City of Del Mar
Staff Report

TO: Honorable Mayor and City Council Members

FROM: Kathleen A. Garcia, Planning and Community Development Director
Via Scott W. Huth, City Manager

DATE: February 18, 2014

SUBJECT: Contract with Keyser Marston Associates, Inc. to Update the City
Hall/Civic Center Feasibility Analysis

REQUESTED ACTION/RECOMMENDATION:

Adopt the proposed resolution authorizing the City Manager to enter into an agreement
with Keyser Marston Associates, Inc. in a not-to-exceed amount of $20,500 to provide the
City with an update to Keyser Marston Associates, Inc.’s 2007 City Hall Property Financial
Feasibility Analysis and consulting services in the areas of public/private real estate
development.

DISCUSSION/ANALYSIS:

On May 29, 2003, the City of Del Mar initially entered into an agreement with Keyser
Marston Associates, Inc. (KMA) to perform real estate consultant services. KMA had
been unanimously selected by a subcommittee of the then Facilities Committee from a
pool of three qualified applicants following interviews and reference checking. KMA'’s
task was to address various development scenarios, including options with and without
a City Hall, for 1050 Camino del Mar and prepare a financial pro-forma analysis for the
various development scenarios. KMA successfully completed that assignment. On
June 19, 2007, KMA was retained by the City of Del Mar to prepare an update to their
2003 feasibility study for the redevelopment of 1050 Camino del Mar, this time
addressing how joint development in which new private development on a portion of the
property could contribute to the funding toward construction of a new City Hall on the
balance of the property. This analysis was presented at a City Council community
workshop on December 1, 2007 and KMA successfully completed their contract.

At the July 15, 2013 City Council meeting, Council reviewed the many previous studies
performed for 1050 Camino del Mar. At the December 9, 2013 City Council meeting
and following the Community Workshop on December 2, 2013, Council directed staff to
move forward with the further planning of a new City Hall and to update the prior KMA
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financial pro-forma analysis to current dollars and the current market conditions for real
estate development in order to better understand the options for potential joint
development of 1050 Camino del Mar. The City Council also requested a more in-depth
analysis of the public/private partnerships analyzed in the 2007 KMA report and their
potential applicability to the redevelopment of 1050 Camino del Mar today.

The resolution in “Attachment A” would authorize the City Manager to execute an
agreement with Keyser Marston Associates, Inc. to prepare the Scope of Services
shown in the draft contract (Attachment B) for an amount not to exceed $20,500.

FISCAL IMPACT:

The facility planning survey and programming is within the adopted Capital Improvement
Program budget (CIP#FAO01) for Fiscal Year 2013-2014 which includes $60,000 for Public
Facilities master planning related services.

ENVIRONMENTAL IMPACT:

The selection of firms to provide contract consulting services is not a project subject to
environmental review under CEQA.

PRIOR CITY COUNCIL REVIEW:

During the July 15, 2013 meeting, City Council reviewed the previous study prepared by
KMA. During the December 9, 2013 City Council meeting, Council directed an update
to the 2007 KMA report with an expansion of the public/private partnership analysis.

ATTACHMENTS:

Attachment A - Proposed Resolution for Keyser Marston Associates, Inc.
Attachment B - Draft Agreement for Keyser Marston Associates, Inc.
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Attachment A

RESOLUTION NO. 2014- _

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF DEL MAR,
CALIFORNIA, AUTHORIZING THE CITY MANAGER TO ENTER INTO
AN AGREEMENT WITH KEYSER MARSTON ASSOCIATES, INC. TO
PROVIDE CONSULTING SERVICES TO UPDATE THE PREVIOUSLY
PREPARED CIVIC CENTER FINANCIAL FEASIBILITY ANALYSIS FOR
THE CITY COUNCIL DIRECTED CITY HALL PROJECT

WHEREAS, the City Council, at their May 12, 2003 City Council Meeting,
directed the City Manager to enter into the initial agreement with Keyser Marston
Associates, Inc. to prepare the initial Financial Feasibility Study for the not-to-exceed
amount of $25,000; and

WHEREAS, Keyser Marston Associates, Inc. had been determined to be most
qualified real estate development advisers to perform the requested as-needed
consulting services and recommended for selection by a subcommittee of the City’s
Facility Advisory Committee after interviewing three qualified firms; and

WHEREAS, Keyser Marston Associates, Inc. adequately performed the
contracted work; and

