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REIMBURSEMENT AGREEMENT
FOR TORREY MEADOWS DRIVE (FORMERLY STREET ‘B’) OVERCROSSING

DESIGN WORK
IN THE TORREY HIGHLANDS COMMUNITY

THIS AGREEMENT [Agreement] is made and entered into between THE CITY OF
SAN DIEGO, a municipal corporation [City] and KILROY REALTY CORPORATION, a
California Corporation [Developer], [collectively the Parties], for reimbursement of design and
permitting costs for Project No. T-9, Torrey Meadows Drive (formerly Street “B*) Overcrossing,
in the Torrey Highlands area in accordance with the Torrey Highlands Public Facilities
Financing Plan.

RECITALS

1. Developer owns real property located on Torrey Santa Fe Road, southwest of State Route
56 and west of Camino del Sur, within the Torrey Highlands Subarea IV Plan area in the City of
San Diego, California.

2, On October 16, 2008, City approved Neighborhood Use Permit No. 601521 for Santa Fe
Summit II and [II/Project No. 131969 recorded on February 25, 2009 as Document No. 2009-
0093095 in the Office of the San Diego County Recorder [Approval]. The Approval authorizes
development of four commercial office buildings, each approximately 120,000 to 150,000 gross
square feet, not to exceed a total of 600,000 gross square feet, and three parking structures
totaling approximately 280,175 square feet [SES 1I and III Project]. A copy of the Approval is
attached as Exhibit A.

3. The City Council has adopted a Torrey Highlands Public Facilities Financing Plan and
Facilities Benefit Assessment, and in particular, on (date TBD), by Resolution No. R (to be
provided) adopted the Financing Plan for Fiscal Year 2013 [Financing Plan]. The Financing
Plan includes Project No. T-9, Torrey Meadows Drive (formerly Street “B’’) Overcrossing.
Project No. T-9 includes the provision of a waterline within the Torrey Meadows Drive
Overcrossing in the scope of Project No. T-9. The project sheet for Project No. T-9 in the
Financing Plan is attached as Exhibit B-1. This Agreement is contingent on the 2012 Resolution
Ordering the Designation of the Area of Benefit in Torrey Highlands and the Boundaries thereof
and Establishing the Amount of the Facilities Benefit Assessment against each Parcel within the
Area of Benefit, and contingent on that designation and establishment of amount not resulting in
any changes to the Financing Plan. This Agreement relates solely to the scope of work set forth
in Exhibit C [the Project]. Under the Financing Plan, a total of $7,148,447 minus the City’s
Administrative Costs and minus the City’s equipment expenditures, constitutes the total and
maximum City funds potentially available for reimbursement for Project No. T-9 from the
Torrey Highlands FBA. The Estimated Cost for the Project is $1,242,500 as shown in Exhibit E.
Developer is not automatically entitled to reimbursement of the Estimated Cost. Developer must
satisfy all terms of this Agreement to become eligible for reimbursement for any portion of the
Estimated Cost. '

4. Torrey Highlands is being developed in conjunction with an adopted Transportation
Phasing Plan, which is an Appendix to the Financing Plan. The Transportation Phasing Plan
limits issuance of building permits in Torrey Highlands until the listed transportatlon
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limitations of the Transportation Phasing Plan are established in the form of threshold conditions
which must be met before development in Torrey Highlands is allowed to continue.

5. The Phase Three transportation improvements identified in the Transportation Phasing
Plan have been assured. Pursuant to the Transportation Phasing Plan, assurance of the Phase
Three improvements allows for the immediate construction of 300,000 square feet of the 600,000
square feet of commercial office space permitted by the Approval. Pursuant to the Torrey
Highlands Public Facilities Financing Plan and Facilities Benefit Assessment, Fiscal Year 2010
approved by the City Council by Resolution No. R-304935, the remaining 300,000 square feet of
commercial office space permitted by the Approval could not proceed because Phase Four
transportation improvements had not yet been assured

6. City desires progress on Project No. T-9 and Developer desires to proceed with the
remaining 300,000 square feet of commercial office space permitted by the Approval as soon as
possible. This Agreement will allow Developer to proceed with the remaining 300,000 square
feet of commercial office space permitted by the Approval in exchange for Developer’s
agreement to complete the Project to the satisfaction of the California Department of
Transportation [Caltrans] and City. As such, this Agreement is contingent upon adoption of the
Financing Plan with the addition of footnote (7) to the Transportation Phasing Plan as follows:.
“For development associated with neighborhood use permit no. 601521 for the Santa Fe Summit
11 and III project (project no. 131969), Phase Four improvements are not required to be assured
in order to apply for building permits; however, no certificate(s) of occupancy may be issued for
the last 300,000 square feet of commercial space under Neighborhood Use Permit No. 601521
until project no. T-9 is assured to the satisfaction of the City Engineer.” The Transportation
Phasing Plan is included as Exhibit B-2.

7. Project No. T-9 will cross over State Route 56. As such, Project No. T-9 requires
approval from Caltrans. The City anticipates that it will enter into cooperative agreements with
Caltrans for review and approval of a Project Initiation Document, Project Approval and
Environmental Document, Plans Specifications and Estimates, and Construction for Project No.
T-9 [Cooperative Agreements]. A cooperative agreement for the Project Initiation Document, on
file in the Office of the City Clerk as Document No. RR- 3R | Q- 2 is being considered
along with this Agreement [First Cooperative Agreement]. City and Developer anticipate that
City will enter into other cooperative agreements with respect to Project No. T-9 in the future.
This Agreement is contingent upon City entering into the First Cooperative Agreement with
Caltrans.

NOW, THEREFORE, in consideration of the recitals and mutual obligations of the
Parties, and for other good and valuable consideration, City and Developer agree as follows:

ARTICLE 1. SUBJECT AND TERM OF THE AGREEMENT

1.1  Term of Agreement. Following the final adoption of the City Council Resolution
authorizing this Agreement and the subsequent execution of the same by the Parties, this
Agreement shall be effective upon the date it is executed by City Attorney in accordance
with San Diego Charter section 40 [Effective Date]. Unless otherwise terminated, the
Agreement shall be effective until the earlier of (i) the date the final reimbursement
payment is made, or (ii) five (5) years from the Effective Date, unless otherw1se approved

- by City resolution or ordinance.
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1.2 -

1.3

1.4

2.1

Scope of Project. The scope of work for the Project is described in Exhibit C. In the
event that the Cooperative Agreements contain a scope of work for the Project that is
different than the scope of work shown in Exhibit C, in regards to work to the point of
Ready to List, this Agreement shall not be effective unless and until the Parties enter into
an amendment to this Agreement that is consistent with the scope of work set forth in the
Cooperative Agreements. If an amendment to the scope of work is required, and the
amendment does not result in an increase in the Estimated Cost, the amendment may be
authorized by the Mayor, or his designee; otherwise, if the amendment would result in an
increase in the Estimated Cost, the amendment shall require City Council approval.

Developer’s Obligations. Prior to applying for certificates of occupancy for the
remaijning 300,000 square feet of commercial office space permitted by the Approval,
Developer shall complete the Project to the satisfaction of Caltrans and the City Engineer
and deliver design plans for Project No. T-9 to City. The design plans shall include the
documents specified in Exhibit C (Scope of Work) in accordance with this Agreement,
the Cooperative Agreements (in regards to work to the point of Ready to List), and the
Financing Plan. Developer shall complete the Project within the timeframe established in
the Project Schedule attached as Exhibit D, and within the budget as provided in the
Estimated Cost attached as Exhibit E,

City’s Obligations. Upon Developer’s commencement of work on the Project,
Developer shall be eligible to apply for construction permits for the remaining 300,000
square feet of commercial office space permitted by the Approval, provided however,
that nothing in this Agreement shall affect the City’s ability to withhold issuance of
construction permits associated with the Approval for any other valid reason(s). As
required by the San Diego Municipal Code Chapter 14, Article 2, Division 6, Developer
shall pay all applicable FBAs associated with the Approval prior to the issuance of any
building permits, and City shall use the FBAs paid by Developer related to this
Agreement for the construction of Project No. T-9 as provided for in the Financing Plan.
Any subsequent updates to the Financing Plan will maintain the priority standing of
Project No. T-9. Upon completion of the Project in accordance with Exhibit C and
assurance of Project No, T-9 to the satisfaction of Caltrans and the City Engineer [Project
No. T-9 Assurance], Developer shall be eligible to apply for certificates of occupancy for
the remaining 300,000 square feet of commercial office space permitted by the Approval,
provided however, that nothing in this Agreement shall affect the City’s ability to
withhold issuance of certificates of occupancy for any other valid reason(s).

ARTICLE II. PROJECT SCHEDULE

Project Schedule. Developer shall perform and complete the Project in accordance with
the Project Schedule, including its obligations and components approved by Caltrans and
the City as set forth in Exhibit D. Developer shall diligently pursue the Project to
completion. Failure to maintain the Project Schedule constitutes a Default subject to
Section 2.6. The rights and remedies of City enumerated in this Section are cumulative
and shall not limit, waive, or deny any of City’s rights or remedies under any other
provision of this Agreement or those available at law or in equity.
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2.3

2.4

2.5

Changes in Project Schedule. Changes in the Project Schedule that increase the
Estimated Cost must be approved by City in writing as set forth in Section 3.3. Changes
in the Project Schedule that do not increase the Estimated Cost may be approved by
City’s Engineering and Capital Projects — Right of Way Design Division Senior Civil
Engineer [Senior Civil Engineer].

Notification of Delay. If Developer anticipates or has reason to believe that performance
of work under this Agreement will be delayed, Developer shall immediately notify Senior
Civil Engineer. Unless City grants Developer additional time to ascertain supporting data,
a written notice of the delay must be delivered to City within thirty (30) calendar days of
the initial notification and shall include: an explanation of the cause of the delay, a
reasonable estimate of the length of the delay, any anticipated increased costs due to the
delay, all supporting data, and a written statement that the time adjustment requested is
the entire time adjustment Developer needs as a result of the cause of the delay. If
Developer anticipates or has reason to believe the delay will increase the Estimated Cost,
Developer shall also give notice to City in accordance with Section 3.4,

Delay. If delays in the performance of the Project are caused by unforeseen events
beyond the control of the Parties, such delay may entitle Developer to a reasonable
extension of time, Any such extension of time must be approved in writing by City, and
will not be unreasonably withheld. A delay in the performance of work or any activity by
City or Developer that affects a deadline to perform imposed on the other party by this
Agreement will entitle the other party to the number of days City or Developer failed to
complete performance of the work. The following conditions may justify such a delay
depending on their actual impact on the Project: war; changes in law or government
regulation; later commonly accepted or adopted higher standards and specifications of
construction; fires; floods; adverse weather or other similar condition of the elements
necessitating temporary cessation of Developer’s work; or other specific reasons
mutually agreed to in writing by City and Developer. Any delay claimed to be caused by
Developer’s inability to obtain materials, equipment, labor, or additional required
services shall not entitle Developer to an extension of time unless Developer furnishes to
City, in accordance with the notification requirements in Section 2.3, documentary proof
satisfactory to City of Developer’s inability to reasonably obtain materials, equipment,
labor, or additional required services. Notwithstanding the above, Developer shall not be
entitled to any extension of time, additional costs, or expenses for any delay caused by
the acts or omissions of Developer, its consultants, contractors, employees, or other
agents [collectively, “Developer’s agents”]. A change in the Project Schedule shall not
entitle Developer to an increase in Reimbursable Costs (as defined in Section 3.2). If City
determines that the delay materially affects the Project, City may exercise its rights under
Section 2.6 of this Agreement.

Costs of Delay. City and Developer acknowledge that delays may increase the cost of the
Project and that funding may be insufficient to cover such cost increases, and Developer
agrees to absorb the estimated increase in Estimated Cost not accounted for in the
Financing Plan. Provided that Developer informs City pursuant to Sections 2.3 and 3.4 of
cost increases due to delay, and such cost increases are determined by City to be
reasonable and fully recoverable through the FBA, Developer may request an increase in
the Estimated Cost in accordance with Section 3.3.
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2.6

2.7

City’s Right to Tefminate for Default,

2.6.1

2.6.2

2.6.3

If Developer fails to adequately perform any obligation required by this
Agreement, Developer’s failure constitutes a Default. Unless Developer
undertakes all reasonable efforts to ensure the Default is completely remedied to
City’s satisfaction within thirty (30) calendar days of receiving written notice from
City specifying the nature of the Default, City may immediately terminate this
Agreement, including all rights of Developer and any person or entity claiming
any rights by or through Developer under this Agreement. A delay shall not
constitute a Default if Developer has made good faith and reasonable efforts to
adhere to the Project Schedule and such delay was caused by unforeseen events that
justify the delay as set forth in Section 2.4, :

If City terminates the Agreement due to Developer’s Default, City shall have the
option to assume all of the rights of any and all contracts or subcontracts entered
into by Developer or Developer’s agents for the Project. Developer shall include,
and shall require its contractors and subcontractors to include, provisions in all
contracts and subcontracts related to the Project that City is a third party
beneficiary of the same and that City is entitled to and protected by the
indemnities and warranties, whether written or express, contained therein.

The rights and remedies of City enumerated in this Section are cumulative and shall
not limit, waive, or deny City’s rights under other provisions of this Agreement, or
waive or deny any right or remedy at law or in equity available to City against
Developer. :

City’s Right to Terminate for Bankruptcy or Assignment for the Benefit of

Creditors. If Developer files a voluntary petition in bankruptcy, is adjudicated bankrupt,
or makes a general assignment for the benefit of creditors, City may, at its option, and
without further notice to or demand upon Developer, immediately terminate this
Agreement, and terminate all rights of Developer and any person or entity claiming any
rights by or through Developer. The rights and remedies of City enumerated in this
Section are cumulative and shall not limit, waive, or deny any of City’s rights or
remedies under other provisions of this Agreement or those available at law or in equity.
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3.1

3.2

3.3

ARTICLE IIL PROJECT COSTS

Project Costs. Project Costs include Developer’s reasonable costs necessary for the
completion of the Project in accordance with this Agreement. Project Costs do not
include Developer’s Administrative Costs (as defined in Section 3.3.1).

Reimbursable Project Costs. Developer may seek reimbursement only for
Reimbursable Costs. Reimbursable Costs consist only of the Estimated Cost (as defined in
Section 3.3) reasonably expended by Developer and approved for reimbursement in the
Financing Plan and by City under the terms of this Agreement.

3.2.1 Non-Reimbursable Costs. Non-Reimbursable Costs include: (1) any cost in
excess of the Estimated Costs not approved in accordance with Section 3.3.3; (2)
any cost identified in this Agreement as a Non-Reimbursable Cost; (3) any cost to
remedy defective work; (4) any cost incurred as a result of Developer’s or
Developer’s agents’ negligence, omissions, delay, or Default; (5) any cost of
substituted products, work, or services not necessary for completion of the
Project, unless requested and approved by City in writing; (6) any cost not
approved by City in the manner required by this Agreement or the Charter of the
City of San Diego and rules, regulations, or laws promulgated thereunder; (7) any
cost not supported by proper invoicing or other documentation as reasonable and
necessary to substantiate the costs; (8) any cost in excess of FBA’s actually
collected by the City and available for reimbursement to Developer for the Project;
and (9) interest costs. Additionally, the fair value as reasonably determined by City
of any property that is destroyed, lost, stolen, or damaged rendering it
undeliverable, unusable, or inoperable for City constitutes a Non-Reimbursable
Cost. Refundable deposits, such as utility deposits, also constitute a Non-
Reimbursable Cost.

Estimated Cost(s). The Estimated Cost of the Project shall consist only of (i) Project
Costs, and (ii) Developer’s Administrative Costs (as defined in Section 3.3.2). The total
Estimated Cost for the Project is $1,242,500 as shown in Exhibit E. Any change to the
Estimated Cost must be approved in accordance with Section 3.3.3.

