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Sole Source Request and Certification Form

PURCHASING & CONTRACTING DEPT?.

To:  Director of Purchasing and Contracting QM\

Ce: Chief Operating Officer
From: Ken So, Chief Deputy City Attorney

Date: Qctober 8, 2021

In alignment with the guidance provided in the San Diego Municipal Code section 22.3016,
the Purchasing Agent (Director of Purchasing and Contracting) must certify that the award
of a sole source contract is necessary by memorializing in writing why strict compliance with
a competitive process would be unavailing or would not produce an advantage, and why
soliciting bids or proposals would therefore be undesirable, impractical, or impossible.

For consideration, this form must be completed and all required accompanying information
must be submitted together, including any related contracts. Failure to do so will result in a
delay of approval of the request.

Describe commodity or service(s) to be purchased. Include vendor contact information.

The Clty of San Diego (City) Is currently engaged in three different lawsults, all involving the properties at 101 Ash Street and Clvic Center Plaza (CCP) |
(hereinafter, the Propertles). The City is both acting as plaintiff and defendant In these various lawsults and Is belng represented by the law flrm of !
Schwartz Semerdjian Cauley & Evans (Schwartz Semerdjlan), but requires additional legal assistance from outside counsel because of the magnitude
and complexlity of these lawsults. As a result, the City is seeldng to retaln the law flrm of Quinn Emanuel Urquhart & Sulllvan (Quinn Emanuel) on an
up to flve-year contract with an amount not to exceed $§500,000 to work with Schwartz Semerdjian on these matters.

The City is seeling to invalidate the transactions involving the Properties because among other things, In the course of litigatlon it was recently
discovered that the Clty’s broker —~ who represented to the City that he was working in a pro bono, volunteer capacity on behalf of the Clty ~ was
secretly being paid by a party involved in the deal, which is a prohibited conflict of Interest barred by California Government Code sectlon 1090. For
the reasons noted below, Quinn Emanuel Is uniquely experienced to continue to assist the City In pursuing the complex real estate transactional and
conflict of interest 1090 claims along with Schwartz Semerdjlan.

As previously mentioned, the City requires legal assistance from additional outside counsel to provide legal services to the Clty on these matters
Involving the Properties because of the magnitude and complexity of this litigation. here are currently 11 law flrms employing 30 attorneys to
represent 8 different partles opposing the City in these litigation matters. In addition, the pursuit of claims under Government Code sectlon 1090,
particularly as It relates to complex real estate transactlons, is a speclalized area of the law requiring specific expertise and experlence. This Is
especially true glven the high stales nature of these transactlons involving hundreds of millions of doliars and that the application of Government
Code section 1090 in this circumstance to Invalldate transactlons of this magnitude is untested In the courts.

Quinn Emanuel can effectively and efficlently work closely with Schwartz Semerd|lan to achieve abeneficial result for the Clty in these litigatlon
matters because the Law Firm has previously worked effectively and efficiently on complex litigatlon matters with Schwartz Semerdjlan.

Furthermore, the City Attorney's Office (CAO) contacted multiple law flrms to assess expertise and rates for handling this type of litigation to achieve

the best rates and the highest level of expertise in the areas required. Quinn Emanuel was the only firm that the CAO was abie to identify that had the |
requisite expertise that would be able to work seamlessly and most efficlently with exlsting outside counsel, Schwartz Semerdjlan, having teamed up !
with them before. In addition, Quinn Emanuel is able to perform the requested services at an hourly partner rate of §500, which represents a

significant discount of over 50% from the rates at which they typically bill, resulting In additional cost-savings and increased efficlencles for the City.

As to the litigation involving the Propertles, time is of the essence. The various parties across all litlgation regarding the Properties are activeiy
engaged in discovery, Including a high volume of both written discovery and depositions.

Based on the foregolng, strict compliance with a competitive process would be unavailing and would not produce an advantage.
Contact information for the Law Firm is as follows:

Michael Williams, Partner

Quinn Emanuel Urquhart & Sullivan
865 S, Flgueroa St., 10th Ploor

Los Angeles, CA 90017

(213) 443-3000
michaelwllliams@quinnemanuel.com
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[ustification
1. This product or service is available from only one supplier and meets at least one of
the following criteria (please check all that are applicable):

E One-of-a-kind/Compatibility =~ a. Required by Warranty: the product matches existing
equipment, infrastructure and is required by
warranty. (A letter from the provider which supports
this claim must be provided.)

b. Goods and Services; _

i, thegood has 1o competitive product or
alternative on the market.

41, the service requires a special skill, ability, or
expertise linked to the current project that cannot
be provided by another supplier.

(Documentation in support of either of the above
claims must be provided by the requesting
department.)
O City Standards The product or service complies with established,
existing City standards.

{0 Replacement The product or service is the only compatible ,
replacement component that supports a larger system.
Ot, the services are the only ones that can replace the
existing service requirements.

2, Do any of the following situations exist?

™ Limited Competition Department made an attempt to find a second ot
multiple sources to no avail, '

O Emergency There is an urgent need for the item or service and time
does not permit the City to solicit for competitive bids, as
in the cases of emergencies as defined under SDMC
section 22,3208,. (Delays in solicitation do not satisfy
this criteria)

Cost/Market Analysis

Purchasing and Contracting will perform due diligence on each request. If Purchasing and
Contracting can find a suitable, cost effective alternative, this request will be denied and that
alternative will be pursued after your department has been contacted to discuss the revised
determination.

This foxm does not take the place of an agreement and all sole source requests for a period of
one year or longer will require the submission of an agreement, The requesting depaxtment
must submit a purchase requisition and a copy of this certification to Purchasing and
Contracting for a Purchase Order to be issued.

Sole Source Request
and Certification Rev. July 5, 2018
OCA Document No. 1845155




0 2. 0,0

t appl

Proof of warranty or maintenance requirement for standardized and replacement
items confirmed. :

Vendor/Supplier confirmed submission of justification letter.

Market test confirmed that there is no advantage to the City in competing this
contracting opportunity to multiple vendors.

Emergency verified with the department,
VD Pricing agreement has been reviewed.
VD Purchasing and Contracting has reviewed this request and affirms that this request
for a‘sole source justification is appropriate.

This sole source is approved for:
O One (1) year from the signature date below.

X For the entire 1e'ngth of the contract, but not more than five (5) years.

The length of the contract must be consistent with the sole source appxoval. A sole
source request must be submitted and approved by the Puxchasing and Contracting Directox
prior to the award of each new contract and prior to each extension of an existing contract
that was not contemplated in the initial contract texm,

After reviewing the provided information and due diligence, I cannot recommend the
approval of this request.

Purchasing and Contracting Director Review

I certify that strict compliance with a competitive process would be unavailing or would not
produce an advantage, and that soliciting bids or proposals would be thexefore undesirable,
impracticable or impossible. My approval is contingent on the information provided in this
form.

& Inaccordance with SDMC §2.2.3016, this request is approved.

{1 Based on the information provided and due diligence recommendation of staff, this
request is denied.

QA
X f",/’/)(f._//\k,_ g
Claudia C. Abarca, Director, Purchasing and Contracting

October 28, 2021
Date

Sole Source Request and Certification
Rev. February 3, 2021 (only hame changed)
OCA Document No. 1845155




AGREEMENT FOR LEGAL SERVICES
BETWEEN
' THE ciTY OF SAN DIEGO
AND
QUINN EMANUEL URQUHART & SUI;LIVAN'
IN CONNECTION WITH
101 ASH STREET AND CIVIC CENTER PLAZA PROPERTY

LITIGATION MATTERS
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AGREEMENT BETWEEN
THE CITY OF SAN DIEGO
AND QUINN EMANUEL URQUHART & SULLIVAN
FOR LEGAL SERVICES

The City of San Diego, a municipal corporation (City), and the Quinn Emanuel
Urquhart & Sullivan (Law Firm) enter into this Agreement for Law Firm to provide legal
services to the City.

RECITALS

The City wants to retain the services of a law firm to provide legal representation in
connection with litigation matters involving City buildings at 101 Ash Street and Civic
- Center Plaza (CCP) (the Services),

Law Firm has the expertise, expetience, and personnel necessary to provide the Services.
The City and Law Firm (Parties) want to enter into an Agreement whereby the City will retain
Law Firm to provide, and Law Firm will provide, the Services.

On October 28, 2021, the Purchasing Agent approved the Request and Cettification for
Sole Source Procurement,

In consideration of the above recitals and the mutual covenants and conditions set forth in
this Agreement, and for good and valuable consideration, the receipt and sufficiency of which
the Parties acknowledge, the Parties set forth their mutual covenants. and understandings as
follows: ‘

ARTICLET
'SCOPE AND ADMINISTRATION OF AGREEMENT
The above-listed tecitals are true and correct and are incorporated by reference.

1.1 Scope of Services. Law Firm will perform the Services as set forth in the written
Scope of Setvices (Exhibit A) at the City’s direction, and in strict conformance with this
Agreement,

1.2 Industry Standards. Law Firm agrees to perform the Services in accordance
with the standards customarily adhered to by an experienced and competent law firm using the
degree of care and skill ordinarily exercised by reputable attorneys practicing in the State of
California, Where approval by the City, the Mayor or the Mayor’s designee, ot other City
representative is required, this approval does not relieve Law Firm of its responsibility to comply
with all applicable laws and industry standards.

1.3 Law Firm and Subcontractor Principals for Law Firm Services. This
Agreement is for unique professional Services, Retention of Law Firm’s professional Services is




based on the particular professional expertise of the following member(s) of Law Firm’s
organization: Michael Williams (Partner), Steven Madison (Partner), Duane Lyons (Partner), and
Kristen Bird (Partner) (collectively, Project Team). Neither Law Firm nor the Project Team may
delegate the performance of the Services on the Project to other members of Law Firm’s
organization ot to subcontractors, as defined in Article VI of this Agreement (Subcontractors),
without the City’s prior written consent, Law Firm must not remove any Project Team member
from the Project without the City’s prior written approval. The City may treat Law Firm’s
removal of any Project Team member without prior City approval as a material breach of this
Agreement. If any member of the Project Team becomes unavailable for any reason, Law Firm
must consult the City as to any replacement. If the City does not approve of a proposed
replacement, the City may terminate this Agreement pursuant to Article IV. Further, the City
reserves the right, after consulting with Law Firm, to require Law Fitm to remove any employee
or agent from the Project.

14  Additional Law Firms or Contractors, The City reserves the right to employ, at
its own expense, any additional Law Firms or contractors it deems necessary to perform work or
to provide the Services.

1.5  Agreement Administratox. The Office of the San Diego City Attorney (City
Attorney) is the Agreement Administrator for this Agreement, Law Firm will provide the
Services under the direction of a designated representative of the City Attorney (the Monitoring
Attorney), who can be contacted at:

Jim McNeill, Assistant City Attorney
(619) 533-5860
JMcNeill@sandiego.gov

Law Firm must communicate with the Monitoring Attorney on all matters related to this
Agreement and Law Firm’s performance of the Services. The Monitoting Attorney has authority
to represent the City as to all communications, acts, and approvals related to this Agreement,
unless this Agreement specifies othetwise, If the Monitoring Attotney changes, the City shall
provide written notification of this change.

1.5.1 The Agreement Administrator will evaluate Law Firm’s performance as
often as the Agreement Administrator deems necessary throughout the term of this Agreement.
This evaluation will be based on criteria including the quality of services, the timeliness of
performance, and adherence to applicable laws, including prevailing wage and living wage, If the
Agrooment Administrator gives Law Firm an unsatisfactory rating, then the Agreement
Administrator will give Law Firm a copy of the evaluation and an opportunity to respond. The
City may consider performance evaluations of Law Firm, including Law Firm’s response, in
ovaluating future proposals and bids for future contracts,

1.6 City Modification of Scope of Services. The City may, without invalidating this
Agreement, order changes in the Services by altering, adding to, or deducting from the Services
to be performed provided that any material revision of such scope is subject to Law Firm’s prior
written congent. All changes will be in writing, If any of these changes increase or decrease Law




Firm’s cost to perform the Services, or the time required to perform the Services, Law Firm must
notify the City immediately, The City has discretion to make equitable adjustments to Law
Firm’s compensation or time for performance, subject to the restrictions set forth in Article III of
this Agreement,

1.7  Restrictions and Regulations Requiring Agreement Modification, Law Firm
must immediately notify the City in writing of any regulations or restrictions that may or will
trequire Law Firm to modify the quality ot performance of the Services to be provided. The City
reserves the right to accept any such modification, including any resulting reasonable price
adjustments, or to cancel this Agreement at no expense to the City.

1.8 Written Authorization, Law Firm must obtain the City’s written authorization to
proceed before performing any Services. Further, throughout the Term of this Agreement, Law
Firm must immediately advise the City in writing of any anticipated change in the Scope of
Services (Exhibit A) or Compensation and Compensation, Fee Schedule, and Billing Guidelines
(Exhibit B). Law Firm must obtain the City’s written consent before making any changes to
Exhibit A or Exhibit B. The City’s written consent does not relieve Law Firm from its duty to
render all Services in accordance with applicable laws and accepted industry standards.

1.9  Confidentiality. Law Firm acknowledges that it has no authority to waive the
attorney-client privilege on behalf of the City and agrees to conduct its activities relating to this
matter in such a manner as to maintain the confidentiality of communications between Law Firm
and the City, including the City Attorney and any City official or employee. Law Firm further
agrees that it will not waive the attorney-client privilege with respect to documents or
communications obtained or -conducted in connection with this matter without the express
written consent of the City. Furthermore, all services performed by Law Firm, and any
Subcontractors if applicable, including, but not limited to, all drafts, data, information,
correspondence, proposals, reports of any nature, estimates compiled or composed by Law Firt,
and any Subcontractors, are for the sole use of the City, its agents, and employees. Neither the
documents nor their contents shall be released by Law Fitm or any Subcontractor to any third
party without the prior written consent of the City, This provision does not apply to information
that: (1) was publicly known, or othetwise known to Law Firm, at the time it was disclosed to
Law Firm by the City; (2) subsequently becomes publicly known through no act or omission of
Law Firm; or (3) otherwise becomes known to Law Firm other than through disclosure by the
City.

1.10  Direction and Control. Law Firm will report to and work under the direction and
control of the City Attorney as provided in this Agreement consistent with Section 11.7. The
City Attorney, as the chief legal officer of the City, shall retain final authority over all aspects of
the Services, including, but not limited to, settlement of claims that affect it, if applicable.

1.10.1 Retained Authority. (1) Decisions regarding settlement of the case are
reserved exclusively to the discretion of the City’s own attorneys; (2) Any plaintiff or defendant
that is the subject of such litigation may contact the lead City attorneys directly, without having -
to confer with attorney from Law Firm; (3) City attorneys will retain complete control over the
course and conduct of the case; (4) City attorneys retain a veto power over any decisions made




by outside counsel; and (5) A City attorney with supervisory authority must be personally
involved in overseeing the litigation,

1.10,2 The City and Law Firm agree that the government attorneys retain final
authority over all aspects of the litigation. Specifically: (1) the government attorneys will retain
complete control and supervision over the course and conduct of the case; (2) that government
attorneys will retain a veto power over any decisions made by Law Firm; and (3) at least one
government attorney with supervisory authority will be specifically assigned and personally
involved in overseeing the litigation and supervising the work of Law Firm.

1.10.3 Law Firm shall present the following matters to the City with adequate
time for the client to review and decide such matters:" (1) ultimate disposition of the case,
including, but not limited to, settlement, (2) witnesses and evidence to be presented at trial,
(3) waiver of jury trial, (4) final approval of all dispositive motions and any oppositions to such
motions, (5) selection of consultants and experts, (6) approval of any expert repotts, (7) overall
discovery approach, and (8) all other questions of litigation and trial strategy. Law Fitm, with the
permission of the City, may present other pleadings and filings to government attorneys at other
public entity plaintiffs in this litigation for review and approval,

1.10.4 Decisions regarding settlement of the case are reserved exclusively to the
discretion of the City and its government attorneys. Further, any defendant in the action may
contact the lead government attorney directly without having to confer with Law Firm,

1.10.5 These provisions are not meant to be exhaustive, and the parties agree that
at all times the final authority for discretionary decisions will remain vested in government
attorneys and that Law Firm serve in a subordinate role,

1,11 Prior Approvals. Law Firm will obtain prior approval from the City Attorney
concerning all substantive matters related to the Litigation including filing and setvice of any
complaint, dispositive motions, and selection of consultants and experts, Law Firm will not settle
the City’s claims without the approval of the City, who will have the absolute right to accept or
reject any seftlement, The City agrees to consult in good faith with Law Firm.