WHEREAS, the City Council at its June 18, 2007 City Council Meeting, directed
the City Manager to enter into a contract with Keyser Marston Associates, Inc. for a not-
to-exceed amount of $49,000 to update the 2003 study and to focus on a mix of
municipal and retail uses; and

WHEREAS, Keyser Marston Associates, Inc. adequately performed the
contracted work; and

WHEREAS, the City of Del Mar, at its December 9, 2013 City Council Meeting,
directed staff to update the 2007 City Hall Property Financial Feasibility Analysis
prepared by Keyser Marston Associates, Inc.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Del Mar,
California, that:

1. The above recitals are true and correct.

2. The City Council authorizes the City Manager to enter into an agreement with
Keyser Marston Associates, Inc. in a not-to-exceed amount of $20,500 to
provide the City with an update to Keyser Marston Associates, Inc.’s 2007 City
Hall Property Financial Feasibility Analysis and consulting services in the areas
of public/private real estate development.
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PASSED, APPROVED AND ADOPTED by the City Council of the City of Del
Mar, California, at a Regular Meeting held on the 18th day of February, 2014.

LEE HAYDU, Mayor
City of Del Mar

APPROVED AS TO FORM:

LESLIE E. DEVANEY, City Attorney

ATTEST AND CERTIFICATION:

STATE OF CALIFORNIA
COUNTY OF SAN DIEGO
CITY OF DEL MAR

I, Andrew Potter, Administrative Services Director of the City of Del Mar,
California, DO HEREBY CERTIFY that the foregoing is a true and correct copy of
Resolution No. 2014- , adopted by the City Council of the City of Del Mar, California at
a Regular Meeting held the 18th day of February 2014, by the following vote:

AYES:
NOES:
ABSTAIN:
ABSENT:

Andrew Potter, Administrative Services Director
City of Del Mar
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AGREEMENT BETWEEN THE CITY OF DEL MAR
AND
KEYSER MARSTON ASSOCIATES, INC.

This Agreement (“Agreement”), made this 18th day of February, 2014, by and between
the CITY OF DEL MAR, a Municipal Corporation, duly organized and existing under and by
virtue of the laws of the State of California ("CITY"), and KEYSER MARSTON ASSOCIATES,
INC., a California Corporation ("CONSULTANT") with reference to the following facts which are
acknowledged by each party as true and correct:

RECITALS
A. CITY is a general law city, formed and existing pursuant to the provisions of the
California Government Code.
B. CITY is authorized to enter into consultant agreements under the provisions of

California Government Code section 53060.

C. CITY desires or is in need of an update to the 2007 Keyser Marston Associates
Inc. City Hall Feasibility Study.

D. CONSULTANT has special knowledge, experience and facilities for
accomplishing the above services.

E. CITY now desires to retain CONSULTANT to accomplish the above services,
and CONSULTANT is willing to be so retained pursuant to the terms and conditions of this
Agreement.

AGREEMENT
NOW, THEREFORE, it is agreed by and between the parties as follows:

OPERATIVE PROVISIONS

1. RESPONSIBILITIES OF CONSULTANT

1.1 CONSULTANT shall undertake to carry on the scope of services as listed in the
attached Scope of Services (refer to Exhibit “A”), which is attached to and made a part of this
Agreement. To the extent the provisions of Exhibit “A” are ambiguous in relation to the
provisions of this Agreement, inconsistent with the provisions of this Agreement, or expand
upon the provisions of this Agreement, the provisions of this Agreement shall take precedence
and the provisions of Exhibit “A” shall not apply. These duties may be adjusted from time to
time as agreed upon in writing by CONSULTANT and CITY. Any additional services authorized
by CITY shall be subject to all terms and conditions of this Agreement, except as modified in
writing in accordance with Section 24.

1.2 Representations. CONSULTANT will perform the services set out in this
Agreement, as contemplated herein, in an efficient, timely, and professional manner, and in
accordance with generally accepted standards for performing similar services. It is understood
that CITY, in entering into this Agreement, is relying on CONSULTANT’s representations for
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guality and professional work performed in a timely manner, and CONSULTANT shall perform
in accordance with those representations and standards.

1.3 Monthly Written Reports. The Project Manager of CONSULTANT shall prepare
and submit to the designated CITY representative a monthly written report specifying the
activities of CONSULTANT pursuant to this Agreement. CONSULTANT shall prepare the
monthly written report in a format acceptable to the CITY. CONSULTANT shall submit the
monthly written report to the CITY by the second Friday of each month.