3.3.1 Developer’s Administrative Costs. Developer’s Administrative Costs are
reasonably incurred Project-related administration expenses. Developer’s
Administrative Costs shall not include any legal fees or costs. Developer’s
Administrative Costs shall not exceed five percent (5%) of Developer’s Project
Costs,

3.3.2 Change Orders and Adjustments. The Estimated Cost may be increased only
through properly processed and approved Change Orders in accordance with the
“Procedure for Processing Change Orders” attached as Exhibit F. The Estimated
Cost may only be increased if Developer provides documentation showing the
increase is reasonable in nature and amount, and is due to causes beyond
Developer’s or Developer’s agents’ control or otherwise not the result of
unreasonable conduct by Developer or Developer’s agents and may, based on
actual impact on the Project and the Estimated Cost, include: acts of God; war;
changes in law or government regulation; litigation; labor strikes; later commonly
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3.4

4.1

5.1

5.2

accepted or adopted higher standards and specifications of construction; or other
specific reasons mutually agreed to in writing by City and Developer. Developer
shall not be reimbursed, and no Change Order shall be approved, for costs or
expenses resulting from a design error or omission (unless such a design error is
the direct result of a City request for such design or omission), or Developer’s or
Developer’s agents’ negligence. Developer shall not have the right to terminate,
reform, or abandon this Agreement for City’s refusal to approve a Change Order.

Notification of Increased Costs. If Developer anticipates that the cost of the Project
will exceed the Estimated Cost, Developer shall notify City in writing within ten (10)
Working Days (as defined below) of becoming aware of the potential increase. Working
Days exclude Saturdays, Sundays, and all holidays listed in San Diego Municipal Code
section 21.0104(a)-(j). This written notification shall include an itemized cost estimate
and a list of recommended revisions Developer believes will bring the cost to an amount
within the Estimated Cost.

ARTICLE IV. CONSULTANTS

Selection of Consultant. Developer’s hiring of consultants is subject to approval by City.

Developer’s consultants shall be subject to all applicable State and City laws, including
regulations and policies applicable to consultants retained directly by City. The selection
of any consultant is subject to all applicable consultant selection laws, rules, and
regulations, including, but not limited to, the City Charter, City Council Policies, the San
Diego Municipal Code, and the City’s Administrative Regulations. Prior to selecting a
consultant, Developer shall consult with City’s Purchasing and Contracting Department.
Developer shall work with City’s Purchasing and Contracting Department to ensure that
City’s consultant selection procedures are followed. Developer shall cause the provisions
in Exhibit G “Consultant Provisions” to be included in its consultant contract(s) for the
Project. Notwithstanding the foregoing, Developer is not required to comply with the
applicable consultant selection laws, rules, and regulations identified above with respect
to its contract(s) with TY Lin for the Project that it entered into prior to the Effective
Date of this Agreement, but Developer is required to cause the provisions of Exhibit G
“Consultant Provisions” to be included in its consultant contract(s) with TY Lin,

ARTICLE V., DESIGN AND CONSTRUCTION STANDARDS

Standard of Care. Developer agrees that the professional services provided under this
Agreement shall be performed in accordance with the standards customarily adhered to
by experienced and competent professional engineering, landscape, and architecture
firms using the degree of care and skill ordinarily exercised by reputable professionals
practicing in the same field of service in the State of California.

Compliance with all Laws, Design Standards, and Construction Standards.
Developer shall ensure compliance with all laws and the most current editions of the
Greenbook, the City’s Standard Drawings and Design and Construction Standards,
including, but not limited to, those listed in Exhibit H and Exhibit C (Scope of Project).
It is Developer’s sole responsibility to comply with the Americans with Disabilities Act
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5.3

5.4

5.5

6.1

and Title 24 of the California Building Standards Code, California Code of Regulations.
Developer shall certify compliance with Title 24/ADA to City in the form and content as
set forth on Exhibit I “Certificate for Title 24/ADA Compliance.”

Imputed Knowledge. Developer shall be responsible for all amendments or updates to
Design and Construction Standards and knowledge of all amendments or updates to
Design and Construction Standards, whether local, state, or federal, and such knowledge
will be imputed to Developer to the fullest extent allowed by law.

City Approval, Developer shall be required to obtain City approval of design, plans, and
specifications in the manner required in Exhibit J. Unless specifically provided
otherwise, whenever this Agreement requires an action or approval by City, that action or
approval shall be performed by the Senior Civil Engineer.

City Approval Not a Waiver of Obligations. Where approval by City, the Mayor, or
other representatives of City is required, it is understood to be general approval only and
does not relieve Developer of responsibility for complying with all applicable laws,
codes, regulations, and good consulting, design, or construction practices.

ARTICLE VI. REIMBURSEMENT

Reimbursement to Developer.

6.1.1 Notification of Reimbursable Project. After delivery of the Project to City and
Caltrans, Developer shall submit a “Notification of Reimbursable Project” form
(attached as Exhibit K) to City’s Development Services Department, Facilities
Financing Department, and Engineering and Capital Projects Department.

6.1.2 Type of Reimbursement. Developer shall be entitled to cash reimbursement or
FBA credits for the Reimbursable Costs expended by Developer in accordance
with this Agreement and the Financing Plan. Developer may choose to receive
FBA credits or cash reimbursement. The Financing Plan currently has the
Estimated Cost scheduled for reimbursement beginning in or after Fiscal Year
2010. Any changes to the timing of reimbursement shall be reflected in future
updates to the Financing Plan without further amendment to this Agreement.
Developer shall not receive cash reimbursement until there are sufficient funds to
reimburse Developer, in whole or in part, from the FBA. If sufficient funds are
unavailable in the FBA, City shall reimburse Developer only if and as funds
accrue in the FBA. Where FBA credits are requested, credit reimbursement shall
be made in accordance with the schedule in the Financing Plan. In the event there
are no additional FBA funds available for collection by City to fund the Project,
City shall not be required to reimburse any portion of Developer’s outstanding
Project costs or expenditures, and Developer expressly agrees to fully absorb all
such outstanding costs without any reimbursement from City.

6.1.3 Funds for Reimbursement. Developer shall be entitled to cash or credit toward
Developer’s FBA fees as reimbursement as set forth in this Agreement and only
from FBA funds collected by City in accordance with the Financing Plan, as it
may be amended, in the amount set forth in this Agreement and only as allocated
for the design portion of Project No. T-9 in the Financing Plan, if and as such
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6.1.4

6.1.5

6.1.6

funds become available, after the appropriate deductions and expenditures are
made, pursuant to the method of reimbursement described in Section 6.1.6 and in
the priority of reimbursement described in Section 6.1.8.

Amount of Reimbursement. Developer shall only be entitled to Reimbursable
Costs in accordance with Section 3.2 in an amount not to exceed the Estimated
Cost in accordance with Section 3.3,

Method of Reimbursement. Developer shall submit to City a written request for
reimbursement for all Reimbursable Costs incurred or advanced for the Project.
Reimbursement Requests for projects other than those covered by this Agreement
must be submitted as separate requests. The Reimbursement Request must also
include all relevant documents in accordance with this Section, If City determines
that all relevant documents have not been submitted, City shall request that
Developer provide additional documentation within sixty (60) calendar days after
Developer submits the Reimbursement Request. Developer shall provide additional
documentation within ten (10) Working Days of City’s request. City will make all
reasonable efforts to review all Reimbursement Requests within sixty (60) calendar
days. However, City is not obligated to reimburse Developer until City confirms
receipt of all relevant documentation to support the Reimbursement Request. After
all appropriate cost documentation has been received and City approves the
Reimbursement Request [Reimbursement Request Approval], subject to the other
limitations contained in this Article VI, City shall reimburse Developer for those
Reimbursable Costs within seventy-five (75) calendar days of the date of
Reimbursement Request Approval provided funds are available in the FBA for the
Project and the Project is scheduled in the Financing Plan for reimbursement at that
time.

6.1.5.1 Withholding. Subject to the limitations in Article VI, Developer shall be
entitled to cash reimbursement or FBA credits up to ninety percent (90%)
of the Reimbursable Costs, The remaining ten percent (10%) of the
Reimbursable Cost shall be paid to Developer upon receipt of the Project
as specified in this Agreement.

6.1.5.2 Timing of Submissions of Reimbursement Requests. Developer shall
submit one Reimbursement Request after completion of the Project
Approval Environmental Documentation (PAED), and one
Reimbursement Request after completion of the Plans, Specifications, and
Estimates.

6.1.5.2 Cutoff for Submission of Reimbursement Requests. Developer shall
submit all Reimbursement Requests within six (6) months after final
submittal of the Project [Cutoff Date]. Any Reimbursement Request
submitted after the Cutoff Date shall not be included in Reimbursable Cost
and Developer shall not be entitled to any reimbursement for those costs
or expenses,

Verification of Reimbursement Request. Developer shall provide reasonably
organized documentation to support the Reimbursement Request, including but
not limited to, copies of invoices received and copies of cancelled checks,
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6.1.7

substitute checks, or image replacement documents showing that payment has
been made in connection with the Reimbursement Request in the following
manner:

6.1.6.1 Developer shall submit two (2) copies of a Reimbursement Request (cover
letter and documentation) to the City’s Facilities Financing Project
Manager, who will then provide a copy to the City’s Senior Civil.
Engineer.

6.1.6.2 The City’s Senior Civil Engineer, upon review and verification of the
Reimbursement Request, shall prepare a memorandum to Facilities
Financing indicating the reimbursable amounts that are appropriate to be
paid if and as funds become available. The memorandum shall indicate
any costs to be disallowed and the reason for the disallowance. The Senior
Civil Engineer shall then forward the Reimbursement Request and
memorandum to the Facilities Financing Project Manager.

6.1.6.3 The Facilities Financing Project Manager shall verify that reimbursements
are scheduled in the Financing Plan and verify FBA cash/credits are
available for reimbursement.

6.1.6.4 The Facilities Financing Project Manager shall inform Developer of the
amount approved for reimbursement. Developer shall then submit an
invoice for the approved reimbursement amount to the Facilities Financing
Project Manager for payment.

Priority of Reimbursement. Reimbursement to Developer from the FBA for the
Project will be subsequent to reimbursement of City’s administrative expenses
incurred in connection with the Project or Financing Plan, but takes priority over
any private developer project added to the FBA subsequent to the Effective Date
(as defined in Section 1.1) of this Agreement, with the following exceptions:

6.1.7.1 Any State or Federally mandated project.

6.1.7.2  Appropriations for City administered, managed, and funded
Capital Improvement Project. '

6.1.7.3 To the extent Developer has failed to notify City in writing of
any actual or anticipated cost increases as required in Sections
2.3 and 3.4, the reimbursement for the cost increases will be
subsequent in priority to those projects with agreements
approved by the City Council prior to City Council approval of
increased Estimated Costs.

6.1.7.4 The FBA identifies another project for funding in an earlier fiscal
year than the Project prior to the Effective Date of this
Agreement,

Page 10 of 21




7.1

7.2

7.3

8.1

8.2

9.1

9.2

9.3

ARTICLE VII PUBLIC RELATIONS

Presentations. Developer and Developer’s agents shall be available for all presentations
required to be made to City Council, Council Committees, any other related committees,
and citizen groups to provide them with information about the Project as well as
presentations to any governing or regulatory body or agency for other approvals as may
be required.

City as Primary Contact. Developer agrees that City is the primary contact with the
media regarding the Project and Developer shall forward all questions regarding the
Project status to City’s Engineering and Capital Projects” Senior Public Information
Officer.

Advertising. Developer acknowledges that advertising referring to City as a user of a
product, material, or service by Developer and/or Developer’s agents, material suppliers,
vendors or manufacturers is expressly prohibited without City’s prior written approval.

ARTICLE VIIL. DELIVERABLES

Deliverables. The Deliverables required from Developer under this Agreement are set
forth in Exhibit C (Scope of Work).

Ownership of Deliverables. The Project shall become the property of City as work is
submitted for reimbursement in accordance with Section 6.1.5. Developer agrees that this
Agreement and the Project shall not be used on any other work without the City’s
consent,

ARTICLE IX. GENERAL DEVELOPER OBLIGATIONS

Drug-Free Workplace. Developer shall comply with City’s requirements in Council
Policy 100-17, “DRUG-FREE WORKPLACE,” adopted by San Diego Resolution R-
277952 and fully incorporated into this Agreement by reference. Developer shall certify
to City that it will provide a drug-free workplace by submitting a Certification for a
Drug-Free Workplace in the form and content of Exhibit L.

ADA Certification. Developer shall comply with the City's Americans With Disabilities
Act Compliance/City Contracts requirements set forth in Council Policy 100-04, adopted
by San Diego Resolution R-282153 and incorporated into this Agreement by this
reference.

Non-Discrimination Requirements.

9.3.1 Compliance with the City's Equal Opportunity Contracting Program. The
Developer shall comply with the City's Equal Opportunity Contracting Program
Contractor Requirements. Developer shall not discriminate against any employee
or applicant for employment on any basis prohibited by law. Developer shall
provide equal opportunity in all employment practices. Developer shall ensure
that its subcontractors and consultants comply with the City's Equal Opportunity
Contracting Program. Nothing in this Section shall be interpreted to hold
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9.4

Developer liable for any discriminatory practice of its consultants or their
subcontractors.

9.3.2 Non-Discrimination Ordinance. Developer shall not discriminate on the basis of
race, gender, religion, national origin, ethnicity, sexual orientation, age, or
disability in the solicitation, selection, hiring or treatment of consultants,
subcontractors, vendors or suppliers. Developer shall provide equal opportunity
for consultants and subcontractors to participate in subcontracting opportunities.
Developer understands and agrees that violation of this clause shall be considered
a material breach of the contract and may result in contract termination,
debarment, and other sanctions. This language shall be in contracts between
Developer and any consultants, subcontractors, vendors and suppliers.

9.3.3 Compliance Investigations, Upon City’s request, Developer agrees to provide to
City, within sixty (60) calendar days, a truthful and complete list of the names of
all consultants, subcontractors, vendors, and suppliers that Developer has used in
the past five years on any of its contracts that were undertaken within San Diego
County, including the total dollar amount paid by Developer for each subcontract
or supply contract. Developer further agrees to fully cooperate in any
investigation conducted by City pursuant to the City's Nondiscrimination in
Contracting Ordinance [San Diego Municipal Code sections 22.3501-22.3517].
Developer understands and agrees that violation of this clause shall be considered
‘amaterial breach of the contract and may result in remedies being ordered against
Developer up to and including contract termination, debarment, and other
sanctions, Developer further understands and agrees that the procedures, remedies
and sanctions provided for in the Nondiscrimination Ordinance apply only to
violations of said Nondiscrimination Ordinance.

Equal Benefits, This Agreement is with a sole source and therefore, Subdivider is not
subject to the City’s Equal Benefits Ordinance, Chapter 2, Article 2, Division 43 of the
San Diego Municipal Code [SDMC]. However, the Equal Benefits Ordinance is
applicable to contracts or contract amendments that Subdivider enters into with respect to
the Project after January 1, 2011. Therefore, Subdivider shall ensure that its contractor(s)
and consultant(s) comply with the Equal Benefits Ordinance by including in each of its
contracts with its contractor(s) and consultant(s) provisions (1) stating that the
contractor(s) and/or consultant(s) must comply with the Equal Benefits Ordinance; (2)
stating that failure to maintain equal benefits is a material breach of those agreements;
and (3) requiring the contractor(s) and/or consultant(s) to certify that they will maintain
equal benefits for the duration of the contract, SDMC § 22.4304(e)-(f). In addition,
Subdivider understands that its contractor(s) and/or consultant(s) must comply with the
requirement that they not discriminate in the provision of benefits between employees
with spouses and employees with domestic partners, and that it notify employees of the
equal benefits policy at the time of hire and during open enrollment periods during the
performance of the contract. SDMC § 22.4304(a)-(b). Subdivider also understands that its
contractor(s) and/or consultant(s) must also provide the City with access to documents
and records sufficient for the City to verify compliance with the EBO’s requirements.
SDMC § 22.4304(c). Additionally, Subdivider understands that its contractor(s) and/or
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10.1

10.2

10.3

consultant(s) may not use a separate entity to evade the requirements of the EBO. SDMC
§ 22.4304(d). Subdivider shall ensure that its contractor(s) and consultant(s) complete the
an Equal Benefits Ordinance Certification of Compliance provided by the City.
Subdivider shall also notify the City within five (5) business days of any violations of the
Equal Benefits Ordinance by its contractor(s) and/or consultant(s) if it knows or should
reasonably know of such violations.

