self-retention must first be approved in
writing by the City Attorney’s Office.
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E. COMPLIANCE WITH REQUIREMENTS

All of the following clauses and/or endorsements, or similar provisions, must be
part of each commercial general liability policy, and each umbrella or excess

policy.
1.

Agreement with
Rev. 07-01-18

Additional Insureds. City of Santa Clara, its City Council, commissions,
officers, employees, volunteers and agents are hereby added as
additional insureds in respect to liability arising out of Consultant’s work for
City, using Insurance Services Office (ISO) Endorsement CG 20 10 11 85,
or the combination of CG 20 10 03 97 and CG 20 37 10 01, or its
equivalent.

Primary and non-contributing. Each insurance policy provided by
Consultant shall contain language or be endorsed to contain wording
making it primary insurance as respects to, and not requiring contribution
from, any other insurance which the indemnities may possess, including
any self-insurance or self-insured retention they may have. Any other
insurance indemnities may possess shall be considered excess insurance
only and shall not be called upon to contribute with Consultant’s
insurance.

Cancellation.

a. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
due to non-payment of premiums shall be effective until written
notice has been given to City at least ten (10) days prior to the
effective date of such modification or cancellation. In the event of
non-renewal, written notice shall be given at least ten (10) days
prior to the effective date of non-renewal.

b. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
for any cause save and except non-payment of premiums shall be
effective until written notice has been given to City at least thirty
(30) days prior to the effective date of such modification or
cancellation. In the event of non-renewal, written notice shall be
given at least thirty (30) days prior to the effective date of non-
renewal.

Other Endorsements. Other endorsements may be required for policies
other than the commercial general liability policy if specified in the
description of required insurance set forth in Sections A through E of this
Exhibit C, above.
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F. ADDITIONAL INSURANCE RELATED PROVISIONS
Consultant and City agree as follows:

1. Consultant agrees to ensure that subconsultants, and any other party
involved with the Services, who is brought onto or involved in the
performance of the Services by Consultant, provide the same minimum
insurance coverage required of Consultant, except as with respect to
limits. Consultant agrees to monitor and review all such coverage and
assumes all responsibility for ensuring that such coverage is provided in
conformity with the requirements of this Agreement. Consultant agrees
that upon request by City, all agreements with, and insurance compliance
documents provided by, such subconsultants and others engaged in the
project will be submitted to City for review.

2. Consultant agrees to be responsible for ensuring that no contract used by
any party involved in any way with the project reserves the right to charge
City or Consultant for the cost of additional insurance coverage required
by this Agreement. Any such provisions are to be deleted with reference to
City. It is not the intent of City to reimburse any third party for the cost of
complying with these requirements. There shall be no recourse against
City for payment of premiums or other amounts with respect thereto.

3. The City reserves the right to withhold payments from the Consultant in
the event of material noncompliance with the insurance requirements set
forth in this Agreement.

G. EVIDENCE OF COVERAGE

Prior to commencement of any Services under this Agreement, Consultant, and
each and every subconsultant (of every tier) shall, at its sole cost and expense,
provide and maintain not less than the minimum insurance coverage with the
endorsements and deductibles indicated in this Agreement. Such insurance
coverage shall be maintained with insurers, and under forms of policies,
satisfactory to City and as described in this Agreement. Consultant shall file with
the City all certificates and endorsements for the required insurance policies for
City’s approval as to adequacy of the insurance protection.

H. EVIDENCE OF COMPLIANCE

Consultant or its insurance broker shall provide the required proof of insurance
compliance, consisting of Insurance Services Office (ISO) endorsement forms or
their equivalent and the ACORD form 25-S certificate of insurance (or its
equivalent), evidencing all required coverage shall be delivered to City, or its
representative as set forth below, at or prior to execution of this Agreement.

Upon City’s request, Consultant shall submit to City copies of the actual
insurance policies or renewals or replacements. Unless otherwise required by the
terms of this Agreement, all certificates, endorsements, coverage verifications
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and other items required to be delivered to City pursuant to this Agreement shall

be mailed to:
EBIX Inc.
City of Santa Clara
P.O. Box 100085 — S2 or 1 Ebix Way
Duluth, GA 30096 John’s Creek, GA 30097

Telephone number: 951-766-2280
Fax number: 770-325-0409
Email address: ctsantaclara@ebix.com

QUALIFYING INSURERS

All of the insurance companies providing insurance for Consultant shall have,
and provide written proof of, an A. M. Best rating of at least A minus 6 (A- VI) or
shall be an insurance company of equal financial stability that is approved by the
City or its insurance compliance representatives.
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EXHIBIT D - TASK ORDER FORM

Cover Page

1. Approved Task Order No.:

2. Consultant’s Name:

3. Project Name:

4. Project Location:

5. The Consultant and the City will implement this Approved Task Order in accordance with the executed
Agreement, this cover page and Attachments “A” (Tasks), “B” (Project Staffing), and “C” (Compensation
Table), which are incorporated herein by references.