2. ADMINISTRATION OF AGREEMENT

2.1 CITY appoints its City Manager, or his designee, to administer CITY’s rights
under this Agreement, and to review the work performed by CONSULTANT pursuant to the
scope of services.

2.2 CONSULTANT shall keep the City Manager, CITY’s representative, or his
designee or designees, fully informed as to the progress of the work and shall submit to CITY
such oral and written reports as CITY may specify.

2.3 This Agreement shall be administered on behalf of the parties hereto, and any
notice desired or required to be sent to a party hereunder shall be addressed, as follows:

For CITY: Scott W. Huth
Address: City of Del Mar
1050 Camino del Mar
Del Mar, CA 92014
Phone: (858) 755-9313
Facsimile: (858) 755-2794

For CONSULTANT: Paul Marra
Managing Principal

CONSULTANT: Keyser Marston Associates, Inc.
Address: 1660 Hotel Circle North, Suite 716
San Diego, CA 92108
Phone: (619) 718-9500 x 203
Facsimile: (619) 718-9508
3. TERM

3.1 The term of this Agreement shall be from February 18, 2014 until February 18,
2016, and may be extended for up to two years.

3.2 Time is of the essence for this Agreement and each provision of this Agreement,
unless otherwise specified in this Agreement.
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4, PAYMENT TO CONSULTANT

4.1 Consideration. In consideration of the services to be performed by
CONSULTANT for the CITY as set forth in Section 1, the CITY agrees to pay CONSULTANT on
a time and materials basis not to exceed the sum of twenty thousand five hundred dollars
($20,500).

4.2 Additional Services. If CITY desires any additional services (“Additional
Services”), CONSULTANT may, upon written request by the CITY, furnish a proposal including
an itemized statement of the estimated cost of the Additional Services thereof, and the CITY
may modify or alter the proposal, or may reject the proposal in its entirety, at its sole discretion,
or may direct the submission of a new proposal which may be accepted, altered or rejected.
Upon the written approval of any Additional Services including costs by CONSULTANT and
CITY, CONSULTANT shall perform the Additional Services and CITY will pay to CONSULTANT
the cost of the Additional Services as agreed in writing. All money due for Additional Services
shall be supported by a detailed statement of CONSULTANT showing the basis of said claims,
and certified by proper officers of CONSULTANT.

4.3 Payments. Payment of CONSULTANT's fee shall be made in accordance with
CITY’s normal schedule for issuance of checks. CONSULTANT agrees and acknowledges that
it is CONSULTANT's sole responsibility to report as income all compensation received from
CITY, and to make the requisite tax filings and payments to the appropriate federal, state and
local tax authorities.

5. STATUS OF CONSULTANT

5.1 Independent Contractor. It is understood and agreed that CITY is interested only
in the results obtained from service hereunder and that CONSULTANT shall perform as an
independent contractor with sole control of the manner and means of performing the services
required under this Agreement. CONSULTANT shall complete this Agreement according to its
own methods of work which shall be in the exclusive charge and control of CONSULTANT and
which shall not be subject to control or supervision by the CITY, except as to the results of the
work. CONSULTANT is, for all purposes arising out of this Agreement, an independent
contractor, and neither CONSULTANT, nor its employees, agents and representatives shall be
deemed an employee of the CITY for any purpose.

5.2 Employee Benefits. CONSULTANT shall be responsible for all salaries,
payments, insurance and benefits for all of its officers, agents, representatives and employees
in performing services pursuant to this Agreement. It is expressly understood and agreed that
CONSULTANT and its employees, agents, and representatives shall in no event be entitled to
any CITY benefits to which CITY employees are entitled, including, but not limited to, overtime,
retirement benefits, insurance, vacation, worker's compensation, sick or injury leave or other
benefits.

5.3 Workers' Compensation _Insurance. CONSULTANT agrees to procure and
maintain in full force and effect Workers' Compensation Insurance covering its employees and
agents while these persons are participating in the activities hereunder, as provided in Section
6.1.2 of this Agreement.

54 Prevailing Wages. Pursuant to the provisions of section 1773 of the Labor Code
of the State of California, the City Council has obtained the general prevailing rate of per diem
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wages and the general rate for holiday and overtime work in this locality for each craft,
classification, or type of workman needed to execute this Agreement, from the Director of the
Department of Industrial Relations. These rates are on file with the City Clerk. Copies may be
obtained at cost at the City Clerk's office. CONSULTANT shall post a copy of such rates at their
office and shall pay the adopted prevailing wage rates as a minimum. If applicable,
CONSULTANT shall comply with the provisions of sections 1773.8, 1775, 1776, 1777.5, 1777.6,
and 1813 of the Labor Code and any other applicable laws.