ARTICLE X. INDEMNITY & DUTY TO DEFEND

Indemnification and Hold Harmless Agreement. Other than in the performance of
design professional services which shall be solely as addressed in Sections 10.2 below, to
the fullest extent permitted by law, Developer shall defend (with legal counsel reasonably
acceptable to the City), indemnify and hold harmless the City and its officers, agents,
departments, officials, and employees [Indemnified Parties] from and against all claims,
losses, costs, damages, injuries (including, without limitation, injury to or death of an
employee of Developer or Developer’s agents), expense and liability of every kind,
nature and description (including, without limitation, incidental and consequential
damages, court costs, attorney’s fees, litigation expenses and fees of expert consultants or
expert witnesses incurred in connection therewith and costs of investigation) that arise
out of, pertain to, or relate to, directly or indirectly, in whole or in part, any services
performed under this Agreement by Developer, any subcontractor, anyone directly or
indirectly employed by them, or anyone they control. Developer’s duty to defend,
indemnify, protect and hold harmless shall not include any claims or liabilities arising
from the active negligence, sole negligence or willful misconduct of the Indemnified
Parties. Developer’s duty to defend, indemnify, protect and hold harmless shall not apply
to construction defects associated with the future construction of Project No. T-9, unless
such defects are the result of Developer’s or Developer’s agents’ services performed
under this Agreement.

Design Professional Services Indemnification and Defense.

10.2.1 Design Professional Services Indemnification. To the fullest extent permitted
by law (including, without limitation, California Civil Code Section 2782.8), with
respect to the performance of design professional services, Developer shall
require its design professional to indemnify and hold harmless the City, its
officers, or employees, from all claims, demands or liability that arise out of,
pertain to or relate to the negligence, recklessness, or willful misconduct of
Developer’s design professional’s officers and employees.

10.2.2 Design Professional Services Defense. Parties will work in good faith to procure
applicable insurance coverage for the cost of any defense arising from all claims,
demands, or liability that arise out of, pertain to or relate to the negligence,
recklessness, or willful misconduct of Developer’s design professional or design
professional’s officers or employees.

Insurance. The provisions of this Article are not limited by the requirements of Article X

related to insurance.
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10.4 Enforcement Costs. Developer agrees to pay any and all costs which City incurs
enforcing the indemnity and defense provisions set forth in this Article.

ARTICLE XI. INSURANCE

11.1  General. Developer shall not begin work on the Project under this Agreement until it
has: (i) obtained and provided to City, insurance certificates reflecting evidence of all
insurance required in this Article; (ii) obtained City approval of each company or
companies; and (iii) confirmed that all policies contain specific provisions required by
City pursuant to this Article.

11.2  Type and Amount of Insurance. The City Attorney shall confer with the City’s risk
management department and determine the appropriate dollar amount and type of
insurance, including any endorsements or specific clauses, necessary for the Project
[Required Insurance]. Developer shall obtain the Required Insurance prior to the
commencement of the Project. City’s standard insurance provisions are attached as
Exhibit M, If Developer is not informed-otherwise in writing of Required Insurance,
City’s standard insurance provisions included in Exhibit M shall be the Required
Insurance.

11.3  Written Notice. Except as provided for under California law, any Required Insurance
shall not be canceled, non-renewed or materially changed except after thirty (30) calendar
days prior written notice by Developer to City by certified mail, except for non-payment
of premium, in which case ten (10) calendar days notice shall be provided.

11.3.1 Where the words “will endeavor” and “but failure to mail such notice shall
impose no obligation or liability of any kind upon the company, its agents, or
representatives” are present on a certificate, they shall be deleted.

11.4 Rating Requirements. Except for the State Compensation Insurance Fund, all insurance
required by express provision of this Agreement shall be carried only by responsible
insurance companies that have been given at least an “A” or “A-" and “VI” rating by AM
BEST, that are authorized by the California Insurance Commissioner to do business in
the State of California, and that have been approved by City. ‘

11.5 Non-Admitted Carriers. City will accept insurance provided by non-admitted, “surplus
lines” carriers only if the carrier is authorized to do business in the State of California and
is included on the List of Eligible Surplus Lines Insurers.

11.6  Additional Insurance. Developer may obtain additional insurance not required by this
Agreement.

11.7  Obligation to Provide Documents. Prior to performing any work on the Project,
Developer shall provide copies of documents including but not limited to certificates of
insurance and endorsements, and shall furnish renewal documentation prior to expiration
of insurance. Each required document shall be signed by the insurer or a person
authorized by the insurer to bind coverage on its behalf. City reserves the right to require
complete, certified copies of all insurance policies required herein.
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11.8

11.9

11.10

11.11

11.12

Deductibles/Self Insured Retentions. All deductibles and self-insurance retentions on
any policy shall be the responsibility of Developer. Deductibles and self-insurance
retentions shall be disclosed to City at the time the evidence of insurance is provided.

Policy Changes. Developer shall not modify any policy or endorsement thereto which
increases City’s exposure to loss for the duration of this Agreement.

Reservation of Rights. City reserves the right, from time to time, to review the
Developer’s insurance coverage, limits, deductible and self insured retentions to
determine if they are acceptable to City, City will reimburse the Developer for the cost of
the additional premium for any coverage-requested by City in excess of that required by
this Agreement without overhead, profit, or any other markup,

Not a Limitation of Other Obligations. Insurance provisions under this Article shall
not be construed to limit Developer’s obligations under this Agreement, including
indemnity.

Material Breach, Failure to maintain, renew, or provide evidence of renewal of required

insurance during the term of this Agreement, and for a period of up to five (5) years after
completion of the Project or termination of this Agreement, whichever occurs later, may be
treated by City as a material breach of this Agreement,

12.1

13.1

13.2

ARTICLE XII. WARRANTIES

Warranties Required. This Agreement is subject to all implicit and explicit warranties
or guarantees required or implied by law. Developer shall include this section in its
contracts with any consultants and/or subcontractors, and their agents, which with it
contracts to complete the Project. '

ARTICLE XIII. RECORDS AND AUDITS

Retention of Records. Developer shall maintain data and records related to the Project
and this Agreement and shall ensure that Developer’s agents maintain data and records
related to the Project and this Agreement for a period of not less than five (5) years
following receipt of final payment under this Agreement.

‘Audit of Records. At any time during normal business hours and as often as City deems

necessary, Developer shall make available, and ensure that Developer’s agents make
available all of the data and records with respect to all matters covered by this Agreement
to City for examination at reasonable locations within the City/County of San Diego.
Developer shall permit, and shall ensure that Developer’s agents permit City to make
audits of all invoices, materials, payrolls, records of personnel, and other data and media
relating to all matters covered by this Agreement. If records are not made available
within the City/County of San Diego, then Developer shall pay all City’s travel related
costs to audit the records associated with this Agreement at the location where the records
are maintained. All costs associated with compliance with this section are Non-
Reimbursable Costs.
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14.1

14.2

14.3

14.4

13.2.1 Costs. Developer shall allow, and shall ensure that Developer’s agents allow City
to audit and examine books, records, documents, and any and all evidence and
accounting procedures and practices that City determines are necessary to
discover and verify all costs of whatever nature, which are claimed to have been
incurred, anticipated to be incurred, or for which a claim for additional
compensation has been submitted under this Agreement.

ARTICLE XIV. NOTICES

Writing. Any demand upon or notice required or permitted to be given by one party to
the other party shall be in writing.

Effective Date of Notice. Except as otherwise provided by law, any demand upon or
notice required or permitted to be given by one party to the other party shall be effective:
(1) upon personal delivery, (2) on the second business day after mailing by Certified or
Registered U.S. Mail, Return Receipt Requested, or (3) on the succeeding business day
after mailing by Express Mail or after deposit with a private delivery service of general
use (e.g., Federal Express) postage or fee prepaid as appropriate.

Recipients. All demands or notices required or permitted to be given shall be sent to each
of the following:

14.3.1 Director, Engineering & Capital Projects Department
City of San Diego
City Administration Building
202 C Street, M.S. #9B
San Diego, California 92101

14.3.2 Facilities Financing Manager
City Planning and Community Investment
City of San Diego '
1010 Second Avenue, Suite 600 M.S. #606F
San Diego, California 92101

14.3.3 Kilroy Realty Corporation
3611 Valley Centre Drive, Suite 550
San Diego, CA 92130
Atin: Steve Scott

Change of Address(es). Notice of change of address shall be given in the manner set
forth in Article XIV.
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15.2

15.3

154

ARTICLE XV, MEDIATION

Mandatory Mediation. If a dispute arises out of, or relates to this Agreement, or the
breach thereof, and if said dispute cannot be settled through normal contract negotiations,
prior to the initiation of any litigation, the Parties agree to attempt to settle the dispute in
an amicable manner, using mandatory mediation under the Construction Industry
Mediation Rules of the American Arbitration Association [AAA] or any other neutral
organization agreed upon before having recourse in a court of law.

Mandatory Mediation Costs. The expenses of witnesses for either side shall be paid by
the Party producing such witnesses. All other expenses of the mediation, including
required traveling and other expenses of the mediator [Mediator], and the cost of any
proofs or expert advice produced at the direct request of the Mediator, shall be borne
equally by the Parties, unless they agree otherwise.

Selection of Mediator. A single Mediator that is acceptable to both Parties shall be used
to mediate the dispute. The Mediator shall be knowledgeable in construction aspects and
may be selected from lists furnished by the AAA or may be any other agreed upon
Mediator. To initiate mediation, the initiating Party shall serve a Request for Mediation
on the opposing party. If the Mediator is selected from a list provided by AAA, the
initiating party shall concurrently file with AAA a “Request for Mediation” along with
the appropriate fees, a list of three requested Mediators marked in preference order, and a
preference for available dates.

15.3.1 If AAA is selected to coordinate the mediation [Administrator], within ten
working days from the receipt of the initiating Party's Request for Mediation, the
opposing party shall file the following: a list of preferred Mediators listed in
preference order after striking any Mediators to which they have any factual
objection, and a preference for available dates. If the opposing party strikes all of
initiating party's preferred Mediators, opposing party shall submit a list of three
preferred Mediators listed in preference order to initiating party and
Administrator, Initiating party shall file a list of preferred Mediators listed in
preference order, after striking any Mediator to which they have any factual
objection. This process shall continue until both sides have agreed upon a
Mediator.

15.3.2 The Administrator shall appoint, or the Parties shall agree upon, the highest,
mutually preferred Mediator from the individual parties' lists who is available to
serve within the designated time frame.

15.3.3 Ifthe Parties agree not to use AAA, then a Mediator, date and place for the
mediation shall be mutually agreed upon.

Conduct of Mediation Sessions. Mediation hearings shall be conducted in an informal
manner and discovery shall not be allowed. All discussions, statements, or admissions
shall be confidential to the Parties’ legal position. The Parties may agree to exchange any
information they deem necessary.
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16.2

16.3

16.4

16.5

16.6

16.7

16.8

16.9

15.4.1 Both Parties must have an authorized representative attend the mediation. Each
representative must have the authority to recommend entering into a settlement,
Either party may have attorney(s) or expert(s) present. Upon reasonable demand,
either party may request and receive a list of witnesses and notification whether
attorney(s) will be present.

15.4.2 Any agreements resulting from mediation shall be documented in writing. All
mediation results and documentation, by themselves, shall be “non-binding” and
inadmissible for any purpose in any legal proceeding, unless such admission is
otherwise agreed upon, in writing, by both Parties. Mediators shall not be subject
to any subpoena or liability and their actions shall not be subject to discovery.

ARTICLE XVI. MISCELLANEOUS PROVISIONS

Headings. All article headings are for convenience only and shall not affect the
interpretation of this Agreement.

Gender and Number. Whenever the context requires, the use herein of (i) the neuter
gender includes the masculine and the feminine genders, and (ii) the singular number
includes the plural number.

Reference to Paragraphs. Each reference in this Agreement to a Section or Article
refers, unless otherwise stated, to a Section or Article of this Agreement.

Incorporation of Recitals. All Recitals herein are true and correct to the Parties’ best
knowledge and belief, and are fully incorporated into this Agreement by reference and
are made a part hereof.

Covenants and Conditions. All provisions of this Agreement expressed as either
covenants or conditions on the part of City or Developer shall be deemed to be both
covenants and conditions.

Integration. This Agreement and all Exhibits and references incorporated into this
Agreement fully express all understandings of the Parties concerning the matters covered
in this Agreement. No change, alteration, or modification of the terms or conditions of
this Agreement, and no verbal understanding of the Parties, their officers, agents, or
employees shall be valid unless made in the form of a written change agreed to in writing
by both Parties or a written amendment to this Agreement agreed to by both Parties, All
prior negotiations and agreements are merged into this Agreement.

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

Drafting Ambiguities. The Parties acknowledge they each have been fully advised by
their own counsel with respect to the negotiations, terms, and conditions of this
Agreement. 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 the Agreement.

Conflicts Between Terms. If an apparent conflict or inconsistency exists between the
main body of this Agreement and the Exhibits, the main body of this Agreement shall
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16.11
16.12

16.13

16.14

16.15

16.16

16.17

16.18

control. If a conflict exists between an applicable federal, state, or local law, rule,
regulation, order, or code and this Agreement, the law, rule, regulation, order, or code
shall control. Varying degrees of stringency among the main body of this Agreement, the
exhibits, and laws, rules, regulations, orders, or codes are not deemed conflicts, and the
most stringent requirement shall control. Each Party shall notify the other immediately
upon the identification of any apparent conflict or inconsistency concerning this
Agreement.

Time is of the Essence. Time is of the essence of each covenant and condition set forth
in this Agreement.

Good Faith Performance. The Parties shall cooperate with each other in good faith, and
assist each other in the performance of the provisions of this Agreement.

Further Assurances. City and Developer each agree to execute and deliver such
additional documents as may be required to effectuate the purposes of this Agreement.

Exhibits. Each of the Exhibits referenced and attached to this Agreement is fully
incorporated herein by reference.

Compliance with Controlling Law. Developer shall require its consultants, contractors,
subcontractors, agents, and employees to comply with all laws, statutes, resolutions,
ordinances, regulations, and policies of the federal, state, and local governments
applicable to this Agreement. In addition, Developer shall require its consultants,
contactors, subcontractors, agents, and employees comply immediately with all directives
issued by City or its authorized representatives under authority of any laws, statutes,
resolutions, ordinances, rules, regulations or policies, The laws of the State of California
shall govern and control the terms and conditions of this Agreement.

Hazardous Materials. Hazardous Materials constitute any hazardous waste or hazardous
substance as defined in any federal, state, or local statute, ordinance, rule, or regulation
applicable to Property, including, without limitation, the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended (Title 42 United States
Code sections 9601-9675), the Resource Conservation and Recovery Act (Title 42 United
States Code sections 6901-6992k), the Carpenter Presley-Tanner Hazardous Substance
Account Act (Health and Safety Code sections 25300-25395.15), and the Hazardous
Waste Control Law (Health and Safety Code sections 25100-25250.25). '

Jurisdiction, Venue, and Attorney Fees. The venue for any suit or proceeding
concerning this Agreement, the interpretation or application of any of its terms, or any
related disputes shall be in the County of San Diego, State of California. This Agreement
is entered into and shall be construed and interpreted in accordance with the laws of the
State of California. The prevailing party in any such suit or proceeding shall be entitled to
a reasonable award of attorney fees in addition to any other award made in such suit or
proceeding.

Municipal Powers. Nothing contained in this Agreement shall be construed as a
limitation upon the powers of the City as a chartered city of the State of California.