6. Budget/Fiscal:

a. Previously Approved Compensation for Task Orders XX-XX: $
b. Maximum Task Order Compensation for this Approved Task Order: $
c. Total Approved Compensation for Task Orders (XX-XX) (6.a + 6.b): $

7. Department/Analyst Date:
Approval:

8. Consultant Approval: Date:

9. Department Director Date:
Approval:
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Consultant:
Task Order No.:

ATTACHMENT A: TASKS

The Consultant shall provide the services and deliverables set forth in this Attachment A. The
Consultant shall provide all services and deliverables required by this Attachment A to the satisfaction
of the City’s contract administrator.

General Description of Project for which Consultant will Provide Services:

Task No. 1:
Consultant will complete the tasks below including Consultant attendance at one meeting with City
staff.

A. Services:

B. Deliverable:

C. Completion Time: The Consultant must complete the services and deliverables for this task
in accordance with whichever one of the following time is marked:

[] On or before the following date:

[] On or before Business Days from

Task No. 2:
Consultant will complete the subtasks outlined below.

A. Services:
B. Deliverable:

C. Completion Time: The Consultant must complete the services and deliverables for this task
in accordance with whichever one of the following time is marked:

[] On or before the following date:
] On or before Business Days from
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Consultant:
Task Order No.:

ATTACHMENT B: STAFFING

1. City’s Contract Manager: The City’s contract manager for this Approved Task Order is:
Name: Phone No.:
Department: E-mail:
Address:

2. Consultant’s Contract Manager and Other Staffing: Identified below are the following: (a)

the Consultant’s contract manager for this Approved Task Order, and (b) the Consultant(s)
and/or employee(s) of the Consultant who will be principally responsible for providing the
services and deliverables. If an individual identified below does not have a current Form
700 on file with the City Clerk for a separate agreement with the City, and is required to
file a Form 700, the Consultant must submit the required Form 700 in accordance with
California Political Reform Act (Government Code Section 81000 et seq.).

Required to File Form 700?
Consultant’s Contract Manager Yes Yes No
Already Need to
Filed (Date File
Filed)
Name: Phone No.: X (01/09/19
Address: E-mail:
Other Staffing
Name: Assignment:
1.
2.
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Consultant:
Task Order No.:

3. Subconsultants: Whichever of the following is marked applies to this Approved Task Order:

] The Consultant cannot use any subconsultants.

] The Consultant can use the following subconsultants to assist in providing the required
services and deliverables:

Subconsultant’s Name Area of Work
1.
2.
3.
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Consultant:
Task Order No.:

ATTACHMENT C: COMPENSATION TABLE

The City will compensate the Consultant for providing the services and deliverables set forth in Attachment A in accordance this

Compensation Table.

Part 1 — Compensation for Services and Deliverables

Column 1 Column 2 Column 3 Column 4
Task Nos. Basis of Compensation Invoice Period Compensation
from

Attachment A

1 [] Time & Materials [] Fixed Fee | [ Monthly  [] Completion of Task(s) [] Completion of Work | $
2 [] Time & Materials [] Fixed Fee | [ Monthly  [] Completion of Task(s) [] Completion of Work | $
3 [] Time & Materials [] Fixed Fee | [ Monthly  [] Completion of Task(s) [] Completion of Work | $
4 [] Time & Materials [] Fixed Fee | [ Monthly  [] Completion of Task(s) [] Completion of Work | $
Part 2 — Reimbursable Expenses
[] No expenses are separately reimbursable. The amount(s) [] Expenses are separately reimbursable in the maximum amount of: $
in Column 4 of Part 1 include(s) payment for all expenses.
Part 3 — Subconsultant Costs
[] Subconsultant costs are not separately compensable. The [C] Subconsultant costs are separately compensable in the maximum $
amount(s) in Column 4 of Part 1 include(s) subconsultant amount of;:
costs.
Maximum Task Order Compensation (sum of Parts 1 through 3): | $
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EBIX Insurance No. *S200003260

AGREEMENT FOR SERVICES
BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA,
AND
BUREAU VERITAS NORTH AMERICA, INC.