1.12  Agreement Documents, This Agreement and its Exhibits constitute the
Agreement Documents. The Agreement Documents completely describe the Setvices to be
provided. All Exhibits referenced in this Agreement are incorporated into this Agreement. The
Exhibits are as follows:

Exhibit A: Scope of Services .

Exhibit B: Compensation, Fee Schedule, and Billing Guidelines

Exhibit C: Equal Opportunity Contracﬁng Program (EOCP) Countractor Requirements
Attachment AA: Contractors Certification of Pending Actions

Attachment BB: Work Force Report

4




Attachment CC: Subcontractor List
Exhibit D: Consultant Award Tracking Form
Exhibit E: Contractor Standards Pledge of Compliance

1.13  Submittals Required with this Agreement, Law Firm is required to submit the
following forms and information before this Agreement is executed:

Business Tax Certificate

Taxpayer Identification Number (W-9)

Insurance Certificatos with all endorsements

Contractors Standards Pledge of Compliance

Contractors Certification of Pending Actions

Work Force Report

Subcontractor List

City-Approved Equal Employment Opportunity Plan (EOCP) (if applicable)
Consultant A'ward Tracking Form

Conflict of Interest Certification Form

If Law Firm fails to submit any of these required forms, the City may exercise any lawful
remedies available to it, including, without limitation, delay, suspension, or termination of this
Agreement.




ARTICLE II
TERMS OF AGREEMENT

21  Term of Agreement. This Agreement is effective on the date it is signed by the
last party to sign this Agreement, and approved by the City Attorney in accordance with
San Diego Charter section 40, Unless otherwise terminated, this Agreement will remain in effect
until the Scope of Services is completed, but for not more than five years (Term).

22  Extension of Agreement. The City may, in its sole discretion, unilaterally extend
this Agreement, on a month-by-month or other basis following expiration of this Agreement, if
authotized under the San Diego Charter and San Diego Municipal Code (SDMC). This
Agreement cannot exceed five (5) years unless it is approved by the City Council by ordinance,
in accordance with the San Diego Charter.

23 Time of the Essence. Time is of the essence for each provision of this
Agreement, unless otherwise specified,

24  Delivery. Delivery must be made on the delivery date, if any, specified in this
Agreement, The City, in its sole discretion, may extend the time for delivery. The City may
order, in writing, the suspension, delay, or interruption of delivery of the Services.

2.5  Notification of Delay, Law Firm must immediately notify the City in writing if

-Law Firm experiences or anticipates a delay in performing the Services within any time frames

set forth in the Scope of Services (Exhibit A). The written notice must explain the cause of the

delay and provide a reasonable estimate of the length of the delay. The City may suspend ot
terminate this Agreement if the City, in its sole disctetion, determines the delay is material,

2.6  Delay. If a delay in performance is caused by any unforeseen event or events
beyond the control of the City or Law Firm, the City may allow Law Firm a reasonable extension
of time to complete performance, but Law Firm will not be entitled to damages or additional
compensation. Any such extension of time must be approved in writing by the City. The
following conditions may constitute a delay: war; changes in law or government regulation;
labor disputes; strikes; fires, floods, adverse weather, or other similar condition of the elements
necessitating cessation of the performance; inability to obtain materials, equipment, or labor; or
other specific reasons agreed to between the City and Law Firm, This provision does not apply to
a delay caused by Law Firm’s acts or omissions. Law Firm is not entitled to an extension of time
to perform if a delay is caused by Law Firm’s inability to obtain materials, equipment, or labor
unless the City has received, in a timely manner, documentary proof satisfactory to the City of
Law Firm’s inability to obtain materials, equipment, or labor, in which case the City’s approval
must be in writing. _




ARTICLE IX
COMPENSATION

31  Amount of Compensation. The City will pay Law Firm for performing the
Services under this Agreement, including reasonably related expenses as described in Exhibit B,
in an amount not to exceed $500,000, at the rates set forth in Exhibit B, unless the City
authorizes an additional amount by amendment during the Term of this Agreement,

Law Firm must immediately inform the City when the cumulative value of work done
under this Agreement exceeds eighty percent (80%) of the total compensation authorized in this
paragraph, or when it reasonably appears to Law Firm that the cumulative value of wotk done
under this Agreement may exceed the total compensation authorized in this paragraph within
forty-five (45) days. The City is not required to pay more than the maximum amount authorized.

"In addition, Law Firm acknowledges, despite any representation to the contrary, that its total
compensation under this Agreement may not exceed $500,000 unless the City Council
pre-approves the expenditure, pursuant to SDMC section 22,3207,

3.2  Additional Services, The City may require that Law Firm perform additional
Services beyond those described in the Scope of Services (Additional Services), Before Law
Firm performs Additional Services, the City and Law Firm must agree in writing to the
Additional Services and upon a fee for such services, including reasonably related expenses, in
accordance with the Compensation, Fee Schedule, and Billing Guidelines (Exhibit B). The City
will pay Law Firm for the performance of Additional Services in accordance with this Article
and Exhibit B,

33  Manner of Payment. The City will pay Law Firm in accordance with the
Compensation, Fee Schedule, and Billing Guidelines (Exhibit B). For the dutation of this
Agreement, Law Firm will not be entitled to fees, including fees for expenses, above the amounts
listed in Exhibit B, Law Firm will submit one invoice per calendar month in a form acceptable to
the City in accordance with Exhibit B, Law Firm will include with each invoice a description of
completed Services, reasonably related expenses, if any, and all other information. The City will
pay undisputed portions of invoices within thirty (30) calendar days of receipt. Invoices must be
mailed to the following address:

JIM McNEILL, ASSISTANT CITY ATTORNEY
OFFICE OF THE CITY ATTORNEY

1200 THIRD AVENUE, SUITE 1620

SAN DIEGO, CA 92101

(NOTE: May need to copy additional petsons.)




34  Additional Costs. Additional Costs are those costs that the City reasonably
determines are related to Law Firm’s errors or omissions, and may include Law Firm, City, or
Subcontractor overhead, materials, or related costs. The City will not pay Law Firm for Services
required due to Law Firm’s etrors or omissions, and Law Firm will be responsible, and must
reimburse the City, for any Additional Costs, The City may deduct Additional Costs from
amounts it owes to Law Firm.

3.5 Reporting Requirements. If applicable, Law Firm must submit Monthly
Employment Utilization Reports and Monthly Invoicing and Payment Reports by the fifth (5%)
day of the subsequent month, using the City’s web-based agreement compliance portal.
Incomplete or delinquent reports may cause payment delays, non-payment of invoice, or both,
For questions, Law Firm must view the City’s online tutorials on how to utilize the City’s
web-based agreement compliance portal. Law Firm must not disclose attorney-client privileged
information or communications on the agreement compliance portal,

3.6  Annual Appropriation of Funds. Law Firm acknowledges that the Term of this
Agreement may extend over multiple City fiscal years, and that work and compensation under
this Agreement is contingent on the City Council appropriating funding for and authorizing such
work and compensation for those fiscal years, This Agreement may be terminated at any time if
sufficient funding is not appropriated and authorized. The City is not obligated to pay Law Firm
for any amounts not appropriated and authorized by the City Council.

ARTICLE 1V
SUSPENSION AND TERMINATION

4.1  City’s Right to Suspend for Convenience. The City may, at its sole discretion,
suspend some or all of Law Firm’s performance of the Services, for a reasonable petiod of time
not to exceed six (6) months. The City Attorney’s Office must give Law Firm ten (10) days-
advanced written notice prior to a suspension. If the City chooses to suspend this Agreement, the
City will pay Law Firm for the reasonable value of the Services Law Firm has satisfactorily
performed up to the date of suspension, The City may later rescind the suspension by written
notice to Law Firm. The City may then require Law Fitm to resume the Services in compliance
with this Agreement, '

42  City’s Right to Terminate for Convenience. The City may, at its sole option
and for its convenience, terminate all or any portion of this Agreement by giving thirty (30)
days’ written notice to Law Firm, The notice must be delivered by certified mail with return
receipt for delivery to the City. The termination will be effective upon Law Firm’s receipt of the
notice. After termination of all or any portion of this Agreement, Law Firm must (1) immediately
discontinue all affected performance (unless the notice directs otherwise); and (2) complete any
and all additional wotk necessary for the orderly filing of documents and closing of Law Firm’s
affected performance under this Agreement. After the filing of documents and completion of
petformance, Law Firm must deliver to the City all work product and such other documents,
information, and materials created or received by Law Fitm in performing the Services under
this Agreement, whether completed or in process. By accepting payment for completion, filing,
and delivering documents as called for in this section, Law Firm discharges the City of all of the




City’s payment obligations and liabilities under this Agreement with regard to the affected
performance.

43  City’s Right to Terminate for Default, Law Firm’s failure to satisfactorily
perform any obligation under this Agreement, including a failure to adhere to any deadlines set
forth in Exhibit A constitutes a Default. If Law Firm fails to satisfactorily cure a Default within
ten (10) calendar days of receiving written notice from the City specifying the nature of the
Default, the City may immediately terminate this Agreement, and terminate every right of Law
Fitm, and any person claiming any rights by or through Law Firm under this Agreement. The
City’s rights and remedies under this Section ate cumulative and do not limit, any of the City’s
tights under other provisions of this Agreement, The City does not waive any right or remedy
that it may have against Law Firm, Any termination under this section shall not affect the City’s
responsibility to pay for legal services already rendered under this Agroement and reasonable
charges incurred during the representation prior to termination.

44  Termination for Bankruptey or Assignment for the Benefit of Creditors. If
Law Firm files a voluntary petition for bankruptcy, is adjudicated bankrupt, or makes a general
assignment for the benefit of creditors, the City may, at its option and without further notice to or
demand upon Law Firm, terminate this Agreement, and terminate each and every right of Law
Firm, and any person claiming rights by and through Law Firm under this Agreement. '

4.5  Law Firm’s Right to Payment Following Agreement Termination, -

4.5.1 Termination for Convenience, If the termination is for the convenience
of the City, the City will make an equitable adjustment in compensation to Law Firm pursuant to
this Agreement, However, no amount will be paid for anticipated profit on unperformed services,
and no amount will be paid for an as-needed agreement beyond the termination date.

452 Termination for Default, If, after the City gives notice to Law Firm of
termination for failure to fulfill Agreement obligations, the City determines that Law Firm has
failed to properly perform the Services, then termination will be deemed to have been effected
fot the convenience of the City. In such event, adjustment in compensation to Law Firm will be
made as provided in Section 4.5.1. The City’s rights and remedies are in addition to any other
rights and remedies provided by law or under this Agreement.

ARTICLE V
INDEMNIFICATION AND INSURANCE

5.1 Indemnification Agreement. Law Firm agrees to defend (with legal counsel
reasonably acceptable to the City) and indemnify the City, its agents, officers, and employees
against all liability for injury to any petson or propetty caused ot claimed to boe caused by the
acts or omissions of Law Firm, or any of its employees or agents, in performing the Services
under this Agreement. This duty to defend and indemnify includes liability arising from or
related to the active or passive negligent acts or omissions of the City, its agents, officers, or
employees, which may be in combination with the active or passive negligent acts or omissions
of Law Firm, its employees, agents or officers, or any third party. Law Firm’s duty to defend and




indemnify does not include any claims or liabilities arising from the sole negligence or sole
willful misconduct of the City, its agents, officers or employees. Notwithstanding the foregoing,
City agrees that it will first look to Law Firm’s professional liability insurance, in lieu of the
indemnity provisions herein, but only up to and to the extent of any insurance coverage ptovided
under said insurance, in the event of any loss arising from or related to the performance of
services pursuant to this Agreement. Should City’s loss exceed coverage provided under Law
Firm’s professional liability insurance, or should Law Firm’s insurer deny coverage of all or a
pottion of City’s loss, City shall be entitled to look to the contractual indemnity provisions
provided for under this Agreement for any uncovered loss. Nothing contained in this Section 5.1
of this Agreement, shall be deemed to extend the statute of limitations established by law for
professional negligence or willful misconduct. Further, to the extent any provision of this Section
5.1 of this Agreement has the effect of eliminating or reducing Law Firm’s professional liability
insurance, such provision shall not be enforceable,

5.2 Responsibility for Damages. Law Firm is responsible for all damage that occurs as a
result of Law Firm’s fault or negligence or that of its’ employees, agents, or representatives in
connection with the performance of this Agreement. Law Firm must immediately report any such
damage to people or property to the Agreement Administrator,

53  Insurance. Law Firm must procure and maintain for the duration of the
Agreement insurance against claims for injuries to petsons or damages to property which may
arise from or in connection with the performance of the wotk hereunder and the results of that
work by Law Firm, its agents, representatives, employees, or Subcontractors.

5.3.1 Maintenance of Coverage. Before beginning the Services, Law Firm
must; (a) provide insurance certificates to the City reflecting all insurance coverage required
under this Agreement and, upon the City’s reasonable request, provide full copies of the required
policies; (b) obtain City approval of each insurance company providing required coverage; and
(c) confirm that all policies contain the specific provisions set forth in this Agreement, Law
Firm’s liabilities under this Agreement are not limited to the required insurance coverage. To the
extent allowed under California law, all insurance policies required under this Agreement must
state that the City is entitled to thirty (30) days prior written notice of cancellation or
non-renewal, or ten (10) days for cancellation due to non-payment of premium, Law Firm’s
maintenance of the requited insurance covetage is a material element of this Agreement. Law
Firm’s failure to maintain or renew coverage, ot to provide evidence of renewal during the Term
of this Agreement, is a material breach of this Agreement. In addition, Law Firm agtees not to
modify any required policy or endorsement in a manner that increases the City’s exposure to loss
while this Agreement is in effect. Law Firm must provide, at a minimum, the following:

5.3.2 Commercial General Liability, Insurance Services Office Form CG 00
01 covering Commercial General Liability (CGL) on an “occutrence” basis, including products
and completed operations, property damage, bodily injury, and personal and advettising injury
with limits no less than one million dollars ($1,000,000) pet occurrence. If a general aggregate
limit applies, cither the general aggregate limit must apply separately to this project/location
(ISO CG 25 03 or 25 04) or the general aggregate limit must be twice the required occurrence
limit,
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5.3.3 Commercial Automobile Liability. Insurance Services Office Form
Number CA 0001 covering Code 1 (any auto) or, if Law Firm has no owned autos, Code Eight
(hired) and Code (11011~owned), with limit no less than one million dollars ($1,000,000) per
accident for bodily injury and property damage.

534 Workers' Compensation. Insurance as required by the State of
California, with Statutory Limits, and Employet’s Liability Insurance with limit of no less than
one million dollars (§1,000,000) per accident for bodily injury or disease.

5.3.5 Professional Liability (Exrors and Omissions), Insurance appropriate to
Law Firm’s profession, with limit no less than one million dollars ($1,000,000) per occurrence ot
claim, two million dollars ($2,000,000) aggregate.

53.6 Greater than Minimwm Requirements, If Law Firm maintains broader
coverage and/or higher limits than the minimums shown above, the City requires and shall be
entitled to the broader coverage and/ot the higher limits maintained by Law Firm. Any available
insurance proceeds in excess of the specified minimum limits of insurance and coverage shall be
available to the City.,

5.3.7 Other Insurance Provisions, The insurance policies are to contain, ot be
endorsed to contain, the following provisions:

5.3.7.1 Additional Insured Status, The City, its officers, officials,
employees, and volunteets are to be covered as additional insureds on the CGL policy with
respect to liability atising out of work or operations performed by or on behalf of Law Firm
including materials, parts, or equipment furnished in connection with such wotk or operations,
General liability coverage can be provided in the form of an endorsement to Law Firm’s
insurance (at least as broad as ISO Form CG 20 10 11 85 or if not available, through the addition
of both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 if a later edition is used).

5.3.7.2 Primary Coverage, For any claims related to this Agreement,
Law Firm’s insurance coverage must be primary coverage at least as broad as ISO CG 20 01 04
13 as respects the City, its officers, officials, employees, and volunteers, Any insurance or
self-insurance maintained by the City, its officers, officials, employees, or volunteers shall be
excess of Law Firm’s insurance and shall not contribute with it,

5.3.7.3 Notice of Cancellation. Each insurance policy required above
shall provide that coverage shall not be canceled, except with notice to the City.