Third-Party Relationships. Nothing in this Agreement shall create a contractual
relationship between City and any third-party; however, the Parties understand and agree
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16.20

16.21

16.22

16.23

16.24

16.25

= (

that City, to the extent permitted by law, is an intended third-party beneficiary of all
Developer’s contracts, purchase orders and other contracts between Developer and third-
party services. Developer shall incorporate this provision into its contracts, supply
agreements.and purchase orders.

Non-Assignment. The Developer shall 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, without City’s prior written approval. Any assignment in violation of this
Section shall constitute a Default and is grounds for immediate termination of this
Agreement, at the sole discretion of City. In no event shall any putative assignment create
a contractual relationship between City and any putative assignee.

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 the Agreement have
been succeeded by another entity, and all rights and obligations created by this
Agreement shall be vested and binding on any Party’s successor in interest.

Independent Contractors. The Developer, any consultants, contractors, subcontractors,
and any other individuals employed by Developer shall be independent contractors and
not agents of City. Any provisions of this Agreement that may appear to give City any
right to direct Developer concerning the details of performing the work or services under
this Agreement, or to exercise any control over such performance, shall mean only that
Developer shall follow the direction of City concerning the end results of the
performance.

Approval. Where the consent or approval of a Party is required or necessary under this
Agreement, the consent or approval shall not be unreasonably withheld; however,
nothing in this Section shall in any way bind or limit any future action of the City
Council pertaining to this Agreement or the Project.

No Waiver. No failure of either City or Developer 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 or 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 to any existing or subsequent breach.

Signing Authority. The representative for each Party signing on behalf of a corporation,
partnership, joint venture or governmental entity hereby declares that authority has been
duly obtained to sign on behalf of the corporation, partnership, joint venture, or entity and
agrees to hold the other Party or Parties hereto harmless if it is later determined that such
authority does not exist,

Remedies Notwithstanding any other remedies available to City at law or in equity,
Developer understands that its failure to comply with the insurance requirements or other
obligations required by this Agreement, and/or submitting false information in response
to these requirements, may result in withholding reimbursement payments until
Developer complies and/or may result in suspension from participating in future city
contracts as a developer, prime contractor or consultant for a period of not less than one
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(1) year. For additional or subsequent violations, the period of suspension may be
extended for a period of up to three (3) years.

IN WITNESS WHEREOF, this agreement is executed by the City of San Diego, acting

by and through its Mayor, pursuant to Resolution No. R-_3(}3#41 26,

execution, and by Developer,

, authorizing such

i3 %hls Agreement was approved by the City Attorney this | 3-Hy day of A,g st

2842, and this date shall constitute the Effective Date of this Agreement.

HKV
4/11/2012
Or.Dept: FACILITIES FINANCING

THE CITY OF SAN DIEGO, a Municipal
Corporation

ay: At EQoud
Walter Ekard
Interim Chief Operating Officer

Approved as to form:
JAN L. GOLDSMITH, City Attorney

‘ Heldl K. vVonbl m,
Deputy City AttSrrey:

Kilroy Realty Corporation,
a California Corporation

By

By

Jeffrey . Hawken
Execuflve Vice President &
jef Operating Officer
ﬁ _ 308126
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EXHIBIT A

TTHE ORIGINAL OF THIS DOGUMENT
WAS RECORDED ON  FER 26, 2008
BOOUMENT NUMBER 2008-D088095
_ DAVID L, BUTLER OOUNTY RECORDER
REGORDING REQUESTED BY BAN DIEGE $ﬁ>wLéNW RECORDER'S OFFICHE
CITY OF 8AN DIEGO , e A

DEVELOPMENT SERVICES
PERMUT INTAKE, MAIL STATION 801

WHEN RECORDED MAIL TOQ
PROJECT MANAGEMENT
 PERMIT CLERK
MAIL STATION 501

' SPAGE ABOVE THIS LINE FOR REGORDER'S. USE
JOB ORDER NUMBER.: 42-7939 _ ' ‘
NEIGHBORHOOD USE PERMIT NO, 601521 - -
SANTA FE SOMMIT IX AND I/ PROJECT NO, 131969
" Developruent Services Department

This Neighbothood Uge Permit No, 601521 is granted by the Development Services Department
of the City of 8an Diego to KILROY REALTY, L.P., A DELAWARE LIMITED
PARTNERSHIP, Owner and Pennittee, pursuant to %m Diego Municipal Code [SDMC]

seotion 126,0201, The 21.73-acre site is located at Torrey Santa Fe Road, southwest of State
Route 56 and west of Camino del Sur in the IP-2-1, CV-1-2, and OC-1-1 zone(s) of the Torrey
Highlands Subares IV Plan area, The project site is legally described as Lots 1019 of the Totrey”
Highlands Bmployment Center, in the Clty of San Diego, Connty of San Diego, State of
California, Map 14883, filed Septeraber 17, 2004 and Parcels | through 4 of Parcel Map No,
19895, recorded in the Office of the County Recorder of San Diego County, December 6, 2005,

Subject o the tetms and conditions set forth in this Permit, permission is granted to
Ownet/Permitioo for the reallocation of sign area allowanoe on building structures and ground
- signage, described and identified by stze, dimension, quantity, type, and location on the approved
exhibits [Exhibit "A"] dated October 16, 2008, on fle in the Development Services Department,
The project shall include:

g

a.  Four office buildings, each approximately 120,000 to 150,000 -gtoss square feet but,

not to exceed a total of 600,000 gross square feet and three parkmg structures totalmg ‘

approximately 280,175 gross square feet;

b.  Thoreallocation of buildmg wall sign squa:re f botage among Bailding No.s 5, 6, 7,
and 8 and Parking Structores “B nEC) and “DP;

¢ 'Tenmt ground signs, project boacons» and site identification signs; -

d. La:ndsoapmg (planting, irtigation ancl Iandscape related improvements);

;Z%
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o, Off-siroet patking; and

£ Aoccessory improvements determined by the Development Setvices Department to be
consistent with the land use and development standards in effect for this site per the
adoptecl comumunity plan, Californis Envivonmental Quality Act Guidelines, public
and private improvement requirements of the City Bogineer, the undetlying zone(s),
conditions of this Permit, and any other applicable 1egu1at1oxis of the SDMC in effect
for this site.

c}’I‘A]?‘*IDARJ) RDOUIREMENTS

L. This permit must be utilized within thir ty~s1x 3 6) months aﬂ;e1 the date on which all rights
of appeal have expired. Failure to utilize and maintain utilization of this permit as described in

. the SDMC will avtomatically void the permit unless an Extension of Time has been granted,
Any such Extension of Time must meet all SDMC requirements and applicable guidelines in
affeot at the time the extension is considered by the appropriate decision maker., .

2, o perinit for the construction, occupancy ot operation of any facility or improvement
described bereln shall be granted, nor shall any activity authorized by this Pormit be conductcd
on the premises until:

LA
)

g The Owner/Permittce signs and returng the Permit to the Development Services
Department; and : :

B, The Permit is recorded in the Office of the San Diego County Recorderr.

3, Unless this Permit has been revoked by the City of 8an Diego the property included by

‘reference within this Permit shall be used only for the purposes and under the terms and
conditions set forth in this Permit unless otherwise authorized by the Developm@nt S@rvices
Department.

4, This Permit is & covenant runndng with the subject property and shall be bindihg Lipon the
Ownet/Permittse and any succéssor or suocessors, and the interests of any succegsor shall be
subject to each and every condiuon set out in this Permit and all veferenced documents,

5. The continued use of thils Pemmt shall be subject to the regulations of this and any other
applicable governmental agency,

6. Issuance of this Permit by the City of San Diego does not authorize the Owner/Permittee
for this permit fo violate any Federal, State or City laws, ordinances, regulations ot policies
including, but not limited to, the Endangered Species Act of 1973 [BSA] and any emendmernts
thereto (16 U.8.C. § 1531 et 8eq.),

7. The Owner/Pemmittee shall secure all necesvary bullding permits. The Owner/Permittee ig.
informed that to secure these permits, substantial modifications to the building and site
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improvements to comply with applicable building, fire, ‘mechandoal atid plmnbing' codes and
State law requiring access for disabled people may be required,

8. Congtruction plans shall be in substantial conf ormity to Bxhibit “A." No chavges,
modifications or alterations shall be made unless appropriate application(s) or amendment(s) to
this Permit have been granted.

9, Allof ihe conditions contained in this Permit have been considered and have been
determined to be necessary in order to tmake the findings required for this Permit, Itis the intent
of the City that the hiolder of this Permit be Yequired fo comply with each and every condition in
order to-be afforded the special ughts which the holder of the Permit iy entitled as aresult of
obtaining this Permit,

In'the event that any condition of this Permit, on a legal challenge by the Owner/Permittee
of this Permt, is found or held by a eotirt of competent jurlsdiction to be invalid, unenforceable,
or unreasonable, this Permit shall be void, However, in such an event, the Owner/l’amﬁttee shall
* have the right, by paying applicable processing fees, to bring a requost for a new petmit without
the "nvalid" conditions(s) back to the diseretionary body which approved the Permit fopa
determination by that body as to whether all of the findings necessary for the issuance of the
proposed permit can still be made in the absence of the "invalid" condition(s). Such hedring shall
be a hearing de novo and the discretionary body shall have the absolute right to approve,

" disapprove, or modify the proposed permit and the condition(s) contained therein,

10, 'The applicant shall defend, inderintfy, and hold harmless the City, its agents, officers, and
employees from any and all claims, actions, ptocesdings, daniages, judgments, or costs, |
including attorney’s foes, against the City or its agents, officers, or employees, relating to the
- {ssuancs of this permit fncluding, bt not Limited to, any action to attack, set aside; void,
challenge, or annul thiv development approval and any environmental document or demsion. The
City will promptly notify applicant of any olaim, action, or proceeding and, ifthe City showld fail
to cooperate fully in the defense, the applicant shall not thereafier be responsible to defend,
Andennify, snd hold harmless the City or its agents, officers, and employees, The Clty may elect
to conduot {ts own defense, participate in its own defenise, or obtain independent legal counsel in
defenge of any claim related to this indemnification, In the event of such election, applicant shall
pay all of the costs related thereto, including without limitation reasonable attorney’s fees and
costs, In the event of a disagreement between the Clty.and applicant regarding litigation lssues,
the Clty'shall have the authority to confrol the litigation and make litigation related declglons,
including, but not limited to, settlement or other disposition of the matter, However, the applioant

ghall not be required to pay or perform any setflement unless such settlmnent is approved by
applicant.

ENVIRONMENTAL/MITIGATION REOUIREMENTS:
11, Mitigation requirements are tled to the environmental document, specifically the

Mitigation, Monitoring, and Reporting Program (MMRP), These MMRP conditions ate,
incorparated into the permit by reference or auihoriaation for the project

piot] | ORIGINAL




12, The mitigation measures specified iu the Mitigation Monitoring and Reporting Program,
and outlined in Mitigated Negative Declaration No. 40-0315, shall be noted on. the construction
plans and specifications under the heading ENVIRONMENT AL/MITIG‘A’[‘ION

REQUIREMENTS,

13, The Owner/Permittes shall cotuply with the Mitigation, Mouitoring, and Reporting
Program (MMRP) as spectfied in Mitigated Negative Declaration No. 40-0315, satigfactory to
the Development Services Depariment and the City Bngineer. Prior to issuance of the first
grading permit, all conditions of the MIMRP shall be adhered to, to the satisfaction of the City
Englneer. All mitigation measures as apecifically outlined in the MMRP shall be implemented
for the following issue areas:

Biological Resources

Land Use

Noise

Transpottation/Traffic C1rcu1a.tmn
Paleoniologieal Resouroes
I*Iydmlogy/Wate?r Quality

14.  Prior to issuance of ay construction permit, the Owner/Permittes shall pay the Long Tetm
' Monitoring Fee in accordance with the Development Services Fee Schedule to cover the City's
costs agsociated with implementation of permit oomphance mon1to1ing

ENGINEERING REQUIRE ENTS.

15, Prior to the iasuanoe of any construction permit, the Owner/Permittee shall incorporate any
construotion Best Management Practices necessary to comply with Chapter 14, Article 2,
Division 1 (Gradmg Regulations) of the San Dwgo Municipal Code, into the construotxon plans
or specifications,

16, Priotto the building oceupancy, the Owner/Petmittee shall enter fnto & Maintenance
Agreement for the ongoing pexmamnt Best Management Practices [BMP’ §] maintenance,

17, Priot to the issuance of any oon‘;truction permits, the Ownet/Petmittee shall incoxporate-any

construction BVP's necessary to corply with Chapter 14, Asticle 2, Divigion 1 (Crading
Regulations) of the San Diego Municipal Code, into’ the construction.plans ot specifications.

18, | Prior to the issuance of any construction permits, the Owner/Permittee shall incorporate and
show the type and location of all post-construction BMP's on the final construction drawings, in
accardance with the approved Water Quality Technical Report, .

19, Prior to the issuance of any construction permit the Owner/Perniitiee shall obtajn 4 bonded
glading permit for the grading proposed for this project, All grading shall conform.to
requirements in accordance with the City of San Diego Mumoipal Code in a mannet satisfactory
to the Cify Engineer,

‘% |G
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20 Development of this. project shall comply with all requirernents of State Water Resources
Conirol Board [SWRCB] Otder No, 99-08 DWQ and the Munioipal Storm Water Petmit, Order
No. 2001-01 (NPDES General Permit No, CAS000002 and CAS0108758), Waste Discharge
Requirsrients for Discharges of Storm Water Runoff Associated With Construction Activity, In
accordance with said permit, a Storm Water Pollution Prevention Plan [SWPPP] and
Monitoring Program Plan shall be implemented concurrently with the commencement. of grading
activities, and a Notioe of Intent [INOI] shall be filed with the SWRCB,

A copy of the acknowledgment from the SWRCE that an NOT has been recetved for this projeot
shall be filed with the City of 8an Diego when recelved; further, a copy of the completed NOI
from the SWRCB. showing the permit number for this project shall be filed with the City of San
Diego when received, In addition, the owner(s) and subsequent owner(s) of any pottion of the
property coveted by this grading permit and by SWRCB Order No, 99-08 DWQ, and any
subsequent amendments thereto, ghall comply with. special pr owsioms ag set forth ln SWRCB
Order No, 99-08 DWQ.

21, Prior to any bullding oceupancy, the Owner/P ermitteo shall conform to the Municipal
Clode, "Public Improvement Subject to Desuetude or Damage." Ifmpaix or replacement of such,
public improvements is requited, the ownet shall-obtain the required permity fox work i the
public right-of-way, satml‘aotory to the pemn1t~1ssumg authority,

- PLANNING/DESIGN REQUIREMEN; :

29, The combined Santa Fe Summit Phase 1T and Phase I sites shall not exceed 600,000 -
square Teet of osgupied building space with a maximm of 500,000 square feet plus 100,000
square feet of multi-tenant office use which may include up to 20,000 square feet of rotail,
provided the retail ocours within a mixed use buflding containing office use space,

23, A topographica] survey conforming to the provisions of the SDMC may be required if it is
determined, during coustruction, that there may be a conflict between. the building(s) under
congtruction.and & condition of this Permit or a regulation of the undetlying zone. The cost of
any such survey shall be borne by the Owner/Permittee,

24,  All signs agsociated with this development shall be consistent with sign criteria es’mbhshed
by the approved Exhib1t “AC

. SPORTATION‘RE UIREMENTS

25, Prior to the issuance of any construction permit for the first building structure, the

Owner/Permitteo shall permit and bond, or provide proof of such. for the transportation and
‘traffic signal improvements at the intersection of Caminoe del Sur and Torrey Santa Fe Road.