Pursuant to the provisions of section 1775 of the Labor Code, CONSULTANT
shall forfeit to CITY, as a penalty, the sum of fifty dollars ($50.00) for each calendar day, or
portion thereof, for each laborer, worker, or mechanic employed, paid less than the stipulated
prevailing rates for any work done under this Agreement, by him or by any sub-consultant under
him, in violation of the provisions of this Agreement.

6. INSURANCE

CONSULTANT shall not begin the services under this Agreement until it has: (a)
obtained, and upon the CITY's request, provided to the CITY, insurance certificates reflecting
evidence of all insurance required in this Section 6; however, CITY reserves the right to request,
and CONSULTANT shall submit, copies of any policy upon reasonable request by CITY; (b)
obtained CITY approval of each company or companies as required by Section 6; and (c)
confirmed that all policies contain the specific provisions required in Section 6.

6.1 Types of Insurance. At all times during the term of this Agreement,
CONSULTANT shall maintain insurance coverage as follows:

6.1.1 Commercial General Liability. @ Commercial General Liability (CGL)
Insurance written on an occurrence basis to protect CONSULTANT and CITY against liability or
claims of liability which may arise out of this Agreement in the amount of One Million Dollars
($1,000,000) per occurrence and subject to an annual aggregate of Two Million Dollars
($2,000,000). There shall be no endorsement or modification of the CGL limiting the scope of
coverage for either insured vs. insured claims or contractual liability.

6.1.2 Workers' Compensation. For all of CONSULTANT'’s employees who are
subject to this Agreement and to the extent required by applicable state or federal law,
CONSULTANT shall keep in full force and effect a Workers' Compensation policy. That policy
shall provide employers' liability coverage as required by applicable state and/or federal
Workers’ Compensation laws, and CONSULTANT shall provide an endorsement that the
insurer waives the right of subrogation against the CITY and its respective elected officials,
officers, employees, agents and representatives. In the event a claim under the provisions of
the California Workers' Compensation Act is filed against CITY by a bona fide employee of
CONSULTANT participating under this Agreement, CONSULTANT agrees to defend and
indemnify the CITY from such claim.

6.1.3 Professional Liability. For all of CONSULTANT's employees who are
subject to this Agreement, CONSULTANT shall keep in full force and effect Professional
Liability coverage for professional liability with a limit of One Million Dollars ($1,000,000) per
claim and Two Million Dollars ($2,000,000) annual aggregate. CONSULTANT shall ensure both
that: (1) the policy retroactive date is on or before the date of commencement of services under
this Agreement; and (2) the policy will be maintained in force for a period of four years after
termination of this Agreement or substantial completion of services under this Agreement,
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whichever occurs last. CONSULTANT agrees that for the time period defined above, there will
be no changes or endorsements to the policy that increase the CITY's exposure to loss.

6.1.4 Commercial Automobile Liability. For all of the CONSULTANT's
automobiles including owned, hired and non-owned automobiles, automobile insurance written
on an ISO form CA 00 01 12 90 or a later version of this form or an equivalent form providing
coverage at least as broad for bodily injury and property damage for a combined single limit of
$500,000 per occurrence. Insurance certificate shall reflect coverage for any automobile (any
auto).

6.2 Insurer Reqguirements. All insurance required by express provision of this
Agreement shall be carried only by responsible insurance companies that are no less than “A”
and “VII” or better by the A.M. Best Key Rating Guide, and are licensed to do business in the
State of California. CITY will accept insurance provided by non-admitted “surplus lines” carriers
only if the carrier is authorized to do business in the State of California.

6.3 Deductibles.  All deductibles on any policy shall be the responsibility of
CONSULTANT and shall be disclosed to CITY at the time the evidence of insurance is
provided.

6.4 Specific Provisions Required. Each policy required under this Section 6 shall
expressly provide, and an endorsement shall be submitted to CITY, that: (a) the policies are
primary and non-contributory to any insurance that may be carried by CITY; and (b) CITY is
entitled to thirty (30) days’ prior written notice (10 days for cancellation due to non-payment of
premium) of cancellation, material reduction, or non-renewal of the policy or policies.
Additionally, the CGL and Commercial Auto Liability policies shall expressly provide, and an
endorsement shall be submitted to CITY, that the City of Del Mar and its respective officers and
employees are additional insured under the policy.