5.3.7.4 Waiver of Subrogation, Law Firm hereby grants to the City a
waiver of any right to subrogation which any insurer of said Law Firm may acquire against the
City by virtue of the payment of any loss under such insurance. Law Firm agrees to obtain any
endorsement that may be necessary to affect this waiver of subrogation, but this provision
applies regardless of whether or not the City has received a waiver of subrogation endorsement
from the insurer.

5.3.7.5 Claims Made Policies (applicable only to professional liability).
The retroactive date must be shown, and must be before the date of this Agreement or the
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beginning of Services. Insurance must be maintained and evidence of insurance must be
provided for at least five (5) years after completion of the Agreement work. If coverage is
canceléd or non-renewed, and not replaced with another claims-made policy form with a
retroactive date prior to effective date of this Agreement, Law Firm must purchase “extended
reporting” coverage for a minimum of five (5) years after completion of work.

54  Deductibles/Self Insured Retentions. All deductibles on any policy shall be the
sole responsibility of Law Firm and shall be disclosed to the City at the time the evidence of
insurance is provided. Self-insured rotentions must be declared to and approved by the City. The
City may require Law Firm to purchase coverage with a lower retention or provide proof of
ability to pay losses and related investigations, claim administration, and defense expenses
within the retention. The policy language shall provide, or be endorsed to provide, that the
self-insured retention may be satisfied by either the named insured or the City.

5.5  Acceptability of Insurers. Insurance is to be placed with insurers with a current
AM. Best’s rating of no less than A-VI, unless otherwise acceptable to the City. The City will
accept insurance provided by non-admitted, “sutplus lines” carriers only if the carrier is
authorized to do business in the State of California and is included on the List of Approved
Surplus Lines Insurers (LASLI list). All policies of insurance carried by non-admitted carriers
are subject to all of the requirements for policies of insurance provided by admitted carriers
described herein.

5.6  Verification of Coverage. Law Firm shall furnish the City with original
certificates and amendatory endorsements or copies of the applicable policy language effecting
coverage required by this clause. All certificates and endorsements are to be received and
approved by the City before work commences, However, failure to obtain the required
documents prior to the work beginning shall not waive Law Firm’s obligation to provide them.,
The City reserves the right to require complete, certified copies of all required insurance policies,
including endorsements required by these specifications, at any time.

5.7  Special Risks or Circumstances. The City reserves the right to modify these
requirements, including limits, based on the nature of the risk, prior expetience, insurer,
coverage, or other special circumstances.

5.8  Additional Insurance. Law Firm may obtain additional insurance not tequired by
this Agreement, ‘

5.9  Excess Insurance. All policies providing excess coverage to the City shall follow
the form of the primaty policy or policies including but not limited to all endorsements.

5.10 Subcontractors, Law Firm must require and verify that all Subcontractors
maintain insurance meeting all the requirements stated herein, and Law Firm must ensure that
the City is an additional insured on insurance required from Subcontractors. For CGL coverage,
Subcontractors must provide coverage with a format at least as broad as the CG 20 38 04 13
endorsement.
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ARTICLE VI
CITY-MANDATED CLAUSES

61 Law Firm Certification of Compliance, Law Firm must comply with the
Contractor Standards provisions set forth in the SDMC, Law Fitm is also tequired to complete
the Contractor Standards Pledge of Compliance, in accordance with SDMC section 22.3004(d).
By signing this Agreement, Law Firm certifies that Law Fitm is aware of, and will comply with,
these City-mandated clauses throughout the duration of this Agreement. Law Firm also
acknowledges that failure to comply with any of these requirements is a material breach of this
Agreement and may result in termination of this Agreement, debarment, or other sanctions, Law
Firm must submit statistical information to the City as requested in the City’s Contractor
Standards Pledge of Compliance. The statistical information must include the amount of
subcontracting provided by firms during the period covered by this Agreement. With the
Contractor Standards Pledge of Compliance, Law Firm must provide an invoice from each
Subcontractor listed in the report.

6.2  Drug-Free Workplace Certification, Law Firm must comply with City’s
Drug-Free Workplace requirements set forth in Council Policy 100-17, which is incorporated
into this Agreement by this reference.

6.3  Certification for Americans with Disabilities Act (ADA) and State Access
Laws and Regulations. Law Firm must comply with all accessibility requirements under the
ADA and under Title 24 of the California Code of Regulations (Title 24). When a conflict exists
between the ADA and Title 24, Law Firm must comply with the most restrictive requirement
(i.e., that which provides the most access). Law Firm also must comply with the City’s ADA
Compliance/City Contractors requirements as set forth in Council Policy 100-04, which is
incorporated into this Agreement by reference. Law Firm warrants and certifies compliance with
all federal and state access laws and regulations and further certifies that any subcontract
agreement for this Agreement contains language which indicates the Subcontractot’s agreement
to abide by the provisions of the City’s Council Policy and any applicable access laws and
regulations.

6.4  Non-Discrimination Requirements.

6.4.1 Compliance with City’s Equal Opportunity Contracting Program
(EOCP). Law Firm must comply with City’s EOCP Requirements, Law Firm must not
discriminate against any employee or applicant for employment on any basis prohibited by law.
Law Firm must provide equal opportunity in all employment practices. Law Fitm must ensure
that their Subcontractors comply with this program. Nothing in this section will be interpreted to
hold a prime contractor liable for any discriminatory practice of its Subcontractors,

6.4.2 Non-Discrimination Ordinance. Law Firm must not discriminate on the
basis of race, gender, gender expression, gender identity, religion, national origin, ethnicity,
sexual orientation, age, or disability in the solicitation, selection, hiting or treatment of
Subcontractors, vendors, or suppliers, Law Firm must provide equal opportunity for
Subcontractors to participate in subcontracting opportunities. Law Firm understands and agrees
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that violation of this section will be considered a material breach of this Agreement and may
result in Agreement termination, debarment, or other sanctions. Law Firm must ensure that this
language is included in agteements between Law Firm and any Subcontractors, vendors, and
suppliers.

6.4.3 Compliance Investigations. Upon the City’s request, Law Firm agrees to
provide to the City, within sixty (60) calendar days, a truthful and complete list of the hames of
all Subcontractors, vendors, and suppliers that Law Firm has used in the past five (5) yeats on
any of its agreements Law Fitm were undertaken within San Diego County, including the total
dollar amount paid by Law Firm for each subcontract or supply agreement. Law Firm further
agrees to fully cooperate in any investigation conducted by the City putsuant to the City’s
Nondiscrimination in Contracting Ordinance. Law Firm undetstands and agrees that violation of
this section will be considered a material breach of this Agreement and may result in Agreement
termination, debarment, and other sanctions.

65  Equal Benefits Ordinance Certification. Unless an exception applies, Law Firm
must comply with the Equal Benefits Ordinance (EBO) codified in the SDMC, Failure to
maintain equal benefits is a material breach of this Agreement.

6.6  Contractor Standards. Law Firm must comply with Contractor Standards
provisions codified in the SDMC. Law Firm understands and agrees that violation of Contractor
Standards will be considered a material breach of this Agreement and may result in Agreement
termination, debarment, and other sanctions.

6.7  Service Worker Retention Ordinance, If applicable, Law Firm must comply
with the Service Worker Retention Ordinance (SWRO) codified in the SDMC.

6.8  Product Endorsement. Law Firm must comply with Council Policy 000-41 and
City Administrative Regulation 95.65 concerning product endorsement which requires that any
advertisement referting to the City as a user of a good or setvice will require the prior written
approval of the City.

6.9  Business Tax Certificate. Unless the City Treasurer determines in writing that
Law Firm and Subcontractors are exempt from the payment of business tax, Law Firm and
Subcontractors doing business with the City of San Diego are required to obtain a Business Tax
Cettificate (BTC) and to provide a copy of its BTC to the City before an agreement is executed.

610 Right to Audit.

6.10.1 Access. The City has the right, at its sole discretion, to audit Law Fitm or
any Subcontractor’s compliance with this Agreement (City’s Right). The City’s Right includes
the right of reasonable access to Law Firm or Subcontractor’s premises, the right to inspect,
photocopy documents, and to retain copies of any records related to the Services. The City will
keep these records in the strictest confidence allowed by law.

6.10.2 Audit, The City’s Right includes the right to examine any documents that
the City determines are necessary to discover and verify that Law Firm or Subcontractor is
complying with all requirements under this Agreement,
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6,10.2.1 Cost Audit. If there is a claim for additional compensation or for
Additional Services, the City’s Right includes the right to examine documents and accounting
procedures and practices that the City determines are necessary to discover and verify all direct
and indirect costs that Law Firm claims have been or will be incurred.

6.10.2.1.1 Accounting Records. Law Firm and all Subcontractors
must maintain complete and accurate records in accordance with generally
accepted accounting practices in the industry. Law Firm and
Subcontractors must allow the City to review and audit all Services-related
accounting records, and any other financial data. At the City’s request,
Law Firm and Subcontractors must provide the City exact duplicates of
the originals of all requested records.

6.10.3 City’s Right Binding on Subcontractors. Law Firm must include the
City’s Right as described in section 6.10, in any and all of its subcontracts, and must ensure that
these sections are binding upon all Subcontractors.

6.10.4 Compliance Required before Mediation or Litigation, Law Firm or
Subcontractor’s full compliance with section 6.10, within sixty (60) days of receiving a written
request from the City to audit for compliance, is a pre-condition to proceeding with mediation or
litigation, as provided in this Agreement,

6.11 Subcontractors, The City must approve in advance Law Firm’s hiting or
retaining of any third parties (Subcontractors) to perform the Services (Subcontractor Services).
Law Firm must list on the Contractor Standards Pledge of Compliance all Subcontractors known
to Law Firm at the time it signs this Agreement. If Law Firm later determines it needs additional
Subcontractor Services, it must notify the City in writing at least fifteen (15) days before entering
into an agreement for Subcontractor Services, Law Fitm’s notice must include a justification, a
description of the scope of work, and an estimate of all costs for the Subcontractor Services, Law
Firm may ask the City to reduce the fifteen (15) day notice period. The City will consider such
requests in good faith.

6.11,1 Subcontractor Agreement, All agreements entered into between Law
Firm and any Subcontractors must contain the information described in this Article, and must
also provide as follows:

6.11.1.1 Law Firm must require each Subcontractor to obtain all insurance
policies described in this Agreement in the amounts required by the City, which will not be
greater than the amounts required of Law Firm, These insurance pol1c1es must be kept in full
force and effect during all work on this Agreement.

6.11.1.2 Law Firm must pay the Subcontractor, for Law Fitm and
City-approved invoice amounts, out of amounts the City pays to Law Firm, no more than
fourteen (14) business days from the date Law Firm receives the City’s payment, Nothing in this
paragraph is intended to impair the right of Law Fitm and any Subcontractot to negotiate fair and
reasonable pricing and payment provisions among themselves.
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6.11,1,3 Law Firm must notify the City in writing if it withholds payment
to any Subcontractor, specifying: (a) the amount withheld; (b) the specific cause under the terms
of the subcontract for withholding payment; (c) the connection between the cause for
withholding payment and the amount withheld; and (d) the remedial action the Subcontractor
must take in order to receive the amount withheld. Once the Subcontractor corrects the
deficiency, Law Firm must pay the Subcontractor the amount withheld within fourteen (14)
working days of Law Firm’s recelpt of the City’s next payment.

6.11.1.4 Law Firm must not make the Clty a party to any judicial or
admlmstratwe proceeding between Law Firm and any Subcontractor. Law Firm agrees to defend
and indemnify the City as described in this Agreement in any dispute between Law Firm and any
Subcontractor, if the City is made a party to any judicial or administrative proceeding,

6.11.1.5 The City is an intended beneficiary of any work performed by
any Subcontractor for purposes of establishing a duty of care between the Subcontractor and the
City.

6,12 Records Retention and Examination. Law Fitm must retain, protect, and
maintain in an accessible location all records and documents, including paper, electronic, and
computer records, relating to this Agreement for five (5) years after receipt of final payment by
the City under this Agreement. Law Firm must make all such records and documents available
for inspection, copying, or other reproduction, and auditing by authorized tepresentatives of the
City, including the City Attorney or designee and the Purchasing Agent or designee. Law Firm
must make available all requested data and records at reasonable locations within the City at any
time dutitig normal business hours, and as often as the City deems necessary. If records ate not
~ made available within the City, Law Firm must pay the City’s travel costs to the location where
the records are maintained and must pay for all related travel expenses. Failure to make
requested records available for inspection, copying, or other reproduction, or auditing by the date
requested may result in termination of this Agreement, Law Firm must include this provision in
all subcontracts made in connection with this Agreement,

6.12,1 Records of Subcontracts, Law Firm must maintain records of all
subcontracts entered into with all firms, all project invoices received from Subcontractors and
suppliers, all purchases of materials and services from suppliers, and all joint venture
participation, Records must show name, telephone number including area code, and business
address of each Subcontractor and supplier, and joint venture partner, and the total amount
actually paid to each firm. Project relevant records, regardless of tier, may be periodically
teviewed by the City,

‘ 6.13 Quality Assurance Meetings. Upon the City’s request, Law Firm must schedule

one or more quality assurance meetings with the City’s Agreement Administrator to discuss Law
Firm’s performance. If requested, Law Firm must schedule the first quality assurance meeting no
later than eight weeks from the date of commencement of work under this Agreement. At the
quality assurance meetings, the City’s Agreement Administrator will provide Law Firm with
feedback, will note any deficiencies in performance, and provide Law Firm with an opportunity
to address and correct such deficiencies, The total number of quality assurance meetings that
may be required by the City will depend upon Law Firm’s performance.
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G.14 Duty to Cooperate with Auditor, The City Auditor may, in his or her sole
discretion, at no cost to the City, and for purposes of performing his or her responsibilities under
San Diego Charter section 39.2, review Law Firm’s records to confirm Agreement compliance.
Law Firm must make reasonable efforts to cooperate with the City Auditor’s requests.

6.15 Project Personnel. Except as formally approved by the City, the key personnel
identified in Law Firm’s bid or proposal must be the individuals who will actually complete the
work, Changes in staffing must be reported in writing and approved by the City.

6.15.1 Criminal Background Certification, Law Firm certifies that all
employees working on this Agreement have had a criminal background check and that said
employees are cleat of any sexual and drug-related convictions. Law Firm further certifies that
all employees hired by Law Firm or a Subcontractor must be free from any felony convictions.

6.15.2 Photo Identification Badge. Law Firm must provide a company photo
identification badge or other identification acceptable to the City to any individual assigned by
Law Firm or Subcontractor to perform setvices or deliver goods on City premises. Such badge
must be worn at all times while on City premises, The City resetves the right to requite Law
Firm to pay fingerprinting fees for personnel assigned to work in sensitive areas.

6.16 Standards of Conduct. Law Firm is responsible for maintaining standards of
employee competence, conduct, courtesy, appearance, honesty, and integrity satisfactory to the
City.

6.16.1 Supervision. Law Firm must provide adequate and competent supetvision
at all times during this Agreement Term, Law Firm must be readily available to meet with the
City. Law Firm must provide the telephone numbers where its representatives can be reached.

6.16.2 City Premises. Law Firm’s employees and agents must comply with all
City rules and regulations while on City premises.

6.16.3 Removal of Employees. The City may request Law Firm immediately
remove from assignment to the City any employee found unfit to perform duties at the City. Law
Firm must comply with all such requests.

6.17 Licenses and Permits. Law Firm must, without additional expense to the City, be
responsible for obtaining any necessary licenses, permits, cettifications, accreditations, fees, and
approvals for complying with any federal, state, county, municipal, and other laws, codes, and
regulations applicable to the performance of this Agreement. This includes, but is not limited to,
any laws ot regulations requiting the use of licensed contractors to perform parts of the work.

6.18 Equal Pay Ordinance, Unless an exception applies, Law Firm shall comply with
the Equal Pay Ordinance (EPO) codified in San Diego Municipal Code sections 22.4801 through
22.4809. Law Firm shall cettify in writing that it will comply with the requirements of the EPO.