© Any construction change to modify the traffic signal fo the current curb aonﬁguratxon shall be

subrmitted and approved satigfactory to the City Bngineer,

26, Priot to the issuance of any building’s cer Lxﬁca‘ce of oecupancy, the Owner/Permittee ghall
have completed, approved, and established operations for the transportation and traffic signal

th‘rd
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.1mp1 ovements at the intersection of Camino del Sur and Tom ey Saute Fe Road, ina matner
satisfactory to the City Bngineer,

INFORMATION ONLY:

¢ Any paity ot whom fees, dedications, reservations, or other exactions have been fmposed
as conditions of approval of this development permit, may protest the tmposition within
ninety days of the approval of this development permit by filing a written protest with the
City Clerk pursuant to California Government Code §66020,

« This development may-be subject to inpact fees at the time of construction peimit issuance,

APPROVED hy the Devalopmem Services Department of the City of San Diego on October 16,
2008 Resolution No, CM-6028,
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Permit Type/PTS Approval No. NUP No, 601521
Date of Approval: Qotober 16, 2008

Tim Daly ‘ '
Developmant Project Manager

NOTE: Notary acknowledgment
must be attached per Civil Code
section 1189 ef seq.

The unéiersigned Crwiner/Permittee, by oxeoution hereof, agrees to each and every vondition of
this Permit and promises to perform each and every obligation of Owner/Permitioe herevnder,

KILROY REALTY, L.P
Ownet/Permitice

o (D

Ll ol

Steve Beolf.
aenwvmmmm

\\ '.
o by j m,)
NOTE: Notary acknowledgments , ~ Rabert g, Little

must be attached per Civil Code VP Commorcial Gevalopment
section 1189 et seq.

Reov, 02/04/08 th
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GALlFORNIA ALL-PURPOSE ACKNOWLEDGMENT

Btate of Callfornia

County of ﬁz‘,’// J&Mfﬁ
A

who proved to me on the basle of satisfactory evidenos to

be the parson(§) whose name(s. ls/are eubsoribed to the

within instrament and  ackhowledged o me that
he/sheAhey-exacitad the sarme In hishehelr authorlzed

" w - OBpaciy(ke), andthat by his/hetihels signature(sl) on the

ihatrument the parson(l, or the entity upoh behalf of

" MARIBEL A, MARTINEZ
which the pet‘son(ﬁ) acted, exaouted the instrument :

. Comimisgion # 1746187

g j Notary Putilo - Callforria g'

im j=d/ . San Didgo County

G, xplis hor 2 2011 | ceriify under PENALTY OF PERJURY under ‘rhe lews

“of the State of Callfornia that the foregolng paragraph I
frue and correct,

WITNESS my hand and officle) seal,
. ‘ "

Slgnature
OPTIONAL,

. Though the Informatlon below Is not required! by law, It may prove valuable to pargone relying on the dosument
and oould pravent fraudulent retnoval and reattachiment of this form lo anothet dooument,

Deseription of Attached Document ;
Title or Type of Dooumen' ; W ﬁgmmxﬁ%@ﬁ?‘i )@ JW&"ZA /1% / C@/ ‘7{77

PRocument Data: / o, Z)//xﬁ,, / 4// VZA{)/) Jy Number ofézgss ' '% .
Blgnet(s) Cther Than Named Above! m‘“"

Sifnatdre afffiotary Publip

Plaoe Nalary Hoal Above

Capaclty(les) Claimed by Sigher(s)

Slgner’s Naime; Signer's Name;

[ Individual . 3 Individual

1 Corporate Offiesr — Tlﬂe( ) I3 Cotporafe Offlosr — Title(s):

0l Partner — [ Limited [ General mrermmeeeym 12 Partnar [ Limited (I General RCITT THUBETINT
0 Attorney Ih Fact O Attorney In Faot
I Trustee Top of thurnb here 03 Trustes , Tup of thumb hete
[ Guardian or Consetvator {3 Guardlan ot Conservator

0 Other : [J Other:

Blgnet ls Represerting! e , Signer Is Reptesenting: s

w 7T NI 77 7R S VIO A IR X 807G
@POO? Nallonul Notary Assuclauonu 9360 Do aoio Ava M Po laox 2402 -Ohutuwonh CA 9131 e 24020www NallonalNutaryorq Item #5907 nonrdar(cal!'rol! Fms1 0004176 6827
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Btate of Callfornla
Gounty of 3G D‘\fé’i D .
on Q\\ \.O”\ O““I __ bofore me, Doy ¢, Nieckels . N atar %Pmmlm

Vibre Tiwer Name ard T of the OF

peraonally appeaied Ro‘war“r Litile  ond  Sieuve Scett

Neme(8} of Blonei(s)

who proved fo.me on the basls of satlsfactory evidence to
b the parsor@ whose hame(f le/are subsoribed to the

within instrafient and acknowledged to me that .

capaoltyfes)y and that by his/hertfied slgrEiieElon the
Instrumant the person(@R or the entlty upon behalf of
which the person(BPacted, exetiuted the Ingtrument,

-he/she/%xe’cuted the same In Hlsherel athorized

A G » a 7 "
38 COMM, #182938
led  Notary Publis - L‘:Mifomla
aan Disge ounw

AR | corfly under PENALTY OF PERJURY under the laws

of the State of Callfornle. thal the Toregolny paragraph ls
frue and obryeoct,

\NITNESS my hand and officlel seal,

. Slgneiure >-w'\ /{/

Plane Notary Besl Ahove

) = Binatits of Notary PUbla
OPTIONAL:

- Though ths Information below [8 not requited by law, Il rmay prove valuable 1o persons relyng on ths danument
and oould pravent fratidulant removal and reattachiment of this form to another dooiment,

Lraseripiion of Atlached Dooument

Tltls of Type of Dooumant: ) {’m\«\\pb(‘f\a od e Pexympt No | 58 l
Documant Dete: \0,/ { (o’/ OK” ) Number of Pages:
Blgnen(s) Ofhar Than Nemad Above:

Capesiiy(eos) Clatmed by Sianiar(s)

Slgner's Name: Sighet's Nams:

[ Individual [3 Individual
L1 Corporate Offlosl — Title(s): : O Corpotate Offlost - Tile(s):

[l Partner - Wimlsd [0 General [J Parinet [ Limhed [ Qeneral

AN ARG, : aaiammmm (73
0O Adtornay In Faot "m rm . [ Attorney In Fact s
0O Tustes | | TR ofthumb here O Trustes . Top of thiimb hers
0 Guardlan or Oonservator ’ O Guattlah or Conservator '
1 Othert ' L Other:
Slgnet 1s Reprasenting! ... Bigher Is 'heprasenﬂn@:w
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Torrey Highlands Publio Faollities Financing Plan EY 2009 EXHIBIT B~

CITY OF SAN DIBGO
FACILITIES FINANCING PROGRAM

TITLE:  TORREY MEADOWS DRIVE (STRELT "B'") OVERCROSSING

PROJECT:
DEPARTMENT:  ENGINEBRING & CAPITAL PROJECTS COUNCIL DISTRICT:
CIP or JOiH  N/A. . COMMUNITY PLAN:

$1,00

FBA-BMR
FBA-PHR ‘

FBA-DMM ' C
FBA-RP
DBV, ADV
DBEV/SUBD $612,666 - $612,666
COUNTY

DBV, ADY .
|pEV/SUBD
COUNTY
STATE

EXHIBIT B-1

T-9

TH

CONTACT: FARAH MAHZAR! 'TRLEFHIONE: (619) 5333836 EMAIL! titohanl@eaporse.oy
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Torrey Highlands. Public Facilities Finanoing Plan FY 2009 EXHIBIT B-1

CITY OF SAN DIEGO
FACILITIES FINANCING PROGRAM

TITLE: TORREY MEADOWS bRIVE‘(STREET "B OVERCROSSING
PROJECT: T-9

DEPARTMENT! ENGINEERING & CAPITAL PROJECTS COUNCIL DISTRICT: 1
CIPorJO# WA COMMUNITY PLAN: TH
DESCRIPTION:

THIS PROJECT PROVIDES FOR THE DESIGN AND CONSTRUCTION OF A 2-LANE
OVERCROSSING OF TORREY MEADOWS DRIVE (STREET "B") OVER 8R~56, THIS PROJECT
INCLUDES THE BRIDGE APFROACHES ON EACH SIDE OF THB BRIDGL, LE,
APPROXIMATELY 200 LINEAR FEET OF TWO-LANE LOCAL COLLECTOR, TOGETHER WITIL
ANY RIGHT-OF-WAY NOT PREVIOUSLY ACQUIRED AS PART OF THE SR-36 PROJECT, THIS
PROJECT ALSO INCJDDS A 16~INCH WA’IER MAIN IN TIIE I’ROPOSDI) TORRE( b4 '

NTD@E 'l‘ OI*TORRDY MEADO DRI AND I’RI OSE LANE,

JUSTIFICATION:
THIS TWO-LANE CONNECTION WILL PROVIDE ACCESS TO THE NEIGHBORHOOD PARK,
ELEMENTARY AND HIGH SCHOOLS, AND THE LOCAL MIXED USE ZONE FOR THOSE
PROPERTIES SOUTH OF SR-56 AND WILL HELP TO ALLBVIATE TRAFRIC CONGESTION AT
THE CAMINO DEL SUR INTERCHANGE, THE 16-INCH WATER MAIN IS NEEDED FOR
SYSTEM RELIABILITY AND REDUNDANCY.,

FUNDING ISSUBS:
THB TORREY SANTA FE DEVELOPMENT CONTRIBUTED A FAIR-SHARE OF THE COST.

NOTES:
SCHEDUYL;
DEBIGN TO BEGIN IN FY 2007; :
CONRTRUCTION IS ANTICIPATED TO START INEFY 2011,
CONTACT: FARAH MAHZARI ‘TELEPHONIY (619) 533-3836 : BMAIL fmpbraciasondlonooy
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Torrey Highlands Public Facilities Financing Plan FY 2010

BXHIBIT B-2

' FBA ,
™| eros FACILITY-LOCATION-DESCRIPTION | RESPONSEBLE | sy
' NO. .
PHAST: FOUR; In order to exceed 36,100 ADT (18,100 Residential, 18,000 Commerctal/Retail), the
following improvements need to be assured to the satisfaction of the City Enginser, (7
28 | T-3,1A | Camino del Sur Camiel Mountain Road to TH./ Others ¥ ©
Dormouse: Construct 2 lane roadway.
23a T-5.1 | Carmel Mountain Rd: Tetminus in Pefiasquitos to TH/ Others @ ®
Camino del Sur: Constmot 2-lane bridge and
roadway, '
23b T-5,2 | Carmel Mountain Road, within Subares Boundary: T
Widen o a 4 lane major. ,
20 | T-32B | Camino del Sur: SR-56 to Carmel Min, Rd; Improve TH®
to 4 lanes :
30A n/a Tnterim Improvements at Bl Camino Real & SR~56 City Completed
30B T12 Extension of the RT lane on §B Bl Camino Real . BMR ™
between Valley Contre and Carmel Valloy Road
(frontage of vacant pad to the north of AM/PM,
30C T-13 Third Westhound Lane on State Route 56; Carmel TH./Others(c)
: Country Rd to Bl Camino Road.
34 T-32A | Camino del Sur! Carmel Mowuntain Road to TH, ©
Dortimoyse; Improve to 4 lanes
37 n/a Carmel Mountaln Rd @ I-15: Construct Interchange Others ™ Completed

PHASE FIVE: In order o exeeed 57,760 ADT (f), the following improvements heed to be assured to the

satisfaction of the Clty Baglneer,

18 n/a Via de la Valle: San Andeés to Bl Camino Real Bast! Others @
Improve to 4 lanes
20 /3 1-5 @ Carmel Valloy Road; NB Conneetors Others %
24 n/a El Camino Real: Half Mile Drive to Via de 1a 'Valle; Others
, Tmprove o 4 lane major,
25b T-4.5 Carmel Valley Road (four /six lanes within Pacifio PR,
Highlands Ranch) . :
25¢ T-4.4 Carmel Valley Road: Camino del Surto Black TH,/Others (c)
Mountain Road: Tiprove to 4 lanes,
28 T-12 | SR-56: Black Min Rd to one mile west of Camino Others ©
del Bur Interchange: Improve o 6 fanes,
31 n/a I-15: 8R-56 to Bscondido; HOV lane extension. Others @ Conpleted
32 n/a 1-15: Carmel Mountain Road to Camino del Norte; Others © Completed
NB and SB Truck Climbing lanes,
35 n/a, SR-56; I-5 to I-15: Foll Freeway, Othets
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EXHIBIT B~2
TRANSPORTATION PHASING PLAN AMENDMENT ~ NOTE #7

NOTE: (1) “Responsible Party” shown in above tale is preliminary, A proocess of determining exact
fair-share contributions to needed tmprovements shall be completed during the development phase.

(a) BMR shall provide improvements and seek reimbursement from others as appropriate,

(b) IfBMR project does not precede T.H,, then T.H, may seek relmbursement,

(¢) Punding shall be provided by Transnet/FBA/Clty/Others as apptopriate,

(d) BMR is required to firnd a portion of this improvement,

(e) IfBMR project does not prevede T.H., then T.H, is tesponsible for fmprovement.

(D The ADT beyond 57,760 will be used to complete buildout of the Regional Commereial Center
and Church School 18 not expected before 2010,

BMR, =Black Mountain Ranch

T.H, =Totrey Highlands '
"RH, =Fairbanks Highlands

PHR. =Paoific Highlands Ranch

(2) Those projeots Usted sbove that do not tnelude a FBA Project No, are expeoted to be funded by
others outeide the Torrey Highlands sub-area,

(3) The transportation improyements lsted in each phase taust be assured to the satisfaction of the.
City Engineer before any dovelopment permit is authorized (Improvements shall meet one of the
following conditions: oonstruoted and open to traffle; bonded; scheduled for constiuction i the
City CIP for the year in which the building petmits are tequested; programmed for constryotion in the
STIP for the year in which the bullding permiis are requested).

(4) At the start of Phase Four (36,100 average daily telps), advance $1,0 Million for the third
westbound lane on SR-56 fo I-5 (Project T-13) to begin. the preliminary engmoexmg and
ettvitonmentsl dosument,

(5) At the start of Phase Four (36,100 average daily trips), begin the environmental document and/or
the final design for the following roadway, improvements: Camino del Sur as a four lane mejor street
from SR-56 (o Park Village Road (Projects T-3,1A, T-331B, T-3.2A & T-.2B); Carmel Mountain
Road as a four lane major street from Sundance Avenue to Camino del Sur (Projects T-5,1 & T-5.2),
the extension of the southbound right-turn lane on Bl Camino Real from Valley Center Drive to
Carmel Valley Road (Project T-12),

(6) At'the start of Phase Four, for regidential units which are served by existing streets, the following
FBA projects which. are all located south of SR-56 atre not required to be built or assured (T-3.14, T-
3.1B,'T-5.1, T-5.2, T-3.2A and T-3,2B), i ordet to obtain buildlug permits,

(7) For development assoclated with neighborbood use permit no, 601521 for the Santa Fe Summit I
and 1T project (project 110, 131969), Phase Four improvetments ate not required to be assured in order
{o apply for building permits; however, no cettificate(s) of occtpancy may be lssued for the last
. 300,000 seuate foot of commerofal office space under Neighborhood Use Permit No, 6015271 until
project 1o, T-9 is agsurad to the satisfaction of the City Bnglneer in aceordance with the tertns of the
Refmbursement Agreement for Torrey Meadow Drive (formerly street ‘B’) overetossing desigh work
it the Torrey Highlands Community, on fle 1n the office of the Clty Clerk as Doctument No, RR-

»




04/10/2012 Exhiblt G

Contract for Torrey Meadows Drive Overcrossing at SR-56 - Project
Initiation, Project Approval & Environmental Document (PA/ED),
PS&E, and Construction Support:

I. PROJECT DESCRIPTION ,

This scope of work outlines the tasks for the preparation of the Project Initiation Document
(PID), which wlll be a Project Study Report / Project Development Support (PSR/PDS),
Environmental Technlcal Studies and Environmental Document, the Project Report (PR), and
Plahs, Speclflcations & Estimate (PS&E) for the Torrey Meadows Drive overcrossing, Torrey
Meadows Drive exists as a two-lane street both north and south of State Route 56 (SR~56)
and currently ends In a cul-de-sac on elther slde of the freeway. In light of public safety
(Ingress/egress) concerns and to provide the Infrastructure necessary to support continued
local development, the City has mandated that Torrey Meadows Drive be extended across
SR-56, The Torrey Highlands Public Facllitles Financing Plan FY 2010 Identifies the Torrey
Meadows Drive (Street “B") Overcrossing as Project T-9, with total funding of approximately
$7.8 mllllon. The project s generally located near Post Mile 5.6 along SR-56,

II. EXPECTED RESULTS .

The purpose of thls scope of work Is to Initlate the project, galn environmental approval,
and to complete the design-related tasks necessary to bring the Plans, Speciflcations, and
Estirmate (PSRE) to the polnt of Ready to List (RTL).