6.5 Indemnity Not Limited by Insurance. CONSULTANT'’s liabilities, including, but
not limited to, CONSULTANT’s indemnity and defense obligations under this Agreement, shall
not be deemed limited in any way to the insurance coverage required herein. Maintenance of
specified insurance coverage is a material element of this Agreement, and CONSULTANT's
failure to maintain or renew coverage or to provide evidence of renewal during the term of this
Agreement may be treated as a material breach of contract by CITY.

7. AUDIT AND INSPECTION OF RECORDS

At any time during CONSULTANT’s normal business hours and as often as CITY may
deem necessary, and upon reasonable notice, CONSULTANT shall make available to CITY, or
any of its duly authorized representatives, for examination, audit, excerpt, copying or
transcribing, all data, records, investigation reports and all other materials respecting matters
covered by this Agreement. CONSULTANT will permit CITY to audit and to make audits of all
invoices, materials, payrolls, records of personnel and other data related to all matters covered
by this Agreement. All material referenced in this Section, including all pertinent cost
accounting, financial records, and proprietary data, must be kept and maintained by
CONSULTANT for a period of at least four (4) years, or for the period required by law,
whichever is greater, after completion of CONSULTANT'’s performance hereunder, unless
CITY’s written permission is given to dispose of same prior to that time.
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8. CONFIDENTIALITY AND USE OF INFORMATION

8.1 Except as otherwise provided by law, all reports, communications, documents
and information obtained or prepared by CONSULTANT respecting matters covered by this
Agreement shall not be published without prior written consent of City Manager or his
designees, nor shall CONSULTANT issue any news releases or publish information relating to
its services hereunder without the prior written consent of the City Manager. CONSULTANT
shall hold in trust for the CITY, and shall not disclose to any person, any confidential
information. Confidential information is information which is related to the CITY's research,
development, trade secrets and business affairs, but does not include information which is
generally known or easily ascertainable by nonparties through available public documentation.

8.2 CONSULTANT shall advise CITY of any and all materials used, or recommended
for use, by CONSULTANT to achieve the project goals that are subject to any copyright
restrictions or requirements. In the event CONSULTANT shall fail to so advise CITY and, as a
result of the use of any programs or materials developed by CONSULTANT under this
Agreement, CITY should be found in violation of any copyright restrictions or requirements,
CONSULTANT agrees to indemnify and hold harmless CITY against any action or claim
brought by the copyright holder.

8.3 Ownership of Records. All records created by the CONSULTANT, with the
exception of CONSULTANT'S proprietary computer models, shall become the property of the
CITY and shall be subject to state law and CITY policies governing privacy and access to files.
The CITY shall have access to and the right to examine all books, documents, papers and
records of the CONSULTANT involving transactions and work related to this Agreement. The
CONSULTANT shall retain all copies of records for a period of five (5) years from the date of
final payment.

9. NOTICE

All notices or demands to be given under this Agreement by either party to the other
shall be in writing and given either by: (a) personal service, (b) by U.S. Mail, mailed either by
certified mail, return receipt requested, with postage prepaid and addressed to the party to
whom the notice is directed, or (c) via facsimile transmission (with proof of confirmation by
sender). Service shall be considered given when received if personally served or, if mailed, two
days after deposit in the United States Mail by certified mail, return receipt requested. The
address to which notices or demands may be given by either party may be changed by written
notice given in accordance with the notice provisions of this section. At the date of this
Agreement, the addresses of the parties are as set forth in Section 2 above.

10. TERMINATION FOR CAUSE

10.1 CITY may terminate this Agreement upon giving of written notice of intention to
terminate for cause. Cause shall include: (a) a material violation of any of the covenants,
agreements, or stipulations of this Agreement by CONSULTANT, (b) CONSULTANT, through
any cause, failing to fulfill in a timely and proper manner its obligations under this Agreement,
(c) any act by CONSULTANT exposing CITY to liability to others for personal injury or property
damage, or (d) if CONSULTANT is adjudged bankrupt, CONSULTANT makes a general
assignment for the benefit of creditors, or a receiver is appointed on account of
CONSULTANT's insolvency. Written notice by CITY of termination for cause shall contain the
reasons for such intention to terminate and shall specify the effective date thereof. Unless prior
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to the effective date of the termination for cause the condition or violation shall cease, or
satisfactory arrangements for the correction thereof be made, this Agreement shall cease and
terminate on the effective date specified in the written notice by CITY.