6.18.1 Law Firm and Subcontract Requirement. The Equal Pay Ordinance
applies to any Subcontractor who performs work on behalf of Law Firm to the same extent as it
would apply to Law Firm, If Law Firm is subject to the Equal Pay Ordinance then Law Firm
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shall require all of its Subcontractors to certify compliance with the Equal Pay Ordinance in its
written subcontracts, '

6.18.2 Notice Requirement. Law Firm must post a notice informing its
employees of their right under the Equal Pay Ordinance in their wotkplace.

6.19 Law Firm and Subcontractor Registration Requirements. If Law Fitm is
awarded a contract award pursuant to a competitive procutement process, Law Firm and
Subcontractors must register with the City’s web-based vendor registration and bid management
system. All Subcontractors and suppliers must be complete. In the event this requirement is not
met within the time frame specified by the City, the City reserves the right to rescind the contract
award and to make the award to the next responsive and responsible proposer of bidder.

6.20 Consultant Award Tracking Form, Law Firm shall submit information to the
City as requested in the City’s Consultant Award Tracking Form (Exhibit D). The information
shall include the dollar amount awarded during the petiod covered by the Consultant Award
Tracking Form.

ARTICLE VII
INTELLECTUAL PROPERTY RIGHTS

71  Work for Hire. All original material, including, but not limited to, any artwork,
audio recordings, blueprints, designs, diagrams, documentation, memoranda, photographs, plans,
reports, software, source code, specifications, surveys, system designs, video recordings, or any
other original works of authorship, whether written ot readable by machine, that is prepared
exclusively for the City under this Agreement (Deliverable Materials) is “work~for hire” under
the United States Copyright Act of 1976 and is the City’s sole property. Law Firm, including its
employees, and Subcontractor(s), will not assert any common law or statutory patent, copyright,
trademark, or any other intellectual proprietary right to the Deliverable Materials,

7.2.  Rights in Data. All rights in the Deliverable Matetials (including publications,
registration of copyrights, and trademarks), ate the City’s sole property. Law Firm, including its
employees, agents, talent, and independent Subcontractor(s), may not use the Deliverable
Materials for any purpose without the City’s prior written consent, If, in connection with the
Setvices petformed under this Agreement, Law Firm or its employees, agents, ot Subcontractors,
create Deliverable Materials, all rights of Law Firm or its Subcontractors in the Deliverable
Materials, including, but not limited to, publication, and registration of copyrights, and
trademarks in the Deliverable Materials, are the sole property of the City. Law Firm, including
its employees, agents, and Subcontractors, may not use any Deliverable Materials for putposes
unrelated to Law Firm’s work on behalf of the City without prior written consent of the City.
Further, Law Firm, including its employees, and Subcontractors, will not assert any common law
or statutory patent, copyright, trademark, or any other intellectual proprietary right to the
Deliverable Materials.

7.3 Intellectual Property Rights Assignment. For no additional compensation, Law
Firm assigns to the City all of Law Firm’s rights, title, and intetest in and to the content of the
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Deliverable Matetials created by Law Firm or its employees, agents, or Subcontractors,
including copyrights, in connection with the Services performed under this Agreement, Law
Firm must promptly execute and deliver, and require its employees, agents, and Subcontractors
to promptly execute and deliver, upon request by the City or any of its successors or assigns at
any time and without further compensation of any kind, any power of attorney, assignment,
application for copyright, patent, trademark or other intellectual property tight protection, or
other papers or instruments, which may be necessary or desirable to fully secure, perfect, or
otherwise protect to or for the City, its successors and assigns, all rights, title and interest in and
to the content of the Deliverable Materials. Law Firm also must cooperate and assist in the
prosecution of any action or opposition proceeding involving the City’s 1ntelleotual property
rights and any adjudication of those rights.

7.4  Moral Rights, Law Firm, its employees, agents, talent, and independent
Subcontractor(s) itrevocably and forever waive any Moral Rights in the Deliverable Materials
that they may now have or that may accrue to their benefit under U.S. or foreign copyright laws,
and any and all other residuval rights and benefits that arise under any other applicable law now in
force or later enacted. “Moral Rights” means all rights of paternity or integtity of the Deliverable
Materials and the right to object to any modification, translation or use of the Deliverable
Materials, and any similar rights existing under the judicial or statutory law of any country in the
world or under any treaty, even if the right is not referred to as a moral right.

75  Contractor Works, Contractor Works means tangible and intangible information
and material that: (a) had already been conceived, invented, created, developed or acquired by
Law Firm prior to the effective date of this Agreement; ot (b) wete conceived, invented, created,
or developed by Law Firm after the effective date of this Agreement, but only to the extent such
information and material do not constitute part or all of the Deliverdble Materials called for in
this Agreement, All Contractor Works, and all modifications or derivatives of the Contractor
Works, including all intellectual property rights in or pertaining to them, are owned solely and
exclusively by Law Firm.

7.6  Subcontracting. If Law Firm uses a Subcontractor(s) to produce any portion of
the work that comprises the whole or patt of the Deliverable Materials, the agreement between
Law Firm and the Subcontractor (Subcontractor Agreement) must state that the Deliverable
Materials are a “wotk-for hire” as described in the United States Copyright Act of 1976, as
amended, and that all intellectual property rights in the Deliverable Materials belong and shall
vest solely to the City. The Subcontractor Agteement must also require the Subcontractor to
transfer exclusively to the City, free of charge, all titles, rights, and interests to the Deliverable
Materials, including all intellectual property rights. The City may review any Subcontractor
Agreement for compliance with this provision,

7.7  Publication. Law Firm may not publish or reproduce any Deliverable Matetials,
for purposes unrelated to Law Firm’s work on behalf of the City without the City’s prior written
consent.

7.8 Intellectﬁal Property Warranty and Indemnification. Law Firm represents and
warrants that any -deliverables provided under this Agreement, including all Deliverable
Materials, are either: (1) original, not encumbered, and do not infringe upon the intellectual
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property rights of any third party, or (2) in the public domain. If the Deliverable Materials
become the subject of a claim, suit or allegation of copyright, trademark or patent infringement,
the City may, in its sole discretion, require Law Firm to produce, at Law Firm’s own expense,
new non-infringing work product as a means of remedying the claim, in addition to any other
remedy available to the City under law or equity, Law Firm further agrees to indemnify and
defend the City, its officers, employees, and agents against all claims alleging that any of the
Deliverable Materials infringe the intellectual property or proprietary rights of any third party
(Third Party Claims of Infringement), If a Third Party Claim of Infringement is threatened or
made before Law Firm receives payment under this Agreement, the City may withhold some or
all of such payment, upon written notice to Law Firm.,

7.9  Enforcement Costs. Law Firm agrees to pay all costs the City incurs enforcing
the indemnity and defense provisions in Article VII of this Agreement, including attorney fees.

7.10  Software Licensing, Law Firm represents and warrants that any software, if any,
as delivered to City, does not contain any program code, virus, worm, trap door, back door, time,
or clock that would erase data or programming or otherwise cause the software to become
inoperable, inaccessible, or incapable of being used in accordance with its user manuals, either
automatically, upon the occurrence of licensor-selected conditions or manually on command.
Law Firtm further represents and warrants that all third-party software, delivered to the City or
used by Law Firm in the performance of the Agreement, is fully licensed by the appropriate
licensor.

7.11 Royalties, Licenses, and Patents, Unless otherwise specified, Law Firm must
pay all royalties, license, and patent fees associated with the Services that ate the subject of this
Agreement. Law Firm warrants that the goods, matetials, supplies, and equipment to be supplied
do not infringe upon any patent, trademark, or copyright, and further agrees to defend any and all
suits, actions, and claims for infringement that are brought against the City, and to defend,
indemnify, and hold harmless the City, its elected officials, officers, and employees from all
liability, loss, and damages, whether general, exemplary or punitive, suffered as a result of any
actual or claimed infringement asserted against the City, Law Firm, or those furnishing goods,
materials, supplies, or equipment to Law Firm under this Agreement,

ARTICLE VIII
CONFLICT OF INTERESTS AND VIOLATIONS OF LAW

) 8.1  Conflict of Interest Laws, Law Firm is subject to all federal, state and local
conflict of interest laws, regulations, and policies applicable to public agreements and
procurement practices including, but not limited to, California Government Code sections 1090,
et. seq. and 81000, et. seq., and the Ethics Ordinance, codified in the SDMC. The City may
determine that Law Firm must complete one ot more statements of economic interest disclosing
relevant financial interests, Upon the City’s request, Law Firm must submit the necessary
documents to the City.

8.1.1 If, in performing the Services, any agent or employee of Law Firm makes,
or participates in, a “governmental decision” as described in Title 2, section 18701(a)(2) of the
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California Code of Regulations, or performs the same or substantially all of the same duties for
the City that would otherwise be performed by a City employee holding a position specified in
the department’s conflict of interest code, Law Firm’s agent or employee must submit statements
of economic interests disclosing his or her relevant financial interests.

8.1.1.1 Statements of economic interests must be made on Fair Political
Practices Commission Form 700 and filed with the City Cletk, Law Firm agent or employee who
is subject to this requirement must file a Form 700 (Assuming Office Statement) within thirty
(30) calendar days of the City’s determination that he or she is subject to a conflict of interest
code. Law Firm’s agent or employee must also file a Form 700 (Annual Statement) on or before
each April 1, disclosing any relevant financial interests held during the previous calendar year.

8.1.1.2 If the City requires Law Firm’s agent or employee to file a
statement of economic interests, that agent or attorney will be considered a “City Official”
subject to the City’s Ethics Ordinance, and will be prohibited from lobbying the City for one (1)
year after this Agreement is terminated.

8.1.2 Law Firm must establish (and inform its agents and employees of)
appropriate safeguards to prevent its employees and agents from using their positions for a
putpose that is, or that gives the appearance of being, motivated by the desire for private gain for
themselves or others, particularly those with whom they have family, business, or other
relationships.

- 813 Law Firm’s personnel employed for the Services must not accept
gratuities or any other favors from any Subcontractors or potential Subcontractors. Law Fitm
must not recommend or specify to the City any product, suppliet, or contractor with whom Law
Firm has a direct or indirect financial or organizational interest or relationship that would violate
conflict of interest laws, regulations, or policies.

8.1.4 A violation of any conflict of interest law or any provision in this Article
by Law Firm or any of its agents or employees is grounds for immediate termination of this
Agreement, and Law Firm will be liable to the City for attorneys’ fees and all damages sustained
as a result of the violation,

8.1.5 Before beginning to tepresent the City, Law Firm must, consistent with
the standards normally followed by law firms petforming comparable work, identify any actual
or potential conflicts between the City’s interests and its own interests or those of its current or
former clients. In addition, Law Firm must continue to monitor its own interests and those of its
clients to identify any conflicts that may arise during the course of the representation. Law Firm
must immediately inform the City of any actual ot potential conflicts. This paragraph does not
relieve Law Firm of its duties to the City under the Rules of Professional Conduct of the State
Bar of California or other applicable laws, tegulations, rules, or policies.

8.2  Law Firm’s Responsibility for Employees and Agents, Law Firm is required to
establish and make known to its employees and agents appropriate safeguards to prohibit
employees from using their positions for a purpose that is, or that gives the appearance of being,

21




motivated by the desire for private gain for themselves or others, particularly those with whom
they have family, business or other relationships.

83  Law Firm’s Financial or Organizational Interests. In connection with any task,
Law Firm must not recommend or specify any product, suppliet, or contractor with whom Law
Firm has a direct or indirect financial or organizational interest or relationship that would violate
conflict of interest laws, regulations, or policies.

84  Certification of Non-Collusion. Law Firm certifies that: (1) Law Firm’s bid or
proposal was not made in the interest of or on behalf of any person, firm, or corporation not
identified; (2) Law Firm did not directly or indirectly induce or solicit any other bidder ot
proposer to put in a sham bid or proposal; (3) Law Firm did not directly or indirectly induce or
solicit any other person, fitm or corporation to refrain from bidding; and (4) Law Firm did not
seek by collusion to secure any advantage over the other bidders or proposers.

85  Hiring City Employees. At its sole discretion, the City may unilaterally and
immediately terminate this Agreement if Law Firm employs an individual who: (1) was a City
officer or employee within twelve (12) months before their employment by Law Firm, or (2) in
that capacity participated in, negotiated with, or otherwise has an influence on the City’s
selection of Law Firm,

ARTICLE IX
MANDATORY ASSISTANCE

9.1  Mandatory Assistance. If a third party dispute or litigation, or both, arises out of,
or relates in any way to the services provided to the City under an Agreement, Law Firm, and its
agents, officers, and employees agroe to assist in resolving the dispute or litigation upon the
City’s request (Mandatory Assistance). Law Firm’s assistance includes, but is not limited to,
providing professional consultations, attending miediations, arbitrations, depositions, trials, or
any event related to the dispute resolution, litigation, or both,

92  Compensation for Mandatory Assistance, The City will compensate Law Firm
for fees incurred for providing Mandatory Assistance, If, howevet, the fees incurred for the
Mandatory Assistance ate determined, thtough resolution of the third party dispute or litigation,
ot both, to be attributable in whole, ot in patt, to the acts or omissions of Law Firm, its agents,
officers, and employees, Law Firm must reimburse the City for all fees paid to Law Fitm, its
agents, officers, and employees for Mandatory Assistance,

93  Attorneys’ Fees Related to Mandatory Assistance. In providing the City with
dispute or litigation assistance, Law Firm or its agents, officets, and employees may incur
expenses, costs, or both, Law Firm agrees that any attorneys’ fees it may incur as a tesult of
assistance provided under this Article are not reimbursable,
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ARTICLE X
MEDIATION

10.1 Mandatory Non-Binding Mediation. Before initiating litigation related to this
Agreement, the Parties will attemipt to settle their dispute in an amicable manner, using
mandatory mediation under the Commercial Arbitration Rules and Mediation Procedures of the
American Arbitration Association (AAA) or any other agreed-upon neutral organization, This
Section does not apply to the City’s tight to suspend or terminate this Agreement.

10.2 Mandatory Mediation Costs. Witness expenses will be paid by the party who
produces the witness, Unless the Parties agree otherwise, the Parties will share all other
mediation expenses equally, including the mediator’s fees and expenses, and the cost of any
proofs or expert advice produced at the mediatot’s direct request,

10.3  Selection of Mediator, A single mediator that is acceptable to both Parties will be
used to mediate the dispute. The mediator must be knowledgeable in the relevant subject matter
and may be selected from lists furnished by the AAA or any other agreed-upon neutral
organization. The party who initiates the mediation will serve a “Request for Mediation” on the
opposing party. If the mediator will be selected from a list provided by AAA, the initiating party
will concurrently file with the AAA a “Request for Mediation” along with the appropriate fees, a
list of three requested mediators matked in preference order, and a preference for available dates.

10.3.1 If AAA is selected to coordinate the mediation (Administrator), the
‘opposing party will file, within ten (10) working days of receiving the Request for Mediation: (1)
a list of preferred mediators, in order of preference, after striking any mediators to which the
opposing party objects, and (2) a list of available dates. If the opposing party strikes all of
initiating party preferred mediators, the opposing party will submit a list of three prefetred
mediators, in order of preference, to the initiating party and Administrator. The initiating party
will file a list of preferred mediators, in preference order, after striking any mediator to which the
initiating party objects. This process will continue until both sides have agreed upon a mediator.

10.3.2 The Administrator will appoint the highest, mutually-preferred mediator
from the individual Parties’ lists who is available to serve within the designated time frame,

10.3.3 If the Parties agree not to use AAA, then the Parties will mutually agree
upon a mediator, date, and place for the mediation.

104 Conduct of Mediation Sessions. Mediation hearings will be conducted in an
informal manner, Discovery will not be allowed, but the Parties may agree to exchange any
information they deem neoessary. The discussions, statements, writings and admissions will be
confidential to the proceedings (pursuant to California Evidence Code sections 1115 through
1128), will not be admissible in any subsequent proceeding, and will not be used for any other
purpose unless otherwise agreed by the parties in writing.
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10.4.1 An authorized representative must attend the mediation for each party, Each
representative must have the authority to recommend entering into a settlement. Either party may
have attorneys or experts present. Upon reasonable demand, either party may request and teceive
a list of witnesses and notification of whether attorneys will be present.

10.4.2 Any agreements resulting from mediation must be documented in writing,
All mediation results and documentation, by themselves, will be “non-binding” and inadmissible
for any purpose in any legal proceeding, unless the Parties agree otherwise in writing. Mediators
will not be subject to any subpoena or liability and their actions will niot be subject to discovery.