Under this scope of work T.Y. Lin International (*TYLI") will prepare the PID, Environmental
Document Technlcal Studies, and PS&E for the overcrossing project, The project approval
documents will be completed followlng Caltrans’ guldelines, with concurrent reviews and
approvals by both Caltrans and the Clty of San Dlego, The ED Is assumed to be an Initlal
Study (I8) leading to a Mitlgated Negative Declaratlon (MND) with the Clty of San Diego
serving as the lead agency for the Californla Environmental Quality Act (CEQA) and Caltrans
as g responsible agency.

TYLI proposes to utllize the services of the followlng subconsultants:

» HELIX Environmental Planning, Inc. ("HELIX") for the environmental technlcal studles
and Landscape Plans.

»  Klelnfelder, Inc. ("Klelnfelder™) for hazardous materlals. and geotechnlcal
Investigations

o Towlll, Inc, (“Towlll") for surveying and mapping
» Urban Systems Assoclates ("Urban Systems") for trafflc studles

+ Varlous vendors or subconsultants for minor services such as title reports, rlght—of-
way appralsals, potholing, cultural resource surveys, etc.

11X, SCOPE OF WORK

The work will comply with the following general guldelinaes;

» The plans wlill be prepared in accordance with Caltrans’ current policles and
procadures,

+ Horlzontal and vertlcal allgnment, crogs sections and staking notes will be developed
using roadway deslgn software acceptable to Caltrans. Design flles will be submitted

to Caltrans for review at the same time as the dellverable based on the design work
(such as a plan set) Is submlited.

»  Drawings will be prepared in MicroStatlon Verslon 8 uslhg Caltrans drafting
standards,
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04/10/2012 ' ‘ Exhibit G

The scape of work for this project is divided Into subtasks as noted below.

ask 1 Project Managemen
Project Management will be conducted to provide a smooth flow of Ihformation between PDT
members, A project schedule will be developed and perlodically updated. A comprehensive
Quallty Assurance/Quality Control (QA/QC) plan will be Implemented, Monthly PDT Meetings
will be held, Management tasks Include:

Task 1.1 Management Activities
Management activitles In support of this proposal Include:

* Ongolng project management including frequent communication and coordination
with the City and Caltrans management team and subtask teams,

s Attend Management Team meetings, at least monthly, to dlscuss project
progress and determine the direction for the future work.

+ Coordinate with and direct the efforts of the project consultant team.

» Conduct projact documentation, flling, accounting, Involcing.

Task 1.2 Monthly PDT Meetings and Focused Meetings

CONSULTANT will coordinate and attend Project Development Team (PDT) meetings with
Clty and Caltrans staff and other representatives from resource agencles as necessary.
Assumes a total of 8 PDT meetings are anticipated for this project. CONSULTANT will
prepare minutes and distribute them to the Clty's Project Manager and other attendees at
each meeting, An Action Item list and a Dellverables Status Matrix wlll be prepared and
updated for each PDT meeting, Additlonally CONSULTANT will coordinate focused technical
meetings as needad to facllitate approval,

* Prepare for and attend up to three communlty meetings. Document significant
comiments recejved from the publle. It Is assumed that the City ls responsible for
arranging and noticlng for this meeting; CONSULTANT will provide project
graphics for community meetings.

Task 1.3 Project Schedule

CONSULTANT will, within two weeks of Notice to Proceed (NTP), provide a detalled project
baseline schedule, Indicating milestones, major actlvitles and deliverables, to the Clty and
Caltrans for review and comments. CONSULTANT wlill update the schedule ona monthly
basls, to colncide with the PDT meetings or as requlred o

Task 1.4 Quality Control

CONSULTANT wlll have a quality control plan in effect during the course of the project.
CONSULTANT will davelop a plan establishing a process to verify design calculations are
Independently checked, Bxhibits'and plans will also be ¢hecked, corrected and back-checked
for accuracy and completeness. CONSULTANT will revliew environmental and enginearing
sub-consultant report submittals to verlfy that appropriate background Informatlon, study
methodology, Interpretation of data, format and content are completed In accordance with
current standards,

Task 2 Traffic Studies Consultant shall prepare traffic studies to meet the
requirements of both Caltrans and City of San Diego Environmental Standards, The
following tasks serve as the basis for the traffic budget:

+ Trafflc counts at up to 7 Intersections and 7 street segments,

s Bxisting traffic redistribution manual analysis to determine how existing traffic
would be redistributed because of the project. Study segments Include Torrey
Meadows Drive, Camino Del Sur, Torrey Santa Fa Road and Torrey Meadows,
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s - Two new travel forecasts 2035 with/without project with up to 3 select lInks for
each alternative,

¢ Analysis of Lip to 5 scenarlos: exlsting, exlstlhg%— radistribhuted traffic, opening
with project based on growth factor, 2035 without and 2035 wlth project,

o Traffle report document with graphlcs and exhlblts,

¢ Maeting/coordination/enviranmental support Including constructlon staging,
routes and traffic control.

Task 3 Project Mapping

Task 3.1 Topographic Mapping

CONSULTANT will prepare aerial phetogrammetric mapping In English unlts for the project
area. CONSULTANT will acqulire color aetlal photography at a photo scale of 17 = 250/,
prepare topographic mapping at 1”7 = 20’ scale with one~foot contours and planimetrics, and
prepare a color digltal ortho-rectifled Image with 0.25-fost (three-Inch) pixel resolution, In
accordance with Caltrans mapplng standards. A fleld survey wlll be executed to verify the
photogrammetrically mapped features and thelr positional accuracles to verify the mapping
product Is of the quallty and Integrity required for englneering design, The mapplng product
will Include key spot elevatlons such as Invert elevations of sanitary and storm sewers in the
project area,

CONSULTANT will research publlc records to determine the location of established control In
the project vicinity, recover those controlling monuments, and, through the use of varlous
surveylng methods (traditional traverse/tiig levellng, differential levellrig, ahd statlc/RTK
GPS) extend the estabilshed horlzontal and vertlcal control network to the Immediate
project area. Work will be expressed In terms of the California State Plane Coordinate
System 1983 (NAD83), Zone VI, epoch 1991,35, U.S, Burvey Feet, and referanced to the
Natlonal Geodetlc Vertlcal Datum 1929 (NGVD29) as determined locally by the Clty of San
Diego vertlcal control netwark (to be conflrmed with Caltrans Surveys). A control report will
be prepared which fully documents the control and procedures used and the resulting
positions of control established for this project.

Task 3.2 Dasign Surveys
Before the PS&E phase, CONSULTANT will complete design surveying:
+ 50" Cross sectlons at proposed walls (If any)
+ 50’ cross sections SR-56 +/- 200 feet from Torrey Meadows al!gnment
»  Dralnage Features as nacessary within the project limlts
« . Provide Survey Control monumantation

Task 3.3 Right of Way Mapping

CONSULTANT will conduct boundary research to recover avallable record data for the right
of way that comprise the land-net for the project area. Consultant surveyors will use the
above data to search for exlsting boundary monuments, Found monuments wiil be fleld
measured and that data will be reduced and analyzed In the office. The fleld avidence will
be compared and reconcllied to the record boundary geometry. The final dimensloned
boundary geometry will be produced as a dellverable,

3.3.1, Determine Right of Way Impects ,
Using the prefiminary englheering allghments and limlt of grading, Cohsultant
will determine potentlal right-of-way Impacts.
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3.3, L.1. Project Review with Affected Agencies
Consultant will provide support for meetings with the Clty of San Dlego,
Caltrans, and other affected agencles with exhiblts, and background Information
regarding the design as It affects the right-of-way,

3.3.1.2. Easement Requirements Detarmination
Consultant will determine the need for any easements, Including footing
easements for retalning walls, temporary easements for construction on private
property, and requlred right-of-way (If any) for the proposed Improvements.

3.3.1.3. Right-of-Way Requirement Maps
Consultant wlilf prepare maps to Indicate the right-of-way (Including easements)
needed to constriuct, operate, and malntain the project faciiities.

3.3.2. Right-of-Way Engineering
3.3.2.1. Existing Land Net
Consultant will collect record data and field evidence requlred to begln
development of the Right-of-Way Base Map, Tasks assoclated with the
component Include retrieval of pertinent record maps and the assembly of those
maps to facllitate search, recovery, posltioning, and documentation of land
corners pertinent to ownership rights In the project area,

3.3.2.2, Land Net Map
Consultant will prepare & Land Net Map that depicts existing property ownershlp
boundaries, lines, and monuments (land net). Effort entalls completion of work
actlvities required to analyze, determine, and delineate a single land net that
encompasses the whole project, presented In the context of project control.

3.3.2.3. Right-of-Way Maps
Consultant will create exhiblts to accompany right-of-way acquisition documents
and instruments, Consultant wlll also work with the ROW speclallst to conflrm
the sufficlency of the right-of-way limits proposed by designers prior to
finallzing the appralsal maps.

3.3.2.4, Appraisal Maps .
Using the Land Net Map and the Right-of~Way as determined above, calculate
and delineate new parcels and sub parcels (or easements) generated by project,
Prepare deeds or plats to facllitate appralsal efforts. :

3.3.2,5. Acquisition Docurments (Pre-authorization Required)
Consultant will provide Informational support, as needed, to create property
acqulsition documents, Including the preparation of Iegal descriptions, This task
does not Include creatlon of contract obligation documents,

3.3.3. Obtain Right-of~Way Interests for Right-of-Way Certification (Pre-
authorlzatlon Required for 3,3.3.1, 3.3.3.2, and 3.3.3.3)
Consultant wiil Implement and manage a comprehenslve right-of-way program
for the public acqulisition process, Consultant wiil develop and Implement a
formal right-of-way program In compliance with City of San Dlego and Caltrans
policles and procedures. Consultant will provide overall right-of-way program
managemeant, leadership, and direction of the right-of-way process, policles,
and scheduling. ‘

. 3.3.3.4. Right-of-Way Appraisals

Consultant will conduct the fee appralsals and appraisal. reviews for the project

3,3.3.2, Right-of~-Way Acquisition
Consultant will procure preliminary title reports for each property, These reports
wlll be used by the real estate appralsers to provide thelr opinton of market
value of the properties, Consultant will submit a recommentled package to the
Clty for the determination of just compensation along with & farmal offer to
purchase package. Consultant will present the Clty’s written offar to property
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owners In person and systematically resolve barriers to settlement.,
Settlements will be carefully weighed and presented with recommendations to
the Clty.

Upon offar acceptance, Consultant will open escrows and systematically work to
dellver title to the condition stated In the purchase documents. Consultant will
prepare the Right-of-Way Certification and the necessary documentation In
order to proceed wlth project advertiseament and construction,”

3.3.3.3. Right-of-Way Condemnation .
Consultant will work collaboratlvely. with the City’s staff to participate in the
resolutlon of necasslty and service process by supplylng needed certlfications,
files, dlarles, and litigatlon guarantees needed for thelr work.
Task 3.4 Right of Way Data Sheet
Summarlize right-of~way Impacts for the project..Impacts to affected parcels are expected to
be minimal for this project. Prepare the Right-of-Way Data Sheet for Incluslon In the PR,

Task 3.5 Utility Mapping

CONSULTANT will perform a utility search for affected utllltles In the project area, The search
wlll Include fleld raview and review of avallable “as-bullts” and encroachment permits for
the project area, CONSULTANT will research records for both public and franchise utilities and
will plot the locatlon of existing facliities Including: water, storm drain, electric, and fiber optic
cable. CONSULTANT will Include preparation of & database of utllity records Indicating the
type of utllity, owner, drawing number, and other vital Informatlon. The Identifled utllity
companles will be sént a letter requesting Informatlon regarding existing and proposed utflities.
Using the Informatlion obtalned, CONSULTANT wlll prepare a utllity base map used to
complaete the Utlilty Informatlon Sheet and begin early coordination of any utility
conflict resolutlon,

Taslk 3.5.1 Utility Information Sheet

CONSULTANT wliil prepare a Utllity Information Sheet, ‘The names of known utliittes and
points of contact will be developed. A description of the location, existing facllity and
potentlal conflicts with the project wil be prepared.

Task 3.5.2 Utility Conflict Identification

CONSULTANT wil survey vislble utility features withih the proposed area of
Improvements and identify known critlcal utility crossings that should be potholed
during the design phase to confirm the location so as to avold conflicts during
construction. :

Task 3.5.3 Utility Potholing
CONSULTANT will prepare.a pothele plan te pothole existing utilitles at up to ten (10)
locatlons, Actual potholing will be additional service.

T reliminary Desi

CONSULTANT wlil develop approximately 30% plans- Geomatrlc Approval Drawings (GAD)
~that will Include horizontal and vertical alignments, typlcal sectlons, superslevations,
earthwork and conceptual stage construction, Thls preliminary deslgn will be used in the
davelopment of the PSR/PDS and PR, Clty staff (anhd Caltrans staff If applicable) wifl be
provided the GAD for review ahd comment. Companents of the GAD wlll Inciude:

Task 4.1 Roadway and Miscellaneous Design

Base Geomeltrics
Prepare a base geomatric exhiblt that Includes geometric data required to construct the
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project. Horlzontal curve data will be organized In a data table. A legend and HsL of
abbreviations will be prepared,

Typical Cross Sections

Include typlcal cross sections for CIP roadway Improvements that Include orlginal
ground, traveled way, shouiders, cut/flll slopes, walls, exlsting/proposed right of way
and exlsting/recommended structural sectlons. Structural sectlon recommendations
will be per Clty of San Dlego standards,

Profile/Superelevation Diagrams

Prepare proflle and superelevation dlagrams for freeway and arterial road
improvements that Include original ground, profile grade Information and
sUperelevation data If applicable,

Task 4.2 Proposéd Geometrics Review

Respond to review comments of the proposed geomstrics by City and Caltrans staff, leading
to approval of design assumptlons and allgnments, typlcal sections, superelevations, and
conceptual stage construction. This subtask Is key to beginning subsequent task work.

Task 4,3 Requests for Exceptions to Design Standards
CONSULTANT wlill complete the DIB 78-01 Checklist for the development of Geometric

Plans,

Task 4.4 Grading Design

CONSULTANT wiil develop grading designs for the project The grading deslgn will ald In the
development of the project footprint, project cost, retalning wall locations, adherence to slope
standards, drainage design and direct/Indirect project impacts. .

Task 4.5 Landscape Concept Plan

CONSULTANT will prepara a Landscape Concept Plan which wlll depict the type, size and general
location of exlsting and new landscape iImprovements. Clty and Caltrans “as-bullt” plans will be
supplemented with observation In the fleld to Inventory the existing planting, retaining or sound
walls, overhead utliitles and general conditions. The proposed landscape Improvements will
generally Indicata the plant materials list, type of planting themes, view shed mitlgation
measures and tree massing locatlons, Detalled descriptions of key entry themes or concepts
may be provided In plan sketches to accompany the overall drawing. :

Task 4.6 Structures Advance Planning Studies (APS)

CONSULTANT will complete Structures APS for the bridge widening. The APS wlll asslst In the
development of project costs, feasibllity, constructablllty and cost, Preparation of the APS will
begin with review of background Information Including: “as-bullt” structure plans, bridge
maintenance records, preliminary bridge site data, and previously prepared APS, The study
will take Into consideratlon foundation requirements, cost, ease of construction and
aesthetics, CONSULTANT will prepare the APS plan sheets using the standard Caltrans
Bridge General Plan sheet format which Includes a plan, elevation and typical section. The
CONSULTANT will prepare a Deslgh Memo summarizing Important assumptions and
considerations Involved In the APS alternatives. CONSULTANT will prepare a Preliminary
Cost Estimate for the bridge type based on approximate quantitles and historlcal
construction costs for similar projects. The APS wlll be prepared In accordance with Caltrans
OSFP Information and Procedures Gulde, Section 3-2, and Caltrans Bridge Memo to
Deslgners, Section 1-8, After review by the CITY and Caltrans, CONSULTANT will
incorporate comments into the final APS. '

Task 4.7 Transportation Management Plan (TMP)
CONSULTANT will prepare a prellminary TMP for review and use In the Project Report, The
prellminary TMP concepts will address developrment of a public awareness campaign, proper
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Idantification of detour routes and lane dosures, scheduling of construction actlvities during
off-peak hours, emergency access, development of traffle contingency plans and other
factors related Lo trafflc management durlng construction. It s anticlpated that there will be -
very minimal Impacts to Caltrans’ facllitles, such as pight-time closure of the freeway for
falsework aractlon and removal, and the TMP Data Sheet effort Is anticipated to be minimal.