10.2 In the event of such termination, CONSULTANT shall be paid the reasonable
value of satisfactory services rendered up to the date of receipt of the notice of termination in
accordance with this Agreement, less any payments theretofore made, as determined by CITY,
not to exceed the amount payable herein, and CONSULTANT expressly waives any and all
claims for damages or compensation arising under this Agreement in the event of such
termination, except as set forth herein.

11. TERMINATION FOR CONVENIENCE OF CITY

11.1 CITY may terminate this Agreement at any time and for any reason by giving
written notice to CONSULTANT of such termination, and specifying the effective date thereof, at
least fifteen (15) days prior to the effective date.

11.2 If the Agreement is terminated as provided in this Section, CONSULTANT shall
be entitled to receive compensation for any satisfactory work completed up to the receipt by
CONSULTANT of notice of termination, less any payments theretofore made and not to exceed
the amount payable herein, and for satisfactory work completed between the receipt of notice of
termination and the effective date of termination pursuant to a specific request by CITY for the
performance of such work.

12. PERFORMANCE AFTER TERMINATION

Upon termination of this Agreement as provided herein, CONSULTANT shall, within
such reasonable time period as may be directed by City Manager, complete those items of work
which are in various stages of completion and which City Manager determines are necessary to
be completed by CONSULTANT to allow the project to be completed in a timely, logical, and
orderly manner. Upon termination, all finished or unfinished documents, data, studies, surveys,
drawings, models, photographs, reports, and other materials prepared by CONSULTANT shall
be delivered to the City Manager, upon his request, as property of CITY.

13. DEFENSE AND INDEMNIFICATION

13.1 CONSULTANT shall, to the fullest extent permitted by law, hold harmless,
protect, defend (with attorneys approved by CITY) and indemnify the CITY, its council, and each
member thereof, its officers, agents, employees, representatives, and their successors and
assigns, from and against any and all losses, liabilities, claims, suit damage, expenses and
costs including reasonable attorney's fees and costs, and expert costs and investigation
expenses (“Claims”), which arise out of or are in any way connected to the negligence or willful
misconduct, wrongful act or omission in the performance under this Agreement or any negligent
or wrongful act or omission by CONSULTANT, its officers, employees, representatives,
subcontractors, or agents regardless of whether or not such claim, loss or liability is caused in
part by a party indemnified hereunder. CONSULTANT shall have no obligation, however, to
defend or indemnify CITY if it is determined by a court of competent jurisdiction that such Claim
was caused by the sole negligence or willful misconduct of CITY.

13.2 General Indemnity Provisions. This indemnity is in addition to any other rights or
remedies which CITY may have under the law or this Agreement. In the event of any claim or
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demand made against any party which is entitled to be indemnified hereunder, CITY may, at its
sole discretion, reserve, retain or apply any monies due to CONSULTANT under this Agreement
for the purpose of resolving such claims; provided however, that CITY may release such funds if
CONSULTANT provides CITY with reasonable assurances of protection of the CITY's interest.
The CITY shall, in its sole discretion determine whether such assurances are reasonable.

CONSULTANT agrees that its duty to defend the indemnities arises upon an allegation
of liability based upon the negligence or willful misconduct in the performance of services under
this Agreement by CONSULTANT, its officers, agents, representatives, employees, sub-
consultants, or anyone for whom CONSULTANT is liable and that an adjudication of
CONSULTANT's liability is not a condition precedent to CONSULTANT's duty to defend.

14. CONFLICT OF INTEREST

14.1 CONSULTANT shall be bound by the requirements of the FPPC (Fair Political
Practice Commission) and state law with regard to disclosure of financial interests and
prohibited conflicts of interest.

14.2  Prior to execution of this Agreement, CONSULTANT shall disclose in writing to
CITY any and all compensation, actual or potential, which CONSULTANT may receive in any
form from a party other than CITY as a result of performance of this Agreement by
CONSULTANT. If CONSULTANT becomes aware of the potential for such compensation
subsequent to the execution of this Agreement, CONSULTANT shall disclose such
compensation within three (3) working days of becoming aware of the potential for such
compensation.

14.3 Prior to or concurrent with making any recommendation of any products or
service for purchase by the CITY, CONSULTANT shall disclose any financial interest that
CONSULTANT may have in any manufacturer or provider of the recommended products or
services. The term “financial interest” includes, but is not limited to, employment (current or
prospective) or ownership interest of any kind and degree.