ARTICLE XI
MISCELLANEOUS

11,1 Integration. This Agreement and the Exhibits and references incorporated into
this Agreement fully express all of the Parties’ understandings concerning the matters covered in
this Agreement, No modification of this Agreement and no verbal understanding of the Parties,
their officets, agents, or employees is valid unless both Patties agtee to the modification or
understanding in writing. All prior negotiations and agreements between the Parties are merged
into this Agreement,

112  Conflicts between Terms, If there is an apparent conflict between the main body
of this Agreement and the Exhibits, the main body of this Agreement controls. If a conflict exists
between this Agreement and an applicable federal, state, or local law, the law controls. Varying
degrees of stringency among the main body of this Agreement, the Exhibits, and applicable
federal, state, or local laws are not conflicts; the most stringent requirement controls. Each party
must_ notify the other immediately if it identifies any apparent conflict concetning this
Agreement.

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

114 Headmgs All article headlngs ate for convenience only and do not affect the
interpretation of this Agreement.

11,5 Notices. Where this Agreement requires written notice, setvice is sufficient if the
notice is personally delivered or deposited in the United States mail, with first class postage paid.
Proper notice is effective on the date of petrsonal delivery or five (5) days after it is mailed,
unless otherwise provided in this Agreement. Unless otherwise agreed in writing, notice to the
City must be addressed to:

Jim McNeill, Assistant City Attorney
Office of the City Attorney

1200 Third Avenue, Suite 1620

San Diego, CA 92101 ‘

and notice to Law Firm must be addressed to:

24




Michael Williams, Esq.

Quinn Emanuel Urquhart & Sullivan
865 S. Figueroa Street, 10*" Floor
Los Angeles, CA 90017

11.6 Non-Assignment. Law Firm may not assign the obligations under this
Agreement, whether by express assignment or by sale of the company, nor any monies due or to
become due under this Agreement, without the City’s prior written approval. Any assignment in
violation of this paragraph shall constitute a default and is grounds for termination of this
Agreement at the City’s sole discretion. In no event shall any putative assignment create a
contractual relationship between City and any putative assignee.

11.7 Independent Contractors, Law Firm and any Subcontractors are independent
contractors and not agents of the City. Any provisions of this Agreement that may appear to give
the City any right to direct Law Firm concerning the details of performing the Setvices, ot to
exercise any control over performance of this Agreement, means only that Law Firm must follow
the direction of the City concerning the end results of the performance.

11.8  Subcontractors, Law Firm is directly responsible for all persons assigned to
perform any work related to this Agreement including any Subcontractors.

11.9 Covenants and Conditions. All provisions of this Agreement expressed as either
covenants or conditions on the patt of the City ot Law Firm are deemed to be both covenants and
conditions, '

11.10 Compliance with Controlling Law, Law Firm must comply with all applicable
local, state, and federal laws, regulations, and policies, including all laws, regulations, and
policies applicable to the legal profession, In addition, Law Firm must comply immediately with
all directives by the City or its authorized representatives under authority of any laws or
regulations, Law Firm’s act or omission in violation of applicable local, state, and federal laws,
regulations, and policies is grounds for termination, In addition to all other remedies or damages
allowed by law, Law Firm is liable to the City for all damages, including costs for substitute
petformance, sustained as a result of the violation. In addition, Law Firm may be subject to
suspension, debarment, or both.

11.11 Governing Law. This Agreement shall be deemed to be made under, construed
in accotdance with, and governed by the laws of the State of California without regard to the
conflicts or choice of law provisions thereof.

11,12 Venue. The venue for any suit concerning solicitations or this Agreement, the

interpretation of application of any of its terms and conditions, or any related disputes shall be in
the County of San Diego, State of California.
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11,13 Successors in Interest, This Agreement and all rights and obligations created by
this Agreement shall be in force and effect whether or not any parties to this Agreement have
been succeeded by another entity, and all rights and obligations created by this Agreement shall
be vested and binding on any patty’s successor in interest.

11.14 No Waiver. No failure of either the City or Law Firm to insist upon the strict
performance by the other of any covenant, term or condition of this Agreement, nor any failure
to exercise any right or remedy consequent upon a breach of any covenant, term, or condition of
this Agreement, shall constitute a waiver of any such breach of such covenant, term ot condition,
No waiver of any breach shall affect or alter this Agreement, and each and every covenant,
condition, and term hereof shall continue in full force and effect without respect to any existing
or subsequent breach.

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

11.16 Drafting Ambiguities. The Parties acknowledge that they have the right to be
advised by legal counsel with respect to the negotiations, terms and conditions of this
Agreement, and the decision of whether to seek advice of legal counsel with respect to this
Agreement is the sole responsibility of each party. This Agreement shall not be construed in
favor of or against either party by reason of the extent to which each party participated in the
drafting of this Agreement.

11,17 Amendments. Neither this Agreement nor any provision hereof may be changed,
modified, amended or waived except by a written agreement executed by duly authotized
representatives of the City and Law Firm, Any alleged oral amendments have no force or effect,
The Purchasing Agent must sign all Agreement amendments.

11,18 Survival of Obligations. All representations, indemnifications, warranties, and
guarantees made in, required by, or given in accordance with this Agreement, as well as all
continuing obligations indicated in this Agreement, shall survive, completion and acceptance of
performance and termination, expiration or completion of this Agteement.

11.19 Inselvency. If Law Firm enters into proceedings relating to bankruptcy, whether -
voluntary or involuntary, Law Firm agrees to furnish, by cettified mail ot electronic commerce
method authorized by this Agreement, written notification of the bankruptey to the Purchasing
Agent and the Agreement Administrator responsible for administeting this Agreement, This
notification shall be furnished within five (5) days of the initiation of the proceedings relating to
bankruptey filing. This notification must include the date on which the bankruptey petition was
filed, the identity of the court in which the bankruptey petition was filed, and a listing of City
agreement numbers and contracting offices for all City agreements against which final payment
has not been made. This obligation remains in effect until final payment is made under this
Agreement, '
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11.20 No Third-Party Beneficiaries. Except as may be specifically set forth in this
Agreement, none of the provisions of this Agreement are intended to benefit any third party not
specifically referenced herein. No party other than the City and Law Firm shall have the right to -
enforce any of the provisions of this Agreement.

11.21 Actions of City in its Governmental Capacity. Nothing in this Agreement shall
be interpreted as limiting the rights and obligations of City in its governmental or regulatory
capacity, and as a chartered city of the State of California.

11.22 Media Inquiries. Law Firm must inform the Monitoring Attorney immediately of
any media inquiries regarding any matter involving this Agreement.

This Agreement is executed by the City of San Diego, acting by and through its Mayor or
designee, pursuant to Charter section 265, authorizing such execution, and by Law Firm
(pursuant to relevant corporate documents as applicable).

The individual signing this Agreement on behalf of Law Firm certifies that he or she has
read all of this Agreement and has the legal authority to bind Kane, Ballmer & Berkman.

CITY OF SAN DIEGO
LAW FIRM A MUNICIPAL CORPORATION

By: / ‘‘‘‘‘ By: CDAQVLC//\ -

Michael Williams, Esq. Claudia Abarca, Director of
Purchasing and Contracting

DATE DATE
SIGNED / /// / b’/ / 2/ SIGNED February 28, 2022

I APPROVE the form of this Agreement.

MARA W. ELLIOTT, City Attorney:

By: W\

" Kenneth R. So
Deputy City Attorney

DATE

SIGNED 7’/ L / Ll
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EXHIBIT A
SCOPE OF SERVICES

The Scope of Services to be provided by Law Firm to the City shall involve representing the City
and providing legal services as follows:

1.

In conjunction with the City Attorney’s Office and other outside counsel such as
Schwartz Semerdjian Cauley & Evans, the Law Firm shall administer and conduct day-
to-day litigation legal services regarding the lease of and construction conducted under
contract with the City on the properties located at 101 Ash Street and Civic Center Plaza
(CCP) (hereinafter referred together as the Properties) as well as any related actions
involving these properties including, but not limited to, the lawsuit against the City
brought by taxpayer John Gordon,

The Law Firm shall conduct legal research about practical and realistic ways in which the
City may proceed through litigation to resolve issues related to the City’s lease and
occupancy of and all related activities on the Propetties, including but not limited to:
instituting and defending litigation, proceeding with a motions for summary judgment,
completing discovery, completing depositions, and defending the City and prosecuting
City claims up to and including trlals. The Law Fitm shall also execute on selected legal
actions as directed by the City Attotney’s Office as well as attend and potentially present
or co-present litigation strategy, recommendations and status repotts to the San Diego
City Council in a closed or open session meeting, as applicable.
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EXHIBIT B

COMPENSATION AND FEE SCHEDULE
& BILLING GUIDELINES

. Maximum Contract Amount:

1'

The City has authorized a maximum payment of $500,000 for legal services and
out-of-pocket expenses for the Term of this Agreement for the Services.

The City will not pay Law Firm more than the authorized maximum amount unless the
City informs Law Firm in writing that it has authorized additional amounts.

City shall pay Law Firm pursuant to the hourly rates set forth below in Section B for each
matter. Law Firm agrees that the City shall not be obligated to pay any amount in excess
of the amount set forth in the Scope of Services for each matter, unless the Parties have
mutually agreed to amend the Agreement.

Law Firm shall promptly inform the City in writing if any of the following circumstances
exist when the services performed by Law Firm under this Scope of Services exceed 80
percent of the amount set forth in either paragraphs 1(f) or 2(d) of the Scope of Services.

. Rate:

The City agrees to pay Law Firm for authorized Setvices performed at the direction of the
City under this Agreement. The following individual(s) shall perform the legal services set
forth in the Scope of Services and their roles and responsibilities are described as follows:

1. Michael Williams, Partner, hourly rate $500; and
ii.  Steven Madison, Partner, houtly rate $500; and,
i. Duane Lyons, Partner, houtly rate $500; and,

il. Kristen Bird, Partner, hourly rate $500.

Law Firm understands and agrees that Law Firm shall not be entitled to compensation for any
services performed by any individual not listed under paragraph B.

C. BILLING: ALL BILLING IS SUBJECT TO THE FOLLOWING GUIDELINES:

SAN DIEGO CITY ATTORNEY’S OFFICE

BILLING GUIDELINES FOR OUTSIDE COUNSEL [BG]

Introduction
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These guidelines desctibe your responsibilities as a lawyer or law firm retained by the City.
Bvery effort has been made to be clear and reasonable, so that you can provide excellent legal
services for the lowest possible cost to the taxpayers. PLEASE NOTE: The City will not
approve any invoice without a signed Agreement fox Legal Services (ALS), including a
signed approval of the Billing Guidelines (BG).

Each invoice you submit will be reviewed by the City’s representative with these guidelines in
mind. We expect your compliance and invite any questions or comments you may have about
these processes. We look forward to a close and productive relationship, based on this
foundation.
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Billing Format

Law Firm must submit completely separate invoices for work done on each lawsuit in which -
Law Firm is representing the City.

Each invoice must list the billing and expenses separately for each person represented.

Each billing invoice (Invoice) must include the total amount of setvices rendered duting the billing
period, the fee for these setvices and the amount of reimbutsable expenses, The Invoice must be
accompanied by a separate Invoice Support Statement that: (1) describes each item of work
performed, (2) identifies the person who petformed the work, and (3) itemizes all reimbursable
expenses, For each travel or meal expense, the Invoice Support Statement must identify the persons
involved and the date and location where the expense was incurred. Receipts for all meals and travel
expenses must be attached. The Invoice Support Statement must be marked “Confidential —
Attorney-Client and/or Work Product Privilege.”

The Invoice may be subject to disclosure under the California Public Records Act; the separate
Invoice Support Statement is not,

The billing entries on the Invoice Support Statement must be complete, discrete, and appropriate.
Invoice Support Statement:
Complete

e The Invoice Support Statement should identify each City person represented, and follow
with all billing entries and expenses incutted related to that particular person.

¢ Each billing entry must identify the:

o person or persons involved (e.g., telephone calls must include the names of all
participants);

o date the work was performed;
o specific task performed, and

o the work product (e.g., “telephone call te: trial brief,” “interview in preparation for
deposition”).

o All time must be billed in 1/10™ of an hour (i.e. 6 minute) increments.

¢ The Invoice Support Statement must include each biller’s professional capacity (pattner,
associate, paralegal, etc.),

¢ The Invoice Support Statement must include a breakdown of all expenses by category,
along with a receipt a receipt for each expense.
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Discrete
e Natrative and block Billing ate unacceptable; each task must be a discrete billing entry.
Appropriate

e The City does not pay for cletical support, administrative costs, overhead costs, outside
expenses or excessive expenses, For example, the City will not pay for secretarial time,
wortd processing time, air conditioning, rental of equipment (including computers), meals
served at meetings, postage, online research, or the overhead costs of sending or
receiving faxes.

e Absent prior written approval, the City will not pay for delivery fees, outside
photocopying, videotaping of depositions, investigative services, computer litigation
support services, or overnight mail,

o Due to the nature of the City’s payment process, the City will not pay any late charges.
Every effort will be made to pay bills promptly.

Staffing

Every legal matter must have a primary responsible attorney. Staffing is ultimately a City
decision, and the Monitoring Attorney may teview staffing to ensure that it will achieve the goals
of the engagement at the least cost.

If a paralegal is on staff, Law Firm should use paralegals to the maximum extent possible to
enhance efficiency and cost-effectiveness. All tasks typically considered “associate work” should
be considered for assignment to a paralegal.

Once an attorney is given primary responsibility for an engagement, that attorney should
continue on the legal matter until it is concluded or the attorney leaves the firm, The City will not
pay the costs of bringing a new attorney up to speed.

Written Memoranda

- Iflegal research results in a written memorandum, whether formal or informal, Law Firm must
forward a hard copy and a digital copy to the Office of the City Attorney, to the attention of
Kevin Reisch,

Internal Conferencing

Regardless of how many people from Law Firm attend a meeting, only one may bill the time,
unless more than one attorney is requested by the City to attend the meeting,.
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Travel

The City reimburses mileage at the current IRS rate, Air travel is reimbursed at coach or lower
rate. Overnight accommodations may not exceed the federal per diem for San Diego without
prior approval. Meals while traveling must be reasonably priced. Alcoholic beverages will not be
reimbursed.

Hourly Rates

Law Firm may not increase hourly rates without the City’s prior written approval. The City will
approve only reasonable rates for payment.

Out-of-Pocket Expenses

Unless expressly excluded by these BGs, the City will teimburse out-of-pocket expenses Law
Firm charges as a standard practice to its clients according to these procedures. In any billing for
expenses, Law Firm must provide a statement breaking down the amounts by category of
expense. :

The following items will not be reimbutsed without the City’s prior written consent:

¢ Clerical, secretarial or word processing charges, whether expressed as a dollar amount or
time charge.

e Chatges for storing open or closed files, rent, electricity, air conditioning, local
telephone, postage, receipt or transmission of local facsimile documents, equipment
- rental (including computers), meals served at meetings, or any other items traditionally
associated with overhead. '

e Litigation support or any other setvice in excess of the amount Law Firm actually
expends for the service. The City will not pay for any incremental amount, whether it is
intended to recover the cost of equipment and hardware or not,

e Photocopy charges in excess of $.10 per page.

¢ Auto mileage rates in excess of the current IRS rates.

¢ Overtime compensation, If a matter requires overtime, the City will consider
reimbursement on a case-by-case basis. The City will not reimburse overtime incurred for

Law Firm’s convenience where the deadline was known in advance.

~* e Charges for equipment, books, periodicals, research materials, Westlaw/Lexis, or like
items.

o Airfare in excess of economy or coach class fares.
e Combined expenses for lodging, meals, and ground transportation that exceeds $250 per

day.
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e Investigative services, outside photocopying, videotaping of depositions, or computer
litigation suppozt services.

Records

The individual expense records customarily maintained by Law Firm for billing evaluation and
review purposes must be made available to the City to support Law Firm’s billings.

Invoices

Law Firm will send the City an Invoice and Invoice Support Statement for each one-month
period of services (or, if requested by the City, each two-week period), and the City will pay Law
Firm on this basis.