Task 4.8 Engineer's Estimate

CONSULTANT will develop a preliminary engineet's estimate for the project. The esumato
will be In Caltrans estimate format using escalatlon cost factors and Included In the Project
Report, All estimates In the PSR/PDS will be order of magnitude only.

Task 4.9 Preliminary Hydrology/Drainaga Report

CONSULTANT wlll research existing Improvement plans and dralnage maps to obtaln
partinent dralnage Information and plot sald Information on a tributary map. Consultant will
determine the limits and characteristics of watersheds, existing and future dralnage
facllltles, and exlsting and future developments affecting the project imits, The Information
wlll be Included In the hydrology study and consldered In the preliminary design of dralnage
facllities, Analyze exlsting dralmage systems for thelr abllity to accommodate future daslgn flows
and propose dralnage modifications/ Improvements for the project In accordance with Caltrans
requirements. It Is assumed that the downstream systems will have capaclty to handle any
additlonal flow expected from this project.

Task 4,10 Storm Water Data Report (SWDR)

CONSULTANT will tdentify potentlal storm water quallty Impacts and develop optlons to
avold, reduce o minimlze the potentlal for storm water quallty Impacts. CONSULTANT wiil
verlfy that the programmed project Includes sufficlent right-of-way and budget for required
storm water controls and Identify project-specific permanent and temporary Best
Mahagement Practices (BMPs) that may be required to mitigate Impacts. Dralnage areas
and total disturbed area wlill be defined, as will existing dralnage site conditions, slte
permeabllity, soll texture, existing vegetation and groundwater, At this phase, It Is assumed
that a SWDR will be sufficlent for both agencles and that a Clty Water Quallty Technlcal
Report will hot be required.

Evaluation Documentation Form
CONSULTANT wlli determine hydraufic conditlons, disturbed soll areas, local poflution

control requirements and total maximum dally loads (TMDLs) within the project
vicinity,

Site Data and Storm Water Quality Design Issues
CONSULTANT will define slte data and storm water quality destgn Issues In
accordance with checkilsts SW-1, SW 2 and SW~3. frorn the Caltrans Project Planning

and Deslgh Gulde;

s Recelving water bodles/303(d) Hst/Pollutants of Conhceri

» Reglonal Water Quallty Control Board (RWQCB). speclal requlrements/concerns

+ Local agency requlrements/concerns

+ Project design considerations (climate, soll, topography, geology, groundwater,
‘ rght of way requirements, slope stabllization)

o Right-of-way BMP costs and funding :

¢ Measures for avolding or reducing potential storm water Impacts

Design Pollution Prevention BMPs

CONSULTANT will desgribe proposed deslgh pollution prevention BMPs to be used on
the project In accordance with checkllsts DPP-1, Parts 1-5:

» Downstream effects related to potentlally Increased flow

» Slopa/Surface protection systems

v Cohcentrated flow conveyance systems

o Praservation of existing vegetation
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Permanent Treatment BMPs '

CONSULTANT wiil describe proposed permanent treatment BMPs to be used on the
project In accordance with checklists T-1, Parts 1-7: .
« Ploflitration Swales/Strips

Dry weather diversion

Infiltratlon basing

Detention baslns

Gross solids removal devices

Traction sand traps

Medla fllters
_Multi-chambar treatment traln

Wet basins

Construction Cost Information
CONSULTANT will prepare a summary of construction costs assoclated with storm
water pollution prevention,

After review of the Draft SWDR by the CITY and Caltrans, comments will be
lncorporated and a Final SWDR submitted,

Task 4,11 Preliminary Environmental Study form (PES) = NOT REQUIRED
Based on directlon from Caltrans staff on June 10, 2011, It has been determined that
completion of a PES form will not be requlired,

Task 5 Geotechnical Studies

Task 5.1 Research and Prefiminary Foundation Report -

CONSULTANT wiil begin the investigation by reviewing avallable geologic and geotechnical
llterature pertalining to the project site. CONSULTANT will review published soll and geologlc
data as avallable from appropriate public agencles. The review will Include a review of
reports and geologlc maps prepared by the California Geologlcal Survey, the U.8. Geologlcal
Survey, and other government agencles, CONSULTANT will also review Caltrans reports
and documents pertalning to the existing structure, If avallable for review, A
geologlc/geotechnical reconnalssance by a Callfornla Certified Engineering Geologist and/or
a Callfornla Registered Geotechnlcal Engineer will ba performed along the full length of the
proposed Improvements, to observe and check for geological conditlons and features that
could Impact deslgn, construction and cost of the proposed Improvements,

Task 5.2 Field Investigation and Utility Clearance :

Prior to the fleld Investigation, CONSULTANT will submlit a plan showing locations of the
proposed borings along with a completed application package to Caltrans Dlstrict 11 Permit
Office to obtaln an Encroachment Permit. Consultant will obtaln a City of San Dlego
excavation encroachment permlt for borings performed within City right-of-way, Consultant
wlll obtalna San Dlego County Department of Environmental Health boring permit,

Following Caltrans appraisal, and prior to drilling, CONSULTANT will contact Underground
Service Alert (USA) to Identify potentlal conflicts between our planned boring locations and
existing underground utliitles. Trafflc control will be required for drilling within portions of
the exlIsting right-of-way. CONSULTANT will drill and log up to six geotechnical borings for
avaluatlon of subsurface conditlons to support preliminary foundation studies and pavement
deslgn.. One boring will be drilled In the area of one of the future abutments, The borings
will be drilled to depths of 15 to 30 feet for the ramps, and 70 to 100 feet at the abutments,
or to practical refusal, whichever occurs first, The location of the borings will be determined
following our literature review and slte reconnalssance. The borings will-be drilled with a
truck-mounted drifl rig using hollow-stem auger and/or mud rotary drilling techniques. The
sampling Interval in the borings wili be every 5 feet, The number of blows necessary to
drive a Standard Penetration Test (SPT) sampler and/or a Callfornla-type sampler will be
recorded and an engineer or geologlst will malntalh a log of the borings and will obtaln
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samples for visual examination, classificatlon, and laboratory testing. Groundwater, If
encountered, will be measured In the open borehole at the time of drilling. Upon completion,
the borings wlll be grout as required by the San Dlego County Department of Environmental
Sarvices, A pavement condltlon survey wlll be completed for the arterlal road,

Task 5.3 Laboratory Testing ,

Laboratory testing will be performed on selected samples obtalned during fleld exploration
to assess the physical characteristics of the subsurface materlals, The testing will Include
molsture/density, gradation, plastleity index, sand equlvalent, consolldating/collapse
potential, direct shear strength, maximum density/optimum molsture content, R-valug and
corrosion potential. The testing program may be modifled based on the actual subsurface
matarlals encountered during exploration,

Task B.4 Geotechnical Design Report

CONSULTANT will prepare & Geotechhlcal Deslgn Report for design and construction of
embankments and pavement structural sectlons In general accordance with Callfornla Test
Mathod CAL~130, and will present the data obtalned during fleld exploration and laboratory
testing, as well as concluslons and recommendations pertaining to the following:

» Project description Including proposed Improvements, climatic conditions, terraln
and surface dralnage, and land usa.

s Discussion of geofechnical settings Including reglonal geology, subsurface soll and
groundwater conditions.

« Recommendations for design of retalning walls, lncludlng foundatlon type,
allowable capaclty and lateral pressures. :

* Racommendatlons for construction of roadway and embankment foundations and
estimated settlement.

» Evaluation of gross and surficlal stabliity of the- proposed flll slopes.

» Earthwork censlderations, Including excavation characteristics and erosion
controls,

» Collapse, expansive and corroslon potentlals of the subgrade solls and
recommended mitlgation measures, If necassary.

»  Earthquake conslderations includiny selsmlc deslgn criterla for fill embankment,
and selsmlc hazards Including the potential for liquefaction, ground rupture dus
to surface faulting and selsmically induced settlement.

¢ Recommendations for pavement structural design based on trafflc Indlces
assumed or provided by the cllent,

» Discussion of materfals available Ihcluding local and commerclal sources and
materals spaclflcations,

» Results of arterlal road pavement deflection study,

» Rasults of pavement condltion survey.

» Logs of Test Borings (LOTB).

After review by the CITY and Caltrans, CONSULTANT will lncorporate comments Into
a final Geotechnlcal Deslign Report,

Task 5.5 Structures Foundation Report
CONSULTANT will prepare a Structures Foundation Report In accordance with Caltrans
Guldelines for Foundatlon Investigations and Reports, and will Include the following:

»  Selsmlc deslgn recommendations Including recommended acceleration response
spectra in accordance with the current Caltrans Selsmic Deslgn Criterla,

« Recommendations for deslgn and construction of shallow or deep foundations
Including recommended bhearing capacities, lateral resistance, and total and
differentlal settlements, ‘

» Overall stabliity analyses of footings, slope and foundation materlals; evaluation
for statlc anhd psaudo-static condltions.

» Construction conslderations,
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The conclustons and recommendations pertalning to desigh and construction of foundation
-systems wiil be presented in a Structure Foundation Report with a site map showling borlng
locatlons. : '

Task 5,6 Hazardous Waste Initial Site Assessment (ISA)

The purpose of the ISA Is to review potentlal hazardous material/waste Impacts assoclated
wlth the proposed project. Information developed during the ISA will be used to svaluate
human health risk durlng construction, long-term risk to human health, and the
envlfonment followlng construction, and possible legal or logistical Impllcations assoclated
with contaminated sites along the alignment. CONSULTANT will prepare an ISA in
accordance with Caltrans’ Preparation Guidelines for Inltial Site Assessiments, CONSULTANT
wlll conduct an agency records search to identify hazardous waste sites located within the
project study area and classlfled as a hazardous waste slte under State law. The records
search wlll also Identify business types located within the project study area that would be
likely to store, transfer, or utilize large quantitles of hazardous materials. This Information
will be obtalned from records malntained by the State of Callfornia Department of Health
and Reglonal Water Quallty Control Board, and other appropriate agencies, CONSULTANT
wlll conduct a visual survey of the project area via avallable public access to ldentify obvious
areas of hazardous waste contamination. If hazardous waste sltes are Ident/fled within the
project study area, CONSULTANT will evaluate the potentlal impact to the project and ,
l[dentify subsequent procadures to determine the extent of contamination and remediation
requirements. Potentlal hazardous waste sites located within the project area will be
evaluated using informatlon avallable from local and/or State agencles. Historic land use
Information for the project study area wlll be requested from the CITY to evaluate whether
previous uses may have resulted in hazardous waste contamination, CONSULTANT will
prepare an ISA. After review by the CITY and Caitrans, CONSULTANT will incorporate
comments Into a final ISA,

Task 6 Draft and Final Project Study Report/Project Dev, Support
{PSR/PDS) '

Using data obtained In tasks 3 through 5 above, CONSULTANT will prepare a draft and final
PSR/PDS using the most current Caltrans guldelines (currently September 30, 20L1). This
document wlll function as the Project Initiation Document (PID) for Caltrans relmbursement on
the project. The draft PSR/PDS wlll be submlited for one review cycle (30-60 days) for
comment by the CITY and Caltraris, Revisions will be made based on comments and a Final
PSR/PDS will be submitted for approval by the agenclas (within 30 days). The content of the
PSR/PDS will Include: '

Introduction

Background

Purpose and Need

Traffic Engineering Performance Assessment (TEPA) - using data from existing traffic
studies by Urban Systems Assoclates or as provided by the City or Caltrans, No new
forecast trafflc modellng will he completed for this document,

Deficlencles

Corrldor and System Coordlination

Alternatives (all cost estimates will be Order of Magnltude)

Right of Way ~ Assumed that Clty and Caltrans personnel will assist with the
completion of the Conceptual Cost Estimate Request checklist and the Informatlon
heeded to complete.

9, Stakehoider Involvement

B wN e

®No;
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10, Environmental Determination/Doctimentation-
The preliminary environmental analysis report (PEAR) wlll he prepared (wth
geslstance from Clty staff) and summarized

L1, Fuhding

12, Schedule

13. FHWA Coordinatlon (If necessary)

14, District Contacts

15, Project Reviews

16, Attachments

" Task 7 Project Repoyt (PR)

CONSULTANT wlll prepare a Diaft and Final PR using the latest Caltrans Guidelines (Currently
4/26/2011). The Draft PR wlill be submitted for review and comment by the CITY and Caltrans
and will accompany the Draft Environmental Document (DED). Following public
circulation of the DED, conslideratlon of publlc comments and the selaction of a
preferred alternative, the Draft PR will be revised Lo create the Final PR, The following
sections Wil be Included in the Draft and Final PR:

Introduction Section

Develop & short Introduction that discusses project limits, purpose, cost, program, flscal year and )
Project Development Category,

Recommendation Section

Develop & three or four sentence section recommending that the DED. be approved and publidly
dreulated. Forthe Final PR a recommendatioh will be made that the project be approved using
the preferred alternative and that the project proceed to the design phase. For the Final PR, a
statement wlll be prepared that attests that the local affected agencles have heeh consulted,
thelr views considered and that the local agencles are In agreement with the report,

Background Section

Briefly dlscliss the project history, summarlze any communlty Interactlon and lssues from
previous studles, and describe the existing facllity,

Need and Purpose Section

Complete a Need and Purpose Sectlon that provides a dlscussion of why the project Is neaded
and the objectives of the project. Key Issues that have an Impact on the need and purpose will
be highlighted. This section will discuss applicable program objectives such as the Reglonal
Transportation Plan and other planning docurnents, Impacts on-state, reglonal, and local
planning, Including transit service wlll be discussed, Discusslons of existing and forecasted
traffic data (as avallable), traffic levels of service, traffic capaclty, land use, and
summarlzed safety and acddent repotts will b Included.

Deficiencies N

Complete a Deflclencles section that provides a conclse discussion of the data that supports
the purpose and need of the project as well as Identlfylng data that Is Important to.the
scoping of the project.

"Corridor and System Coordination

This section will address the Cotridor and System plan consigtency wlth the proposed
project.
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Alternatives Section

The Project Alternatives Sectlon will document both Non-feasible (rejectéd) Alternatives and
Feaslble Alternatlves. The draft PR will discussthe "No-bulld" Alternative and the Bulld
Alternatlve, The preferred alternative will be {dentified In the final PR after the
environmental clreulation. Proposad englneering features of the project will be discussed,

Considerations Requiring Discussion

This sectlon will summarize conslderatlons relsting to hazardous waste, value analysls, resource
conservation, right of way Issues, environmental Issues, alr quality conformity and Title VI of the
" CIvil Rlghts Act, . '

Other Considerations

Summarize conslderatlons relating te public hearing, freeway agreement, permits,
Cooperative Agreements, Transportation Management Plan, accommodation of overslze loads
and water resources. '

Community Involvement
Discuss any typas of publlc Involvement activitles that were used to develop the purpose and

need statement or during the project development.

Environmental Determination/Document
Dlscuss the appropriate environmental docuimient and required processing.