PREAMBLE

This Agreement is entered into between the City of Santa Clara, California, a chartered
California municipal corporation (City) and Bureau Veritas North America, Inc. a
Delaware corporation, (Consultant). City and Consultant may be referred to individually
as a “Party” or collectively as the “Parties” or the “Parties to this Agreement.”

RECITALS

A. City desires to secure the services more fully described in this Agreement, at
Exhibit A, entitled “Scope of Services”;

B. Consultant represents that it, and its subconsultants, if any, have the professional
gualifications, expertise, necessary licenses and desire to provide certain goods
and/or required services of the quality and type which meet objectives and
requirements of City; and,

C. The Parties have specified herein the terms and conditions under which such
services will be provided and paid for.

The Parties agree as follows:
AGREEMENT TERMS AND CONDITIONS
1. AGREEMENT DOCUMENTS

The documents forming the entire Agreement between City and Consultant shall
consist of these Terms and Conditions and the following Exhibits, which are
hereby incorporated into this Agreement by this reference:

Exhibit A — Scope of Services
Exhibit B — Compensation

Exhibit C — Insurance Requirements
Exhibit D — Task Order Form

This Agreement, including the Exhibits set forth above, contains all the
agreements, representations and understandings of the Parties, and supersedes
and replaces any previous agreements, representations and understandings,
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whether oral or written. In the event of any inconsistency between the provisions
of any of the Exhibits and the Terms and Conditions, the Terms and Conditions
shall govern and control.

2. TERM OF AGREEMENT

A. Unless otherwise set forth in this Agreement or unless this paragraph is
subsequently modified by a written amendment to this Agreement, the
term of this Agreement shall begin on November 1, 2019 and terminate on
October 31, 2024.

B. After the Initial Term, the City reserves the right, at its sole discretion, to
extend the term of this Agreement for an additional five-year period ending
October 31, 2029 (“Option Period”). City shall provide Consultant with no
less than thirty (30) days prior written notice of its intention to exercise its
option to extend the term of this Agreement.

3. SCOPE OF SERVICES & PERFORMANCE SCHEDULE

A. General: The Consultant will provide services to the City as set forth in
Exhibit A and as further described pursuant to individual task orders
(Exhibit D). Each Task Order will describe the services and deliverables
(collectively “Work”) the Consultant must provide, the time limit within
which the Consultant must complete the Work and the compensation for
the Work.

B. Approved Task Order: The City will not compensate the Consultant for
any Work until the City has executed the task order for such Work
(“Approved Task Order”).

C. Obligation to Issue: The City has no obligation to issue any Approved
Task Orders under this Agreement.

D. Each Approved Task Order shall be subject to the terms and conditions of
this Agreement.

4. WARRANTY

Consultant expressly warrants that all materials and services covered by this
Agreement shall be fit for the purpose intended, shall be free from defect and
shall conform to the specifications, requirements and instructions upon which this
Agreement is based. Consultant agrees to promptly replace or correct any
incomplete, inaccurate or defective Services at no further cost to City when
defects are due to the negligence, errors or omissions of Consultant. If
Consultant fails to promptly correct or replace materials or services, City may
make corrections or replace materials or services and charge Consultant for the
cost incurred by City.

Agreement with Bureau Veritas North America, Inc. Page 2
Rev. 07-01-18



5. QUALIFICATIONS OF CONSULTANT - STANDARD OF CARE

Consultant represents and maintains that it has the expertise in the professional
calling necessary to perform the Services, and its duties and obligations,
expressed and implied, contained herein, and City expressly relies upon
Consultant’s representations regarding its skills and knowledge. Consultant shall
perform such Services and duties in conformance to and consistent with the
professional standards of a specialist in the same discipline in the State of
California.

6. COMPENSATION AND PAYMENT
Consultant shall be paid in accordance with Exhibit B, Compensation.
7. TERMINATION

A. Termination for Convenience. City shall have the right to terminate this
Agreement, without cause or penalty, by giving not less than Thirty (30)
days’ prior written notice to Consultant.

B. Termination for Default. If Consultant fails to perform any of its material
obligations under this Agreement, in addition to all other remedies
provided by law, City may terminate this Agreement immediately upon
written notice to Consultant.

C. Upon termination, each Party shall assist the other in arranging an orderly
transfer and close-out of services. As soon as possible following the notice
of termination, but no later than ten (10) days after the notice of
termination, Consultant will deliver to City all City information or material
that Consultant has in its possession.

8. ASSIGNMENT AND SUBCONTRACTING

City and Consultant bind themselves, their successors and assigns to all
covenants of this Agreement. This Agreement shall not be assigned or
transferred without the prior written approval of City. Consultant shall not hire
subconsultants without express written permission from City.