Law Firm will submit all monthly Invoices and Invoice Support Statements to the City
Attorney’s Office to the attention of the Monitoring Attorney, as designated in this Agreement,
by the fifteenth (15™) of each month for services rendered the previous month, Invoices must
include a distinct identification number, and must comply with these BGs. If the City questions
anty item on an Invoice, Law Firm must provide all supporting information to substantiate the
billing, and must make any appropriate adjustments. '
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EXHIBIT C
EQUAL OPPORTUNITY CONTRACTING PROGRAM (EOCP)
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City’s Equal Opportunity Commitment. The City of San Diego (City) is strongly
committed to equal opportunity for employees and subcontractors of professional service
Consultants doing business with the City. The City encourages its Consultants to share this
commitment. Prime Consultants ate encouraged to take positive steps to diversify and
expand their Subcontractor solicitation base and to offer consulting opportunities to all
eligible Subcontractors,

Nondiscrimination in Contracting Ordinance. All Consultants and professional service
providers doing business with the City, and their Subcontractors, must comply with
requirements of the City’s Nondiscrimination in Contracting Ordinance, San Diego
Municipal Code sections 22.3501 through 22.3517.

A. Disclosute of Discrimination Complaints, (Attachment AA) As part of its bid or proposal,
Consultant shall provide to the City a list of all instances within the past ten (10) years
where a complaint was filed or pending against Consultant in a legal or administrative
proceeding alleging that Consultant discriminated against its employees, Subcontractors,
vendors, or suppliers, and a description of the status or resolution of that complaint,
including any remedial action taken,

B. Contract Language. The following language shall be included in contracts for City
projects between the Consultant and any Subcontractors, vendors, and suppliers:

1. Consultant shall not discriminate on the basis of race, gender, gendet expression,
gender identity, religion, national origin, ethnicity, sexual orientation, age, or
disability in the solicitation, selection, hiting, or treatment of subcontractors, vendors,
or suppliers. Consultant shall provide equal opportunity for Subcontractors to
participate in subcontracting opportunities, Consultant understands and agrees that
violation of this clause shall be considered a material breach of the contract and may
result in contract termination, debarment, or other sanctions,

C. Compliance Investigations. Upon the City’s request, Consultant agrees to provide to the
City, within sixty (60) calendar days, a truthful and complete list of the names of all
Subcontractors, vendots, and suppliets that Consultant has used in the past five (5) years
on any of its contracts that were undertaken within San Diego County, including the total
dollar amount paid by Consultant for each subcontract ot supply contract. Consultant
further agrees to fully cooperate in any investigation conducted by the City pursuant to
the City’s Nondiscrimination in Contracting Ordinance, Municipal Code
sections 22.3501 through 22.3517. Consultant understands and agrees that violation of
this clause shall be considered a material breach of the contract and may result in
remedies being ordered against the Consultant up to and including contract termination,
debarment and other sanctions for violation of the provisions of the Nondiscrimination in
Contracting Ordinance, Consultant further understands and agrees that the procedures,
remedies and sanctions provided for in the Nondiscrimination in Contracting Ordinance
apply only to violations of the Ordinance.
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I, Equal Employment Opportunity Outreach Program. Consultants shall comply with
requirements of San Diego Municipal Code sections 22,2701 through 22,2707, Equal
Employment Opportunity Outreach Program, Consultants shall submit with their proposal a
Work Force Report for approval by the Program Manager of the City of San Diego Equal
Opportunity Contracting Program (EOCP), -

1V,

A,

Nondiscrimination in Bmployment. Consultant shall not discriminate against any
employee or applicant on any basis prohibited by law. Contractor shall provide equal
opportunity in all employment practices, Consultants shall ensure that their
subcontractors comply with this program. Nothing in this section shall be interpreted to
hold a Consultant liable for any discriminatory practice of its subcontractors,

Work Force Report. If based on a review of the Work Force Report (Attachment BB)
submitted an EOCP staff Work Force Analysis determines there are under representation
when compared to County Labor Force Availability data, then the Consultant will also be
required to submit an Equal Employment Opportunity (EEO) Plan to the Program
Manager of the City of San Diego Equal Opportunity Contracting Program (EOCP) for
approval,

Equal Employment Opportunity Plan, If an Equal Employment Opportunity Plan is
required, the Program Manager of EOCP will provide a list of plan requirements to

Consultant,

Small and Local Business Enterprise Program Requirements. The City has adopted a
Small and Local Business Entetprise (SLBE) program for consultant contracts, SLBE
program requirements for consultant contracts are set forth in Council Policy 100-10.

A. SLBE and ELBE Participation for Contracts Valued Over $50,000:

B.

1. For all consultant contracts, the City shall apply a maximum of an additional
12 points for SLBE or ELBE participation, to the proposer’s subtotal maximum
evaluation points, Additional points will be awarded as follows to achieve the
proposer’s final maximum evaluation points:

a. Ifthe proposer achieves 20% SLBE and/or ELBE subcontractor participation
apply 5 points to the proposet’s score; or

b. Ifthe proposer achieves 25% SLBE and/or ELBE subcontractor participation
apply 10 points to the proposer’s scote; or

c. Ifthe prime consultants is a SLBE or ELBE, apply 12 points to the proposet’s
score.

Subcontractor Participation List. The Subcontractor Participation List (Attachment CC)
shall indicate the Name and Address, Scope of Services, Percent of Total Proposed
Contract Amount (or Actual Dollar Amount if available), Cettification Status and Where
Certified for each proposed Subcontractor/Subconsultant,
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VL

Maintaining Participation Levels.

A. Bid discounts and additional points are based on the Consultant’s level of participation
prior to the award of a goods, services, or consultant contract. Consultants are required to
achieve and maintain the SLBE or ELBE participation levels throughout the duration of
the goods, services, or consultant contract,

B. Ifthe City modifies the original specifications, the Consultant shall make reasonable
efforts to maintain the SLBE or ELBE participation for which the bid discount ot
additional points were awarded. The City must approve, in writing, the reduction in
SLBE or ELBE patticipation levels,

C. The Consultant shall notify and obtain written approval from the City in advance of any
reduction in subcontract scope, termination, or substitution for a designated SLBE or
ELBE subcontractor.

D. Consultant’s failure to maintain the SLBE or ELBE participation levels as specified in
the goods, services, or consultant contract shall constitute a default and grounds for
debarment under Chapter 2, Article 2, Division 8, of the San Diego Municipal Code. The
remedies available to the City under Council Policy 100-10 are cumulative to all other
rights and remedies available to the City.

PDefinitions.

Commercially Useful Function: A Small Local Business Enterptise or Emerging Local
Business Enterprise (SLBE/ELBE) performs a commercially useful function when it is
responsible for execution of the work and is carrying out its tesponsibilities by actually
performing, managing, and supetvising the wotk involved. To perform a commercially useful
function, the SLBE/ELBE shall also be responsible, with respect to materials and supplies
used on the contract, for negotiating price, determining quantity and quality, ordering the
material, and installing (where applicable) andpaying for the matetial itself.

To determine whether an SLBE/ELBE is petforming a commercially useful function, an
evaluation will be performed of the amount of work subcontracted, notmal industty practices,
whether the amount the SLBE/ELBE firm is to be paid under the contract is commensurate
with the work it is actually performing and the SLBE/ELBE credit claimed for its
performance of the work, and other relevant factors. Specifically, a SLBE/ELBE does not
perform a commetcially useful function if its tole is limited to that of an extra participant in a
transaction, contract, or project through which funds are passed in order to obtain the
appearance of meaningful and useful SLBE/ELBE participation, when in similar transactions
in which SLBE-ELBE firms do not patticipate, there is no such role performed,

Disadvantaged Business Enterprise (DBE): A certified business that is (1) at least fifty-one
(51%) owned by socially and economically Disadvantaged Individuals, or, in the case of a
publicly owned business at least fifty-one percent (51%) of the stock is owned by one or
more socially and economically Disadvantaged Individuals; and (2) whose daily business
operations are managed and directed by one or more socially and economically
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disadvantaged owners. Disadvantaged Individuals include Black Americans, Hispanic
Ameticans, Asian Americans, and other minorities, or individual found to be disadvantaged
by the Small Business Administration pursvant to Section 8 of the Small Business
Reauthorization Act.

Disabled Veteran Business Entexprise (DVBE): A certified business that is (1) at least
fifty-one percent (51%) owned by one or more disabled veterans; and (2) business operations
must be managed and controlled by one or more disabled veterans. Disabled Veteran is a
veteran of the U.S. military, naval, or air service; the veteran must have a service-connected
disability or at least 10% or more; and the veteran must reside in California. The firm shall be
certified by the State of California’s Department of General Services, Office of Small and
Minority Business.

Emerging Business Enterprise (EBE): A business whose gross annual receipts do not
exceed the amount set by the City Manager, and which meets all other criteria set forth in the
regulations 1mplement1ng the City’s Small and Local Business Preference Program. The City
Manager shall review the threshold amount for EBEs on an. annual basis, and adjust as
necessaty to reflect changes in the marketplace.

Emerging Local Business Enterprise (ELBE): A Local Business Enterprise that is also an
Emerging Business Enterprise.

Local Business Enterprise (LBE); A firm having a Principal Place of Business and a
Significant Employment Presence in San Diego County, California, that has been in
operation for 12 consecutive months and a valid business tax certificate. This definition is
subsumed within the definition of Small Local Business Enterprise.

Minority Business Enterprise (MBE): A certified business that is (1) at least fifty-one
percent (51%) owned by one ot mote minority individuals, o, in the case of a publicly
owned business at least fifty-one percent (51%) of the stock is owned by one or more
minority individuals; and (2) whose daily business operations are managed and directed by
one or more minorities owners, Minorities include the groups with the following ethnic
origing: African, Asian Pacific, Asian Subcontinent, Hispanic, Native Alaskan, Native
American, and Native Hawaiian,

Other Business Enterprise (OBE): Any business which does not otherwise qualify as
Minority, Woman, Disadvantaged or Disabled Veteran Business Entetprise.

Principal Place of Business: A location wherein a firm maintains a physical office and
through which it obtains no less than fifty percent (50%) of its overall customers or sales
dollars.

Significant Employee Presence: No less than twenty-five percent (25%) of a business’s
total number of employees are domiciled in San Diego County.

Small Business Enterprise (SBE): A business whose gross annual receipts do not exceed
the amount set by the City Manager, and that meets all other criteria set forth in regulations
implementing the City’s Small and Local Business Preference Program. The City Manager
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shall review the threshold amount for SBEs on an annual basis, and adjust as necessary to
reflect changes in the marketplace. A business certified as a DVBE by the State of California,
and that has provided proof of such certification to the City Manager, shall be deemed to be
an SBE.

Small Local Business Enterprise (SLBE): A Local Business Enterprise that is also a Small
Business Enterprise.

Women Business Enterprise (WBE): A certified business that is (1) at least fifty-one
percent (51 %) owned by a woman ot women, or, in the case of a publicly owned business at
least fifty-one percent (51%) of the stock is owned by one or more women; and (2) whose
daily business operations are managed and directed by one or more women owners.

Certification.

The City accepts certifications of MBE, WBE, DBE or DVBE from the following certifying
agencies:

Current certification by the State of California Depatrtment of Transportation (CALTRANS)
as DBE.

Current MBE or WBE certification from the California Public Utilities Commission.

DVBE certification is received from the State of California’s Department of General
Services, Office of Small and Minority Business,

Current certification by the City of Los Angeles as DBE, WBE or MBE,

Current certification by the U.S. Small Business Association as SDB, WOSB, SDVOSB or
Hubzone.

Subcontractors’ valid proof of certification status e.g., copy of MBE, WBE, DBE, ot DVBE
certification must be submitted with RFP, MBE, WBE, DBE, or DVBE certifications are
listed for informational purposes only.

VIII, List of Attachments,

AA. Contractors Certification of Pending Actions
BB. Work Force Report
CC. Subcontractors List
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AA. CONTRACTORS CERTIFICATION OF PENDING ACTIONS

As part of its proposal, the Contractor must provide to the City a list of all instances within the
past 10 years where a complaint was filed or pending against the Contractor in a legal or
administrative proceeding alleging that Contractor discriminated against its employees,
subcontractors, vendors or suppliers, and a description of the status or resolution of that complaint,
including any remedial action taken,

CHECK ONE BOX ONLY

H The undersigned certifies that within the past 10 years the Contractor has NOT been
the-subject of a complaint or pending action in a legal administrative proceeding
alleging that Contractor discriminated against its employees, subcontractors,
vendors or suppliers.

X The undersigned certifies that within the past 10 years the Contractor has been the
subject of a complaint or pending actlon in a legal administrative proceeding
alleging that Contractor discriminated against its employees, subcontractors,
vendors or suppliers, A description of the status or resolution of that complaint,
including any remedial action taken and the applicable dates is as follows:

Fotmer Associate made
July Washington | :
acousation of gender and Y Closed Dismissed by Court
2017 D.C :
racial bias
March | Los Angeles | Former Manager made TBD Open Ongoing .
2021 accusation of raclal bias

Contractor Name; Quinn Emanuel Urguhart & Sullivan, LLP

Certified By: Steve Dean Title Global Director, Benefits

Name

. Signature

USE ADDITIONAL FORMS AS NECESSARY
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The City of

SAN DIEGO

EQUAL OPPORTUNITY CONTRACTING (EOC)
1200 Third Avenue, Suite 200 - San Diego, CA 92101
Phone: (619) 236-6000 - Fax: (619) 236-5904%

WORK FORCE REPORT

The objective of the Equal Employment Opportunity Outreach Program, San Diego Municipal Code Sections 22.3501 through
22.3517, is to ensure that contractors doing business with the City, or receiving funds from the City, do not engage in
unlawful discriminatory employment practices prohibited by State and Federal law. Such employment practices include,
but are not limited to unlawful discrimination in the following: employment, promotion or upgrading, demotion or
transfer, recruitment or recruitment advertising, layoff or termination, rate of pay or other forms of compensation, and
selection for training, including apprenticeship. Contractors are required to provide a completed Work Force Report (WER).

NO OTHER FORMS WILL BE ACCEPTED
CONTRACTOR IDENTIFICATION

Type of Contractor: [1Construction [JVendor/Supplier O Financial Institution [ Lessee/Lessor
O Consultant O Grant Recipient [0Insurance Company Other

Name of Company: Quinn Emanuel Urquhart & Sullivan, LLP

ADA/DBA:

Address (Corporate Headquarters, where applicable): 865 S. Figueroa St. 10th Floor

City: Los Angeles County: L0S Angeles state: CA zip: 90017
Telephone Number: 213-443-3000 Fax Number: 213-443-3100

Name of Company CEO: John B. Quinn, Managing Partner

Address(es), phone and fax number(s) of company facilities located in San Diego County (if different from above):
Address:

City: County: State: Zip:
Telephone Number: Fax Number: Email:
Type of Business: _=aw Firm Type of License:

The Company has appointed: Debbie Klaeger
As its Equal Employment Opportunity Officer (EE0O). The EEQO has been given authority to establish, disseminate and enforce equal

employment and affirmative action policies of this company. The EEOO may be contacted at:
Address: 865 S. Figueroa St., 10th FI, Los Angeles CA 90017

Telephone Number: () Fax Number: 213-443-3100 Email: debbieklaeger@quinnemanuel.com

213-443-3000

[J One San Diego County (or Most Local County) Work Force - Mandatory
O Branch Work Force *
Managing Office Work Force

Check the box above that applies to this WFR.
*Submit a separate Work Force Report for all participating branches. Combine WFRs if more than one branch per county.

1, the undersigned representative of Quinn Emanuel Urquhart & Sullivan, LLP

(Firm Name)
Los Angeles , CA hereby certify that information provided
(County) (State)
herein is true and correct. This document was executed on this 30th day of August ,20. 21
T e
L Michael Williams
/ (Authorized Signature) (Print Authorized Signature Name)
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WORK FORCE REPORT ~ Page 2

AME OF FIRM:  Quinn Emanuel Urqubart & Sulllvan, LLP DATE: 8/30/21
OFFICE(S) or BRANCH(ES): Lo Angeles COUNTY: Los Angeles

INSTRUCTIONS: For each occupational category, indicate number of males and females in every ethnic group. Total columns in row
provided, Sum of all totals should be equal to your total work force. Include all those employed by your company on either a full or part-

time basis, The following Erougs are to be included in ethnie categories listed in columns below:

(1) Black or African-American (5) Native Hawalian or Pacific Islander
(2) Hispanic or Latino (6) White
(3) Asian (7) Other race/ethnicity; not falling into other groups

() American Indian or Alaska Native

Definitions of the race and ethnicity categories can be found on Page 4

ADMINISTRATION
OCCUPATIONAL CATEGORY

Management & Financial

Professional

ARE, Sclence, Computer

Technical

Sales
Administrative Support 4 111116139112 00| 0| 0 |14124| 5] 6
Services
Crafts

Operative Workers

Transportation

Laborers*

*Construction Jaborers and other fleld employees are not to be included on this page

Totals Each Column 7 |13 |24 |48 |28 |34 (0 |0 |0 {0 (110168 |2 |8

Grand Total All Employees 349

Indicate by Gender and Ethnicity the Number of Above Einployees Who Ate Disabled:
Disabled 1 3

Non-Profit Organizations Only;

Board of Directors

Volunteers

Artists

EOC Work Force Report (rev. 08/2018) 20f7 Form Number: BBoj
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WORK FORCE REPORT ~ Page 3 i “ .