14.4 CONSULTANT shall not conduct business for third parties which may be in
conflict with CONSULTANT's responsibilities under this Agreement. CONSULTANT may not
solicit any business during the term of this Agreement which conflicts with its responsibilities
under this Agreement. CONSULTANT shall provide no services for any private client within the
corporate boundaries or sphere of influence of CITY during the period of this Agreement which
may constitute a conflict of interest.

CONSULTANT acknowledges that he/she has read Section 14. Conflict of Interest, and may
have __ or does not have ___ a potential conflict of interest, and will ____ or willnot __ need
to file a Statement of Economic Interest Form 700. If CONSULTANT is required to file a
Statement of Economic Interest, a Form 700 shall accompany this executed Contract.
Consultant’s Initial
City of Del Mar Initial
15. ASSIGNMENT

No portion of this Agreement or any of the work to be performed hereunder may be
assigned or delegated (including hiring and retaining use of any other person or entity for any
purpose, except for those certain subconsultants specifically included in the attached “Scope of
Services”) by CONSULTANT without the express written consent of CITY, nor may any interest
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in this Agreement be transferred (whether by assignment or novation) by CONSULTANT
without the express written consent of CITY, and without such consent all services hereunder
are to be performed by CONSULTANT, its officers, agents and employees. However, claims for
money due or to become due to CONSULTANT from CITY under this Agreement may be
assigned to a bank, trust company, or other financial institution without such approval. Notice of
such assignment or transfer shall be furnished promptly to CITY. Any assignment requiring
approval may not be further assigned without CITY approval.

16. SURVIVAL

CONSULTANT's representations, insurance and indemnity obligations, and performance
obligations post-termination shall survive termination of this Agreement.

17. COMPLIANCE WITH APPLICABLE LAWS

CONSULTANT agrees to comply with all federal, state and local laws, rules, regulations
and ordinances that are now or may in the future become applicable to CONSULTANT,
CONSULTANT’s business, equipment and personnel engaged in activities covered by this
Agreement or arising out of the performance of such activities.

18. PERMITS/LICENSES

CONSULTANT and all of CONSULTANT’s employees or agents shall secure and
maintain in force such permits and licenses as are required by law in connection with the
furnishing of services pursuant to this Agreement.

19. NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT agrees that it will not engage in unlawful discrimination in employment
and shall comply with all applicable laws and regulations of CITY and/or all other relevant
government agencies, including, but not limited to, the California Department of Fair
Employment and Housing and the Federal Equal Employment Opportunity Commission. Also,
CONSULTANT certifies and agrees that all persons employed by CONSULTANT, its affiliates,
subsidiaries and related entities, if any, will be treated equally by CONSULTANT, without
unlawful discrimination based upon creed, sex, race, national origin, or any other classification
prohibited by state or federal law. If CITY finds that any of the provisions of this Section have
been violated, such violation shall constitute a material breach of this Agreement, upon which
CITY may determine to cancel, terminate, or suspend this Agreement. While CITY reserves the
right to determine independently that the anti-discrimination provisions of the Agreement have
been violated, in addition, a determination by the California Fair Employment Practices
Commission or California Department of Fair Employment and Housing, or successor agency,
or the Federal Equal Employment Opportunity Commission, or successor agency, that
CONSULTANT has violated state or federal anti-discrimination laws relative to this Agreement
shall constitute a finding by CITY that CONSULTANT has violated the anti-discrimination
provisions of this Agreement.

20. NON-WAIVER

The failure of CITY or CONSULTANT to seek redress for violation of, or to insist upon,
the strict performance of any term or condition of this Agreement shall not be deemed a waiver
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by that party of such term or condition, or prevent a subsequent similar act from again
constituting a violation of such term or condition. Payment to CONSULTANT of compensation
under this Agreement shall not be deemed to waive CITY’s rights or CONSULTANT's rights
contained in this Agreement.

21. SEVERABILITY

If any term, condition or provision of this Agreement is held by a court of competent
jurisdiction to be unenforceable, invalid, or void, the remaining provisions will nevertheless
continue in full force and effect and shall not be affected, impaired or invalidated in any way.

22. DISPUTES

In the event that any action is brought by either party to construe this Agreement or
enforce any of its terms, the prevailing party shall be entitled to recover its reasonable attorneys’
fees and costs incurred, whether or not the matter proceeds to judgment.

23. REMEDIES

The rights and remedies of the CITY provided in this Agreement are not intended to be
exclusive, and are in addition to any other rights and remedies permitted by law.