Consultant shall be as fully responsible to City for the acts and omissions of its
subconsultants, and of persons either directly or indirectly employed by them, as
Consultant is for the acts and omissions of persons directly employed by it.

9. NO THIRD-PARTY BENEFICIARY

This Agreement shall not be construed to be an agreement for the benefit of any
third party or parties and no third party or parties shall have any claim or right of
action under this Agreement for any cause whatsoever.
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10. INDEPENDENT CONSULTANT

Consultant and all person(s) employed by or contracted with Consultant to
furnish labor and/or materials under this Agreement are independent Consultants
and do not act as agent(s) or employee(s) of City. Consultant has full rights to
manage its employees in their performance of Services under this Agreement.

11. CONFIDENTIALITY OF MATERIAL

All ideas, memoranda, specifications, plans, manufacturing procedures, data,
drawings, descriptions, documents, discussions or other information developed
or received by or for Consultant and all other written information submitted to
Consultant in connection with the performance of this Agreement shall be held
confidential by Consultant and shall not, without the prior written consent of City,
be used for any purposes other than the performance of the Services nor be
disclosed to an entity not connected with performance of the Services. Nothing
furnished to Consultant which is otherwise known to Consultant or becomes
generally known to the related industry shall be deemed confidential.

12. OWNERSHIP OF MATERIAL

All material, which shall include, but not be limited to, data, sketches, tracings,
drawings, plans, diagrams, quantities, estimates, specifications, proposals, tests,
maps, calculations, photographs, reports, designs, technology, programming,
works of authorship and other material developed, collected, prepared or caused
to be prepared under this Agreement shall be the property of City but Consultant
may retain and use copies thereof. City shall not be limited in any way or at any
time in its use of said material. However, Consultant shall not be responsible for
damages resulting from the use of said material for work other than Project,
including, but not limited to, the release of this material to third parties.

13. RIGHT OF CITY TO INSPECT RECORDS OF CONSULTANT

City, through its authorized employees, representatives or agents shall have the
right during the term of this Agreement and for four (4) years from the date of
final payment for goods or services provided under this Agreement, to audit the
books and records of Consultant for the purpose of verifying any and all charges
made by Consultant in connection with Consultant compensation under this
Agreement, including termination of Consultant. Consultant agrees to maintain
sufficient books and records in accordance with generally accepted accounting
principles to establish the correctness of all charges submitted to City. Any
expenses not so recorded shall be disallowed by City. Consultant shall bear the
cost of the audit if the audit determines that there has been a substantial billing
deviation in excess of five (5) percent adverse to the City.

Consultant shall submit to City any and all reports concerning its performance
under this Agreement that may be requested by City in writing. Consultant
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14.

15.

16.

agrees to assist City in meeting City’s reporting requirements to the State and
other agencies with respect to Consultant’'s Services hereunder.

HOLD HARMLESS/INDEMNIFICATION

A. To the extent permitted by law, Consultant agrees to protect, defend, hold
harmless and indemnify City, its City Council, commissions, officers,
employees, volunteers and agents from and against any claim, injury,
liability, loss, cost, and/or expense or damage, including all costs and
attorney’s fees in providing a defense to any such claim or other action,
and whether sounding in law, contract, tort, or equity, in any manner
arising from, or alleged to arise in whole or in part from, or in any way
connected with the Services performed by Consultant pursuant to this
Agreement — including claims of any kind by Consultant’s employees or
persons contracting with Consultant to perform any portion of the Scope of
Services — and shall expressly include passive or active negligence by
City connected with the Services. However, the obligation to indemnify
shall not apply if such liability is ultimately adjudicated to have arisen
through the sole active negligence or sole willful misconduct of City; the
obligation to defend is not similarly limited.

B. Consultant’s obligation to protect, defend, indemnify, and hold harmless in
full City and City’s employees, shall specifically extend to any and all
employment-related claims of any type brought by employees,
Consultants, subconsultants or other agents of Consultant, against City
(either alone, or jointly with Consultant), regardless of venue/jurisdiction in
which the claim is brought and the manner of relief sought.

C. To the extent Consultant is obligated to provide health insurance coverage
to its employees pursuant to the Affordable Care Act (“Act”) and/or any
other similar federal or state law, Consultant warrants that it is meeting its
obligations under the Act and will fully indemnify and hold harmless City
for any penalties, fines, adverse rulings, or tax payments associated with
Consultant’s responsibilities under the Act.

INSURANCE REQUIREMENTS

During the term of this Agreement, and for any time period set forth in Exhibit C,
Consultant shall provide and maintain in full force and effect, at no cost to City,