NAME OF FIRM:  Quinn Emanuel Urquhart & Sullivan, LLP DATE: 8/30/21

OFFICE(S) or BRANCH(ES):  Los Angeles COUNTY; Los Angeles

INSTRUCTIONS: For each occupational category, indicate number of males and females in every ethnic grotp, Total columns in row
provided, Sum of all totals should be equal to your total work force. Include all those employed by your company on either a full or part-

time basis, The following grougs are to be included in ethnic categories listed in colurns below:

(1) Black or African-American (5) Native Hawalian or Pacific Islander
(2) Hispanic or Latino (6) White
(3) Asian ~ (7) Other racefethnicity; not falling into other groups

(4) American Indian ox Alaska Native

Definitions of the race and ethnicity categories can be found on Page 4

TRADRE
OCCUPATIONAL CATEGORY

Brick, Block or Stone Masons

Carpenteré

Carpet, Floor & Tile Installers
Finjshers

Cement Masons, Concrete Finishers

Construction Laborers

Drywall Installers, Celling Tile Inst

Electricians

Elevator Installers

First~Line Supervisors/Managers

Glaziers

Helpers; Consttuction Trade
Millwrights
Misc, Const, Equipment Operators

Painters, Const, & Maintenance

Pipelayers, Plumbers, Pipe & Steam
Fitters

Plasterers & Stucco Masons

Roofets

Securlty Guards & Surveillance
Officers
Sheet Metal Workers

Structural Metal Fabricators &
Fitters

Welding, Soldering & Brazing
Workers

Workers, Extractive Crafts, Miners

Totals Bach Colummn

Grand Total All Employees
Tindicate By Gender and Ethnicity the Number of Above Employees Who Are Digabled:

Disabled
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The City of

SAN DIEGO)

Work Force Report

HISTORY

The Work Force Report (WFR) is the document
that allows the City of San Diego to analyze the
work forces of all firms wishing to do business
with the City. We are able to compare the firm’s
work force data to County Labor Force Availability
(CLFA) data derived from the United States
Census. CLFA data is a compilation of lists of
occupations and includes the percentage of each
ethnicity we track (American Indian or Alaska
Native, Asian, Black or African-American, Native
Hawaiian or Pacific Islander, White, and Other)
for each occupation. Currently, our CLFA data is
taken from the 2010 Census. In order to compare
one firm to another, it is important that the data
we receive from the consultant firm is accurate
and organized in the manner that allows for this
fair comparison.

WORK FORCE & BRANCH WORK FORCE REPORTS

When submitting a WFR, especially if the WFR is
for a specific project or activity, we would like to
have information about the firm's work force that
is actually participating in the project or activity.
That is, if the project is in San Diego and the work
force is from San Diego, we want a San Diego
County Work Force Report!. By the same token, if
the project is in San Diego, but the work force is
from another county, such as Orange or Riverside
County, we want a Work Force Report from that
county?. If participation in a San Diego project is
by work forces from San Diego County and, for
example, from Los Angeles County and from
Sacramento County, we ask for separate Work
Force Reports representing your firm from each
of the three counties.

MANAGING OFFICE WORK FORCE

Equal Opportunity Contracting may occasionally
ask for a Managing Office Work Force (MOWF)
Report. This may occur in an instance where the
firm involved is a large national or international
firm but the San Diego or other local work force is
very small. In this case, we may ask for both a
local and a MOWF Report* 3. In another case,
when work is done only by the Managing Office,
only the MOWF Report may be necessary.3

EOC Work Force Report (rev. 08/2018) Page 4 of 7

TYPES OF WORK FORCE REPORTS:

Please note, throughout the preceding text of this
page, the superscript numbers one !, two 2 & three
3, These numbers coincide with the types of work

force report required in the example. See below:

1 One San Diego County (or Most Local County)
Work Force — Mandatory in most cases

2 Branch Work Force *

3 Managing Office Work Force

*Submit a separate Work Force Report for all participating
branches. Combine WFRs if more than one branch per county.

CE/E ICY CATEGORIE

American Indian or Alaska Native — A person
having origins in any of the peoples of North and
South America (including Central America) and
who maintains tribal affiliation or community
attachment.

Asian - A person having origins in any of the
peoples of the Far East, Southeast Asia, or the
Indian subcontinent mcludmg, for example,
Cambodia, China, India, Japan, Korea, Malaysia,
Pakistan, the Philippine Islands, Thailand, and
Vietnam.

Black or African American - A person having
origins in any of the Black racial groups of Africa.

Native Hawaiian or Pacific Islander — A person
having origins in any of the peoples of Hawaii,
Guam, Samoa, or other Pacific Islands.

White - A person having origins in any of the
peoples of Europe, the Middle East, or North
Africa.

Hispanic or Latino - A person of Cuban, Mexican,

Puerto Rican, South or Central American, or other
Spanish culture or origin.

Form Number: BBos



Exhibit A: Work Force Report Job Categories —~ Administration
Refer to this table when completing your firm’s Work Force Report form(s).

Management & Financial »
Advertising, Marketing, Promotions, Public
Relations, and Sales Managers

Business Operations Specialists

Financial Specialists

Operations Specialties Managers

Other Management Occupations

Top Executives

Professional

Art and Design Workers

Counselors, Social Workers, and Other Community
and Social Service Specialists

Entertainers and Performers, Sports and Related -
Workers

Health Diagnosing and Treating Practitioners
Lawyers, Judges, and Related Workers

Librarians, Curatots, and Archivists

Life Scientists

Media and Communication Workers

Other Teachers and Instructors

Postsecondary Teachers

Primary, Secondary, and Special Education School
Teachers

Religious Workers ,

Social Scientists and Related Workers

Architecture & Engineering, Science, Computer
Architects, Surveyors, and Cartographers
Computer Specialists

Engineers

Mathematical Science Occupations

Physical Scientists

Technical

Drafters, Engineering, and Mapping Technicians
Health Technologists and Technicians

Life, Physical, and Social Science Technicians
Media and Communication Equipment Workers

Sales

Other Sales and Related Workers
Retail Sales Workers

Sales Representatives, Services

Sales Representatives, Wholesale and -
Manufacturing

Supervisors, Sales Workers

Administrative Suppoxt
Financial Clerks
Information and Record Clerks

Legal Support Workers
EOGWork Force Report (rev. 08/2018) ' Page 5 0f 7

Material Recording, Scheduling, Dispatching,
and Distributing Workers

Other Education, Training, and Library
Occupations

Other Office and Administrative Suppoxt
Workers

Secretaries and Administrative Assistants
Supervisors, Office and Administrative Support
Workers .

Services

Building Cleaning and Pest Control Workers
Cooks and Food Preparation Workers
Entertainment Attendants and Related
Workers

Fire Fighting and Prevention Workers
First-Line Supervisors/Managers, Protective
Service Workers

Food and Beverage Serving Workers

Funeral Service Workers

Law Enforcement Workers

Nursing, Psychiatric, and Home Health Aides
Occupational and Physical Therapist Assistants
and Aides

Other Food Preparation and Serving Related
Workers

Other Healthcare Support Occupations
Other Personal Care and Service Workers
Other Protective Sexvice Workers

Personal Appearance Workers

Supervisors, Food Preparation and Serving
Workers

Supervisors, Personal Care and Service
Workers

Transportation, Tourism, and Lodging
Attendants

Crafts

Construction Trades Workers

Electrical and Electronic Equipment
Mechanics, Installers, and Repairers
Extraction Workets.

Material Moving Workers

Other Construction and Related Workers
Other Installation, Maintenance, and Repair
Occupations ‘

Plant and System Operators

Supervisors of Installation, Maintenance, and
Repair Workers

Supervisors, Construction and Extraction
Workers

Vehicle and Mobile Equipment Mechanics,
Form Number: BBos




Installers, and Repairers
Woodworkers

Operative Workers

Assemblers and Fabricators
Communications Equipment Operators
Food Processing Workers

.Metal Workers and Plastic Workers

Motor Vehicle Operators

Other Production Occupations

Printing Workers

Supervisors, Production Workers

Textile, Apparel, and Furnishings Workers

- Transportation

Air Transportation Workers

Other Transportation Workers

Rail Transportation Workers

Supervisors, Transportation and Material
Moving Workers

Water Transportation Workers

Laborers

Agricultural Workers

Animal Care and Service Workers

Fishing and Hunting Workers

Forest, Conservation, and Logging Workers
Grounds Maintenance Workers

Helpers, Construction Trades

Supervisors, Building and Grounds Cleaning
and Maintenance Workers

Supervisors, Farming, Fishing, and Forestry
Workers

Exhibit B: Work Force Report Job Categories-Trade

‘Brick, Block or Stone Masons
Brickmasons and Blockmasons
Stonemasons

Carpenters

Carpet, floor and Tile Installers and Finishers
Carpet Installers

Floor Layers, except Carpet, Wood and Hard
Tiles ‘

Floor Sanders and Finishers

Tile and Marble Setters

Cement Masons, Concrete Finishers
Cement Masons and Concrete Finishers
Terrazzo Workers and Finishers

Construction Laborers

Drywall Installers, Ceiling Tile Inst
Drywall and Ceiling Tile Installers .
Tapers

EOG Work Force Report (rev. 08/2018) Page 6 of 7

Electricians
Elevator Installers and Repairers

First-Line Supervisors/Managers
First-line Supervisors/Managers of
Construction Trades and Extraction Workers

Glaziers

Helpers, Construction Trade

Brickmasons, Blockmasons, and Tile and
Marble Setters

Carpenters

Electricians :

Painters, Paperhangers, Plasterers and Stucco
Pipelayers, Plumbers, Pipefitters and
Steamfitters

Roofers

All other Construction Trades

Form Number: BBos




Millwrights

Heating, Air Conditioning and Refrigeration
Mechanics and Installers

Mechanical Door Repairers

Control and Valve Installers and Repairers

Other Installation, Maintenance and Repair
Occupations

Misc. Const, Equipment Operators

Paving, Surfacing and Tamping Equipment
Operators

Pile-Driver Operators

Operating Engineers and Other Construction
Equipment Operators

Painters, Const. Maintenance

Painters, Construction and Maintenance
Paperhangers

Pipelayers and Plumbers

Pipelayers

Plumbers, Pipefitters and Steamfitters
Plasterers and Stucco Masons

Roofers

Security Guards & Surveillance Officers
Sheet Metal Workers

Structural Iron and Steel Workers
Welding, Soldering and Brazing Workers
Welders, Cutter, Solderers and Brazers
Welding, Soldering and Brazing Machine
Setter, Operators and Tenders

Workers, Extractive Crafts, Miners

EOC Work Force Report (rev. 08/2018) Pageof 7
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ATTACHMENT CC
SUBCONTRACTORS LIST

This list shall include the name and complete address of all Subcontractors who qualify as
SLBEs or ELBEs, Consultants must also list participation by any MBE, WBE, DBE, DVBE, and
OBE firms. However, no additional points will be awarded for participation by these firms,

No changes to this Participation List will be allowed without prior written City approval. The
Consultant understand and agrees that violation of this clause shall be considered a material
breach of the contract and may result in contract termination, debarment, or other sanctions.

List of Abbreviations:
Small Local Business Enterprise SLBE
Emerging Local Business Enterprise ELBE
Certified Minority Business Enterprise MBE*
Certified Woman Business Enterprise WBE*
Certified Disadvantaged Business Enterprise DBE*
Certified Disabled Veteran Business Enterprise DVBE*
Other Business Enterprise ' OBE*

* Listed for information purposes only.

**Consultants shall indicate if Subcontractor is certified by one of the agencies listed in
Section VII of the Equal Opportunity Contracting Program (EOCP) Consultant
Requirement, '

ATTACHMENT CC-1




THE CiTYy oF SaN Dieco

CONSULTANT AWARD TRACKING FORM

Consultant Award Tracking Form: The purpose of this form is to track the cumulative amount of money awarded to both
architectural and englneering (A&E) firms and non-A&E firms; and to ensure that the cumulative amount of money
awarded to consultant does not exceed $250,000 for non-CIP funded contracts and $1,000,000 for CIP funded contracts in
a fiscal year including this contract, I this cumulative award limit is exceeded, inclusive of this contract award, Council

approval is required,

A copy of this form must be attached to forms Mayoral Action PA-2625, Mayoral Action 1544, Council Action 1472 and
Purchase Orders for progessing.

'THIS SECTION TO BE COMPLETED BY CITY STAFF
DA

Date: 08/27/2021  papaptment Name: City Attormey's Office

City Project Manager: Ken So
Name of Firm: Quinn Emanuel Urquhart & Sullivan

Pro J act Nalﬁ a Rotontlon of Qu!nh &hjanua| Urguhart & Sullivan to Provide Loga) Sarvicas Ralaling to Liligation Mattors Involving tho 101 Ash Blrantand Givis Gantar Plara Propantias

Contract or Amendment Amount; § 500,000

Appropriate approval authority:
1 Mayoral Action PA-2625 ‘
1 Mayoral Actlon 1544

3 Council Action 1472

(J Purchase Order

THIS SECTION TO BE COMPLETED AND REVIEWED BY CONSULTANT

The City reserves the right to disqualifyr any Consultant if this tracking form is not completely and accurately executed
prior to the contract award.

IFlt is determined subsequent to the contract award that this tracking form was not aceurately executed, the underlying
contract will be tllegal and deemed void if awarded without Council approval and it is beyond the limits set in Municipal
Code Section 22,3207 . In such an instance, the City shall not be responsible for any losses or damages which may result
Srom the void contract and reserves the right in its sole discraetion to award the contract lo another consulian,

Dollar amount awarded to the consultant by the City of San Diego this fiscal year (July 1 through June 30) jncluding this
contract or amendment: $ 577@ 20D

I hereby certify that I am an authorized represeniative of:

Quinn Emanuel Urquhart & Sullivan, LLP

(Name of Firm)
and that I have read and understand this form this 30th day of August . 2021
(Day) (Month) (Year)

By WM Michael E Williams

(SléNATUR,E’, of Authorized Representative) (PRINTED name of Authorized Representative)




EXHIBIT E

g 3 . ' City of San Diego
S CONTRACTOR STANDARDS
Pl‘edge of Compliance

A, The Clity of San Diego has adopted a Contractor Standards Ordinance (CSO) codified In section 22.3004
of the San Diego Municipal Code (SDMC). The City of San Dlego uses the criterla set forth in the S0 fo.
defermine whiether a contractor (bldder or proposer) has the capaclty to fully perform the contract
requirements and the hisiness integrty to justify the award of public funds. This completed Pledge of
" Compliance signed under penalty of perjury must be submitted with each bid and proposal, If an Inforimal
solicitation process Is used, the bidder must submit this completed Pledge of Compliance to the City prior to
éxedution of the contract. AII fesponges must be typewritten or printed in Ink. If an explanation is requested
. ot additional space is required, Respandents must provide responses on Attachmient A to the Pledge of
‘ Comphance and sign each page. Fallure to submit a signed and completed Pledge of Compliance may render
~a bid or proposal non-fesponsive. In the case of an informal sollcltation or cooperatlve procurement, the
contract will not be awarded unless a signed and completed Pledge of Compliance is submitted. A submitted
- Pledge of Compliance Is a public record and information contalned within will be avallable for public review
except to the extent that such information is exempt from disclosure pursuant to applicable law.