24, ENTIRE AGREEMENT/AMENDMENT

This Agreement and any exhibits attached hereto constitute the entire agreement
between the parties and supersede any prior or contemporaneous understanding or agreement
with respect to the services contemplated, and may be amended only by a written amendment
executed by both parties to the Agreement.

25. GOVERNING LAW/VENUE

The terms and conditions of this Agreement shall be governed by the laws of the State
of California. Any action or proceeding brought by any party against any other party arising out
of or related to this Agreement shall be brought exclusively in Riverside County.

26. BINDING AGREEMENT

This Agreement is intended to be binding on the parties and their respective successors
and assigns.

27. NUMBER

The plural shall include the singular, and the singular shall include the plural and neuter
wherever the context so indicates or requires.

28. WARRANTY OF AUTHORITY

Each of the parties signing this Agreement warrants to the other that it has the full
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authority of the entity on behalf of which its signature is made.

29. COUNTERPARTS

This Agreement may be executed in counterparts, all of which taken together will be
considered one original document.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed the
day and year first above written.

CITY OF DEL MAR Keyser Marston Associates, Inc.
Name of Consultant

Scott W. Huth, City Manager Paul C. Marra, Managing Principal
Nametftitle of signatory

Signature

ATTEST:

Nameftitle of signatory

Andrew Potter, Administrative Services Director

Signature

APPROVED AS TO FORM:

Leslie Devaney, City Attorney
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EXHIBIT A

Scope of Services

1. Initiation

At the outset, KMA will meet with City staff to review KMA’s 2003 and 2007 feasibility
analyses, current City goals and parameters, and available background data and reports. KMA
understands that City staff would like to modify the City Hall development program and selected
other features of each alternative or scenario previously analyzed. Working with City staff, we
will define up to five (5) development scenarios for the updated feasibility analysis.

2. Updated Financial Feasibility Analyses

For each of the five (5) development scenarios, KMA will prepare updated financial models
illustrating probable development costs, market rents/values and target developer returns for
private components, and residual land value generated to the City. KMA will incorporate current
market factors and relevant industry inputs based on our recent comparable experience with both
public and private projects. Based on the updated financial models, KMA will conclude on the
City’s net occupancy costs for each scenario.

3. Public/Private Partnerships

KMA will prepare an overview on public/private partnerships and their potential applicability to
the development of a new City Hall on the Site. The KMA overview will define public/private
partnerships (P3s), profile the principal types of P3s in terms of their key business terms, and
highlight relevant examples in the San Diego region. Three such examples — all different in
transaction structure — include the San Marcos Civic Center, the Smart Corner development
(headquarters of the San Diego Housing Commission), and the County Operations Center in
Kearny Mesa. KMA will prepare an evaluation matrix showcasing the major strengths and
weaknesses of each type of P3.

4.  Report

KMA will prepare an executive summary memorandum report, accompanied by the supporting
technical analysis. KMA will submit an administrative draft, draft, and final versions of the
report in order to ensure that all comments from City staff and decision-makers have been
addressed.

5. Presentations

KMA will participate in public meetings on an as-needed basis. This may require preparation of
presentation materials (PowerPoint and/or handouts), attendance at meetings, and follow-up
response to comments.
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Budget
KMA will undertake this assignment on a time-and-materials basis subject to the attached hourly

billing rate schedule. KMA'’s total budget requirement for Tasks #1-#4 is $18,000. For Task #5,
the budget is $2,500 per public meeting to cover preparation, attendance, and follow-up.
This budget assumes all labor hours and reimbursables, subject to the following limitations:

Maximum one (1) meeting with City staff

One City Council meeting

Maximum of five (5) development scenarios

Maximum of one (1) administrative draft, one (1) draft, and one (1) final memorandum
report and technical analysis

All work products submitted in PDF format only
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KEYSER MARSTON ASSOCIATES, INC.

HOURLY FEE SCHEDULE

2013/2014
A. JERRY KEYSER* $280.00
MANAGING PRINCIPALS $280.00
SENIOR PRINCIPALS* $270.00
PRINCIPALS* $250.00
MANAGERS* $225.00
SENIOR ASSOCIATES $187.50
ASSOCIATES $167.50
SENIOR ANALYSTS $150.00
ANALYSTS $130.00
TECHNICAL STAFF $95.00
ADMINISTRATIVE STAFF $80.00

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

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

* Rates for individuals in these categories will be increased by 50% for time spent in court
testimony.
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