- B..By slgning and sybmitting this form,.the contractor is certifying, to the best of their knowledge, that the contractor
and any of Its Princlpals have not wlthln a flve (5) year perlod — precading this offer, been convicted of or had a ¢ivil
Judgement rendered against them for commission of a fraud or a criminal offense In connection with obtalning,
attemp lng to obtaln, or performlng a public (Federal, State or local) contract or subcontract,

_ C. "Ptlnoipal" miéans an officer, difector, owrer; pertner or a person having prlmary management or supervisory
responsloilitiés within the firm. The offeror shall provide immediate written notlce to the Procurement Contractmg Offlcer
handliig the solicitation; at any tlme prior to award should they learn that thls Representations and Cerhflcatlons was
Inacgurate or Incomplete

D. This form contains 10 pages additional information may be submltted as part of AttachmentA

A BIDIPROPOSAL/SOLICITATION TITLE:

B. BIDDER/PROPOSER INFORMATION:

Legal 'Name: Quinn Emanuel Urquhart & Sullivan LLP DBA same.

Strest Address:865 8, Figueroa St, 10t Filor Clty: Los Angeles State:CA Zp:90017
Contact Person, Title: Michael E Williams " Phone; 213-443-3251  Fax:213-443-8100

C. OWNERSHIP AND NAME CHANGES: -
1. Inthe past five ten () years, has your firm changed fts name?
0 Yes X No

If Yes, use Attachment “A” to list all prior legal and DBA names, addresses, and dates each firn name was
used. Explaln the specific reasons for each name change.

L4




2, Is your flrm a non-proff?
O Yes X No

If Yes, atlach proof of status to this submisslon.

3. Inthe past five (6) years, has a firm owner, partner, or officer operated a simllar business?
00 Yes X No ‘

If Yes, use Attachment "A” to list names and addresses of all businesses and the person who operated
the husiness, Include Information about a simllar business only If an owner, partner, or officer of your
firm holds or has held a similar position In another firm.

D. BUSINESS ORGANIZATION/STRUCTURE:

Indicate the organizational structure of your firm. Fill in only one section on this page. Use Attachment "A” If
more space ls required.

0 Corporation Date Incorporated: [ [ State of incorporation:
List corporation’s current officers: President:
Vice Pres:
Secretary: '
Treasurer:
Type of corporation: C() Subchapter S ( )
I8 the corporation authorized to do business in Callfornia: 0 Yes O No
If Yes, after what date:
Is your firm a publicly traded corporation? 0 Yes I No

If Yes, how and where Is the stock traded?
If Yes, list the name, title and address of those who own ten percent (10 %) or more of the corporation’s stocks:

Do the President, Vice President, Secretary and/or Treasurer of your corporation have a third party interest or
other financlal interests in a business/enterptise that performs similar work, services or provides similar goods?
0 Yes 0 No

If Yes, please use Attachment A to disclose.

Please list the following: Authorized Issued QOutstanding

a,  Number of voting shares:
b, Number of nonvoting shares:
C.
d.

Number of shareholders;

Value per share of common stock: Par b
Book § —
Market $___

Limited Liability Company Date formed: (- State of formation:

]

[N ROV NE—
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List the name, title and address of members who own ten percent (10%) or more of the company:
N/A ' '

01 Partnership "~ Date formed:___/__/___ State of formation:

List names of all firm partners:
See Attached

(1 Sole Propristorship Date started: ___/[__/___

List all firms you have been an owner, partner or officer with during the past five (6) years. Do not Include ownership
of stock In a publicly traded company:

N/A

O Joint Venture Date formed: —//__
List each firm In the Joint venture and its percentage of ownership:

Note: To be responsive, each member of a Jolnt Venture or Parthership must complete a separate Contractor Standards
form,

E. FINANCIAL RESOURCES AND RESPONSIBILITY:
1. s your firm preparing to be sold, In the process of belng sold, or In hegotiations to be sold?
0 Yes X No

If Yes, use Attachment "A” tb explain the clrcumstances, Including the. buyer's name and principal contact
Information.

2. Inthe past five (5) years, has your firm been denied bonding?
O Yes X No

If Yes, use Attachment "A" to explaln specific circumstances; include bonding company name.
3. Inthe past five (5) years, has a bonding company made any payments to satlsfy claims made against a bond
issued on your firm's behalf or a firm where you were the ptincipal?
1 Yes X No
Iif Yes, use Attachment “A" to explain specific circumstances.

4. Inthe past five (5) years, has any Insurance carrier, for any form of insurance, refused to renew the insurance
policy for your firm?
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O Yes X No
If Yes, use Attachment "A" to explain speclfic circumstances,

5. Within the last five years, has your firm filed a voluntary peition In bankruptcy, been adjudicated bankrupt, or
made a general assignment for the benefit of creditors?
0 Yes X No

If Yes, use Attachment "A" to explain speclfic circumstances.

6. Are there any claims, liens or judgements that are outstanding against your firm?
O Yes X No

If Yes, please use Attachment A to provide detalled Informatlon on the action.

7. Please provide the name of your principal financial Institution for financlal reference. By submitting a response
to this: Solicitation Contractor authorizes a release of credit information for verification of financlal
responsibility.

Name of Bank: _Gity Natlonal Bank
Polint of Contact: Ravid Coppel, SVP

Address: 555 S, Flower Street, Los Angeles. CA 90071
Phone Number: 213-673-8775

8. By submitting a response to a City sollcltation, Contractor certifles that he or she has sufflclent operating
capital and/or financial reserves to properly fund the requirements identifled In the solicitation. At City's
request, Contractor will promptly provide to City a copy of Contractor's most recent balance sheet and/for other
necessary financlal statements to substantiate financial abillty to perform.

9. Inorderto do business In the City of San Diego, a current Business Tax Certificate is required, Business Tax
Certificates are Issued by the City Treasurer's Office. If you do not have one at the time of submission, one
must be obtained prior to award. .
Buslness Tax Certificate No.: Year Issued:

F. PERFORMANCE HISTORY:

1. Inthe past five (5) years, has your firm been found civilly llable, either In a court of law or pursuant to the
terms of a settlement agresment, for defaulting or breaching a contract with a government agency?
O Yes xNo

If Yes, use Attachment "A” to explain specfic clroumstances.

2. In the past five (5) years, has a public entity terminated your firm's contract for cause prior to contract
completion?
O Yes x No

If Yes, use Attachment "A" to explaln speclfic clrcumstances and provide principal contact information,

3. In the past flve (5) years, has your firm entered into any settlement agreement for any lawsuit that alleged
contract default, breach of contract, or fraud with or agalnst a public entity?
0Yes x No

If Yes, use Attachment "A" to explain spacific clrcumstances. -
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4. Is your firm currently Involved in any lawsuit with a government agency In which it is alleged that your firm has
defaulted on a contract, breached a contract, or committed fraud?
0 Yes x No
If Yes, use Attachment "A” to explaln specific clrcumstances.

5. Inthe past five (5) years, has your firm, or any firm with which any of your firm's owners, partners, or officers
s or was associated, been debarred, disqualified, removed, or otherwise prevented from bidding on or
completing any government or public agency contract for any reason?

O Yes x No
if- Yes, use Attachment "A" to explain speclflc clroumstances.

6. In the pastfive (6) years, has your firm received a notice to cure or a notice of default on a contract with any
public agency?

0 Yes x No

If Yes, use Attachmant “A" to explain speclfic circumstances and how the matter resolved.
7. Performance References:
Please prbvlde a minimum of three (3) references famlllar with work performed by your firm which was of a simllar
slze and nature to the subject solicitation within the last five (5) years.
Please note that any references required as part of your bid/proposal submittal are in additlon to those references
requlred as part of this form,

Company Name: Paglfic [nvestment Management Gompany (PII\/ICO)

Contact Name and Phone Num’ber: Rick LeBrun

Contact Emall: tick lebrun@plmeo.com
Address: 650 Newport Canter Dr, Newport Beach, CA 92660

Contract Date: July 2015
Contract Amount: Approx, $250 milllon af stake

Requirements of Contract: Repre ] Seve )
cllents asserting securitles claims agalnst Petrobras arlsing from the Lava Jato bribery and klckback
scandal,

Company Name: Town of Oyster Bay, New York

" Contact Name and Phone Number; Frank Scalera. Town Attornay, 516-624-6163

Contact Emall: fscalera@ovsterbay-ny.qoy

Address: QOffice of the Town Attorney, 54 Audrey Ave, Oyster Bay, NY 11771

Contract Date: 2016
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Contract Amount: $20 million plus potential civil penalties

Requirements of Contract: B

scheme where Town Insiders, In exchange for bribes, falsified the Town's agreement to guarantee the debts
of one of Its concesslon providers. Specifically, we represented the Town in an investigation and civil sult by
the SEC (which was settled without monetary penalty); three lawsuits by the concesslonaire’s lenders (each
of which we defeated on motions to dismiss or on appeal of declslons on those motlons); and one lawsult by
the Town against the conspirators In the fraud (which Is pending).

Company Name: Safeguard Properties, LLC
Contact Name and Phone Number: Linda Erkkila, 800-852-8306
Contact Email; __linda.erkkila@®safequardproperties com

Address: 7887 Hub Pkwy, Valley View, OH 44125
Contract Date: March 2019

Contract Amount: $1 bilion based on plaintiff's valuation

Requirements of Contract; Defended country's largest 1
action alleging consumer fraud, statutory, and trespass clalms arlslng from company praotlces In State of
Washington. Secured decertification of class and dismissal at summary judgment.

G. COMPLIANCE:

1. In the past five (5) years, has your firm or any firm owner, partner, officer, executive, or manager been
criminally penalized or found civilly llable, elther in a court of law or pursuant to the terms of a settlement
agresment, for violating any federal, state, or local law In performance of a contract, including but not limited
to, laws regarding health and safety, labor and employment permitting, and licensing laws?

O Yes x No

If Yes, use Attachment "A" to explain speciflc clrcumstances surrounding each instance. Include the name of
the entity Involved, the specific lnfractlon( ) or violation(s), dates of Instances, and outcome with current
status.

2. Inthe past five () years, has your firm been determined to be non-responsible by a public entity?
(1 Yes x No

If Yes, use Attachment "A" to explain specific clrcumstances of each Instance. Include the hame of the entity
Involved the specific Infraction, dates, and outcome.

H. BUSINESS INTEGRITY:

1. Inthe past five (5) years, has your firm besn convicted of or found llable in a clvil stit for making a false claim
or materlal misrepresentation to a private or public entlty?
0 Yes x No

If Yes, use Attachment “A" to explain speclflc circumstances of sach Instance. Include the entity Involved,
specific violation(s), dates, outcome and current status.

2. In the past five (5) years, has your firm or any of Its executives, management personnel, or owners been

convicted of a crime, Including misdemeanors, or been found liable In a clvil sult involving the bidding,
awarding, or performance of a government contract?
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0 Yes x No

If Yes, use Attachment "A" to explain specific circumstances of each instance; include the entity involved,
specific infraction(s), dates, outcome and current status.

3. In the past five (5) years, has your firm or any of its executives, management personnel, or owners been
convicted of a federal, state, or local crime of fraud, theft, or any other act of dishonesty?
0 Yes x No

If Yes, use Attachment "A" to explain specific circumstances of each instance; include the entity involved,
specific infraction(s), dates, outcome and current status.

4. Do any of the Principals of your firm have relatives that are either currently employed by the City or were
employed by the City in the past five (5) years?
0 Yes X No

If Yes, please disclose the names of those relatives in Attachment A.

. BUSINESS REPRESENTATION:
1. Are you alocal business with a physical address within the County of San Diego?
0 Yes x No

2. Are you a certified Small and Local Business Enterprise certified by the City of San Diego?
0 Yes x No

Certification #

3. Are you certified as any of the following?
a. Disabled Veteran Business Enterprise  Certification #
b. Woman or Minority Owned Business Enterprise  Certification #
c¢. Disadvantaged Business Enterprise Certification #

J. WAGE COMPLIANCE:

In the past five (5) years, has your firm been required to pay back wages or penalties for failure to comply with the
federal, state or local prevailing, minimum, or living wage laws? [ Yes x No  If Yes, use Attachment "A"
to explain the specific circumstances of each instance. Include the entity involved, the specific infraction(s), dates,
outcome, and current status.

By signing this Pledge of Compliance, your firm is certifying to the City that you will comply with the requirements
of the Equal Pay Ordinance set forth in SDMC sections 22.4801 through 22.4809.

K. STATEMENT OF SUBCONTRACTORS & SUPPLIERS:

Please provide the names and information for all subcontractors and suppliers used in the performance of the
proposed contract, and what portion of work will be assigned to each subcontractor. Subcontractors may not be
substituted without the written consent of the City. Use Attachment "A" if additional pages are necessary. If no
subcontractors or suppliers will be used, please write “Not Applicable.”

Company Name: N/A

Address:
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Contact Name: Phoner . . Email:

Contractor License No.: DIR Reglstration No.:
Sub-Contract Dollar Amount:$__ (peryear) §$ (total contract
term)

Scope of work subcontractor will perform:

Identlfy whether company Is a subcontractor or supplier:

Certiflcation type (clrcle all that apply): DBE DVBE ELBE MBE SLBE  WBE  Not Certifled

Contractor must provide valld proof of certification with the response to the bid or proposal to recelve
participation credit.

Company Name:

Address:

Contact Name: Phone: Emall:

Contractor License No.: DIR Reglstration No.:

8Sub-Contract Dollar Amount: § (per year) § (total contract
term)

Scope of work subcontractor will perform:

[dentify whether company ls a subcontractor or supplier:

Certification type (clrcle all that apply): DBE DVBE ELBE MBE SLBE WBE  Not Certlfied

Contractor must provide valid proof of certification with the response to the bid or proposal to receive
partlclpatlon oredit.

L. STATEMENT OF AVAILABLE EQUIPMENT:

A full Inventoried list of all necessary equipment to complete the work specified may be a requirement of the
bld/proposal submission,

By slgning and submiltting this form, the Contractor certffies that all required equipment Included in this bid or
proposal will be made avallable one week (7 days) hefore work shall commence. In Instances where the required
squipment is not owned by the Contractor, Contractor shall explain how the equipment will be made available
before the commencement of work. The Clty of San Dlego reserves the right to reject any response, In its opinion,
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if the Contract has not demonstrated he or she will be properly equipped to perform the work in an efficlent,

effective matter for the duration of the contract period.

. TYPE OF SUBMISSION: This document Is submitted as:
X [nitlal submission of Confractor Standards Pledge of Compllance

(1 Initial submisslon of Contractor Standards Pledge of Compliance as part of a Cooperative agreement
O Initial submisslon of Contractor Standards Pledge of Compliance as part of a Sole Source agreement

(1  Update of prior Contractor Standards Pledge of Compllance dated — L/
Complete all questions and sign below. |

Under penalty of perjury under the laws of the State of California, ! certify that | have read and understand
the questions contalned in this Pledge of Compliance, that | am responsible for completeness and
accuracy of the responses contalned hereln, and that all Information provided Is true to the best of my
knowledge and bellef. | agree to provide written notice to the Purchasing Agent within five (6) business
days If, at any time, | [earn that any portion of this Pledge of Compliance is Inaccurate. Fallure to timely
provide the Purchasing Agent with written notice Is grounds for Contract termination.

I, on behalf of the firm, further certify that | and my firm will comply with the following provisions of SDMC
section 22.3004:

(a) | andmy firm will comply with all applicable local, State and Federal laws, Including health and safety,
labor and employment, and licensing laws that affect the employess, worksite or performance of the
contract.

(b) Iand my firm will notify the Purchasing Agent In writing within fifteen (15) calendar days of recelving
notice that a government agency has begun an Investigation of me or my flrm that may result In a finding
that | or my firm is or was not In compliance with laws stated in paragraph (a).

(¢) Iand my firm will notify the Purchasing Agent in writing within fifteen (16) calendar days of a findlng
by a government agency or court of competent urisdiction of a violation by the Contractor of laws stated
in paragraph (a).

(d) 1and my firm will notify the PUrchaslng Agent In writing within fifteen (15) calendar days of becoming
aware of an Investigation or finding by a government agency or court of competent jurisdiction of a
violation by a subcontractor of laws stated In paragraph (a).

(6) Fand my firm will cooperate fully with the Clty during any investigation and to respond to a request
for information within ten (10) working days.
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Failure to sign and submit this form with the bid/proposal shall make the bid/proposal
non-responsive. In the case of an informal solicitation, the contract will not be awarded unless a
signed and completed Pledge of Compliance is submitted.

m? ? ‘
__Michael E. Willams, Partner__ et 11312021 _
Name and Title /s Slgnature Date
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