Funtding
Identify the potentlal sources of funding and project funding ellgibliity to fully fund the project. .

Schedule
Include a copy of the schedule for project along with milestones.

FHWA Coordination
Discuss coordination with FHWA, If any.

Project Personnel
Include a list of project development team members and stakeholders. The contact
list will Include names and contact telephone numbears.

Project Reviews
Summarlze major reviews and dates of review.

Task 8 General Enviropmental Studies

CONSULTANT will prepare technical studles to support the Environmental Document
(ED). Tt s gssumed that an Inltlal Study (I8) leading to a Mitigated Negative Declaration
(MND) will be the appropriate level of environmental clearance, The Clty of San Dlego will
serve as the lead agency for the Californla Environmental Quality Act (CEQA) and will be
responslble for preparation of tha environmental document, along with all distribution,
processing, and approval, Consultant will prepare the following Technlcal Studles wiil be
prepared In support of the project.

Task 8.1 Noise Study

CONSULTANT will prepare a nolse analysls and report for the proposed project. The focus
will be on long-term traffic nolse levels. However, construction nolse will alse be estimated,
The study will begln with a Draft Nolse Analysis Workplan submittal to the Clty and Caltrans.
After Workplan acceptance, project work wlll commence with a slte vislt to determine
ainblent nolse lavels and Identlfy sensitlve holse receptors, The-focus of this fleld
assessment wlll be on trafflc nolse along Torrey Meadows Drlve and the potential Impacts of
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changes In trafflc volume on this roadway resulting from construction of the proposed
bridge. Amblent nolse measurements wlll be taken, Sound-lavel data will be collected over
a 10~ to 15~ minute perlod at two locations throughout the day. In addition, continuous 24~
hour nolse monltoring will be conducted at thase locations.

The Impact analysls will be based on a-comparison of traffic nolse levels along Torrey
Meadows Road with and without the bridge. Due to the analysls requirements of Caltrans In
processing an encroachment permlt, the nolse ahalyslis will utllize the following planning and
report guldelines: Caltrans Traffic Nolse Analysls Protocol (CaTNAP), Technical Nolse
Supplement (TeNS), and FHWA practices. To facllitate Its use by both agencles, the report
will contain discussions of significance thresholds, Impacts and mitigation requlrements (n
accordahce with the requlrements of each.

Once the post-project noise levels have been determined, the nolse analysls will assess the
abllity of existing nolse walls to meet the applicable requirements of the City and Caltrans. .
If additional nolse attenuation Is required, CONSULTANT will determine the additional nolse
attenuation that would be required to meet the respective standards incuding a preliminary
estimate of the location and helght of the additlonal attenuation and preliminary cost
allowancas per Caltrans requirements.

CONSULTANT will summarize the results of the nolse analysls In a Caltrans Nolse Study
Report (NSR) Format (note this format Includes the elements required In the Clty of San
Diego format).

Task 8.1.1 Noise Abatement Decision Report (NADR)

It Is assumed that Nolse Abatement Decislon Report Is hot required on this project.
Task 8.2 Air Quality/Greenhouse Gas Analysis
Alr Quality '

CONSULTANT will prepare an alr guallty analysls for the proposed project addressing project
Impacts related to crlteria alr pollutants, Exlisting alr quality conditlons will be described
hased on the most current three years of alr quality data from the nearest monitoring
gtatlon operated by the San Diego Alr Pollutlon Control District (SDAPCD). The analysls will
contaln a discusslon of the alr quality regulations, Including Amblent Alr Quallty Standards,
Reglonal Transportation Improvement Program (RTIP), and Alr Quality Management Plan
(AQMP) that are applicable to the project,

The alr quality analysis will address potential short- and long-term impacts related to the
proposed bridge. The analysls of construction Impacts will focus on fugltiva dust during
grading, emlsslons produced from heavy equipment, worker commutes, and haul trucks
raquired for the dellvery of bullding materlals. Estimates. of emisslons produced from both
heavy equiproent and dust from grading during the construction effort will be based on
methodology provided with the Roadway Construction Emissions Model, distributed by the
Californla Alr Resources Board (CARB), Additignally, volatile organlc compounds (VOCs)
produced from paving activitles will be addressed, Emisslons from these construction
activities wlll be calculated and compared with City of 8an Dlego’s CEQA Significanca
Datermination Threshold proceclures to assess thelr significance, Construction and
operatlonal emisslons assoclated with the proposed project using the Caltrans gutdance will
be provided as an appendix to the alr quallty report,

As [t Is not antlcipated that the bridge would not be a “raffic generator”, the focus of the
long-term alr quality analysls will be on the effect the new bridge would have'on the
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distributlon of future local traffic due to the abllity of local residents to cross over SR-56 at
“Torrey Meadows Dilve. To this end, the analys!s wlif focus on changes In vehlcle miles
traveled (vmt) and vehicle hours traveled (VHT [delays datal) with and without the
proposed brldge, CALINE4 model and CARB emlsslon factors will be used to estimate CO
concentrations along any roadways which may experlence substantially higher traffic
volumes due to the redistribution of trafflc resulting from the bridge, CO modeling would
focus on existing, completion year (opening day), and/or deslgn horlzon year conditions as
modeled in the trafflc analysls, Up to three Intersectlons will be assessed.

A qualitative evaluation of potential health risks and objectionable odors associated with the
proposed project on nearby sensitlve receptors (i.e,, residences, hospltals, schools, parks)
wlll be written In accordance with the recommendations found In the City of San Dlego’s
CEQA Significance Determination Threshold procedures and CARB Alr Quallty and Land Use
Handbook: A Communlty Health Perspective, A detalled hazardous alr pollutants/odor
disperslon and health risk assessment modellng analyses will not be conducted as part of
this task,

As necessary, the analysls wlll Identlfy mitigatlon measures to reduce alr quality Impacts.
Mitlgation measures for short-term construction-related Impacts will center on equipment
limitatlons and controls, dust control measures, and low VOC types bf paving material,
Mltlgation measures for long-term Impacts will be |dentlfled to reduce emissions of criterla
pollutants and hazardous air pollutants using the avallable Information from EPA, SDAPCD,

and CARB,
Greenhouse Gas Emissions

CONSULTANT will prepare an analysis of greenhouse gas (GHG) emlissions for incotporation
Into the environmental document. The analysls will present an overview of ¢limate change
sclence, predicted emisslons and Impacts globally and within Callfornla, of the current
regulatory regime In Callfornia and the U.S. (including a summary of the City’s policy
framework for controlling and reducing GHG emissions by the milestone year 2020), and of
expected future actlons of the state/CARB In regulation of GHG emissions, Thls GHG
background will also present the cumulative context for assessment of climate change by
presenting an overvlew of global, state, and reglonal (San Dlego County area) emlgsions.
Slghiftcance thresholds for evaluating the Specific Plan’s potentlal contribution to global
climate change will be established based on discussions with Clty staff, using the goals
Identifled In Assembly BIll 32 (AB32) and the CARB's Interim GHG Significance Threshold
Guidance for Industrial, Commerclal and Residential Projects as a gulde. In addition, the
analysls will employ the Clty’s screening threshold of 900 metric tons of GHG emisslons per
year, »

CONSULTANT willl estimate the short- and long-term GHG emissions related to the project.
The analysls will Include the primary sources of GHG ermlsslons (as applicable): construction
activity, vehicular traffic, generatlon of electriclty, natural gas consumption/combustion,
solld waste generatlon, and water usage.

CONSULTANT will evaluate the project’s contrlbution of GHG and assess the project’s
conslstency with Clty’s General Plan and Caltrans’ Climate Actlon strategles. To serve as a
basls for determining If the project would not meet goals established by AB 32, the analysis
wlil estimate project contributions based on two scenarios. The first scenarlo will represent
the “business as usual” conditlon which would occur In the absence of mitigation and
adherence to new GHG regulations. A second scenario would evaluate GHG emisslons with
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Implementatlon of project-specific mitigation measures and adherence to new GHG
regulations. The potentlal GHG emlsslons from construction activitles wlill be evaluated and
specific measures to reduce or minimlze constructlon GHE emlsstons wlll be discussed. For
the operatlonal Impacts, the CT-EMFAC model will be utilized to estimate the GHG emissions
for the existing and deslgn-year for both no-bulld and bulld scenarios. The exlsting and
deslgn-year VMT and VHT for both no-bulld and bulld alternative scenarlos will ba obtalned
from the traffic technlcal study.

In addition to Identifying Impeacts assoclated wlith the project’s GHG emisslons,
CONSULTANT will qualitatively dlscuss potentlal Impacts of climate change on the
environment within the project area, Including the potential changes In hydrology
(preclpitation, flooding events, etc.), public health (heat stress, Increased ozone, ete.), and
water supply (changes In Slerra snowpack, avallability of water, etc,).

CONSULTANT wil review and tdentify feasible GHG strategles from-the City's General Plan
and assess the conformlty of the proposed project with applicable goals and objectives. If a
slgnificant & GHG emlsslons Impact Is Identifled, CONSULTANT wiil Identify measures, If
avallable, to reduce the Impact to less than significant levels,

Task 8.3 Visual Technioal Study Memorandum

A Visual Impact Assessmant (VIA) will be prepared for the project Ih accordanca with the objectlves
and methods described In Visual Impact Assessment for Highwey Projects (FHWA 1981),
using the Caltrans SER bollerplate format for a VIA Memorandum. The VIA Memorandum
Wil conslder the objectives of the City and Caltrans to ahalyze the project Impacts on visual
resourcas Including how the proposed bridge Including nolse barriers wil it Into the existing
landscape and community, The analysis will include a map of the viewshed of the proposed
project and a discusslon of the project features visible fram Key Observation Polnts (KOPs)
The VIA Memorandum will Include written recommendatlons for mitlgation or offset
measures for any potentlal Impacts. A total of two (2) visual simulations, consisting of
exlsting and proposed key views from each direction of SR-56, will be prepared and Included
In the VIA Memorandum. The key vlew polnts, as determined by the projeot team, will be
used In preparing the visual simulations.

Task 8.4 Paleontology Study
It Is assumed that Paleontologlcal studies are not required on this project, .

Task 8.5 Biological Survey Report

. CONSULTANT will conduct a blological survey and preparé a brief letter report for the
proposed project, CONSULTANT will review exlsting blologlcal documents and conduct an
In-house database search for sensitive specles known to occur within the project area, and
prepare fleld maps, CONSULTANT wlll conduct a slte vislt to confirm the anticlpated
abserice of sensitive vegetation., CONSULTANT will evaluate the potentlal direct andfor
Indirect Impacts assocleted with construction and/or operation of the bridge. The analysls
will Include conslderation of Clty MHPA adjacency guldelines.

CONSULTANT will summarlze the results of the llterature review and fleld work In a letter
report. The report will describe the survey methods employed, and provide Information
documenting the absence of significant biological resource Impacts relatad to construetion of
the proposed bridge, It Is assumed that a full Natural Environment: S’cudy (NES) Is not:
required. .

Task 8.6 Community Impact Checklist
It Is assumed that & Community Impact Analysls Is not required on this project.
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Task 8.7 Cultural Resources Survey

CONSULTANT will conduct a lliterature review to assess the potentlal for prehistoric
resources to occur within the Impact area of the proposed bridge. A records search from
the South Coastal Information Center for the project area and a one-mile radlus (per Clty
Historical Resource Guldellnes) will he obtalned. In addition, CONSULTANT will view historlc
maps, aerial photographs and past cultural resource reports completed in the ares to assess
the potentlal for historlc archaeologlcal resources. A Sacred Lands Flla Chack will he
requested from the Natlve Amerlcan Herltage Comimlssion, Based on the results of the
Iterature review, a fleld survey will be conducted of the disturbance area to determine If
prehistoric resources occur or have the potentlal to occur within the disturbance area, If the
potential exists for slgniflcant cultural resources, mitlgation measures will be recommended
for construction menitoring. The results of the llterature review and field survey will be
summarlzed In a “negative report” In accordance with City of San Dlego requirements as
well as a negatlve Archaeologlcal Survey Report (ASR) and Historic Propertles Sulvey
Report (HPSR) In accordance with Caltrans requlirements.

Task 9 CEQA~Only Envirenmental Document

CONSULTANT will provide support to City In Its efforts to prepare and process the necessary
anvironmental documentation. This work will Include document review, Impact assessment,
mitigation measure development, and Interpretation of technical Information prepared by
CONSULTANT. City of San Dlego Development Services Department (DSD) wili be
responsibla for the following tasks:

Task 9.1 Prepare Draft IS/MND for Approval to Circulate (One Copy for Sighature)
Task 9,2 Public Review

- Task 9,3 Prepare Draft Response to Comments

Task 9.4 Prepare an Administrative Final MND

Task 9.5 Prepare Final MND

Task 9,6 Environmental Commitments Record

Task 10 Permitting and Agreements

Task 10.1 Caltrans Encroachment Permit for Engineering Work

CONSULTANT will olytaln a Caltrans Encroachment Permit for topographic surveylng,
potholing, geotechnical exploration, and site visits durlng the design phase. This
encroachment permit will cover CONSULTANT and the sub-consultants performing the work
as well, Consultant will obtaln a Clty of San Dlego excavation encroachment permit will be
obtained for borings performed within City right-of-way. Consultant will obtaln a San Diego
County Department of Environmental Health boring permit.

Task 10.2 Waste Discharge Parmit

CONSULTANT will prepare & Notlee of Intent In actordance with the Natlonal Pollution
Discharge Elifhination System (NPDES) general construction activity stormwater discharge
permit. NPDES requirements are from the State Water Resources Control Board (SWRCB)
and are related to this project because there will he over one acre of ground disturbance,
‘With these NPDES requlrements, spacific mitlgation measures, ncluding BMPs specifled In
Caltrans' Storm Water Quallty Handbook ~ Planning and Deslgh Gulde, will be Identifled for
any potentlally significant water quallty Impacts that may occur during construction.
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Roadway and Structures PS&E

It Is assumed that the roadway and structures plans will be prepared In Caltrans format.
Submittals will be reviewed by the City and State as required. A single deslgh package wlll
be approved for advertisement and award. Subsequent to Final Plans, the area within the
Clty’s right~of-way will be separated out on to Clty of San Dlego D" sheets for As-Built
approva!

Task vaft and Fi Roadway PS&

Roadway plans will undergo 30%, 65%, 90%, L00% submittals for plans, specifications,
and estimatas., The plans will be prepared In Caltrans format and will be submlitted to the
City forreview and comment, and Caltrans for approval. Each submittal will Include
Increasing levels of detall for the plans and estimates as appropriate, ancl wlll be ravised
based on comments recelved from Clty and Caltrans staff.

Task 11.1 Prepare Draft Roadway Plans ~ Prepare plans and estimates for draft PS&E
clredlatlon, It s Important to the successful completion of this task that the consultant
coordinates closely with Caltrans District 11, The roadway plans will Include the following
sheets as a minimum:

Title Sheet (1)

CONSULTANT will prepare the project title sheet In accotdance wlth Caltrans policles
and procecdures,

Typical Cross Section Sheels (2)
CONSULTANT Wil prepare typ’lcal sectlon sheets,

Key Map and Line Indax Sheet (1)
CONSULTANT wlll prepare a key map and line lndex sheet,

Roadway. Layout Sheets (2)
CONSULTANT will prepare layout sheets,

_Profile and Super elevation Sheets (2)
CONSULTANT will prepare proflle and superelevation sheets.

Construction Detall Sheets (3)
CONSULTANT will prepare construction detall sheets,

Contour Grading Sheets (2)
CONSULTANT will prepare contour grading sheats.

Summary of Quantities Sheets {2)
CONSULTANT will- prepare summaty of quantitles sheets.

Retaining Wall Plan Sheets (3)
CONSULTANT shall prepare retaining wall plan sheets,

Select Standard Plans (1) '
CONSULTANT will determine standard plans needed for the project and prepars a list
of the plan sheets.

Stage Construction, Detour and Traffic Handling Plans (5)
CONSULTANT will coordinate with Caltrans Construction and Traffic Operations
Divisions to prepare stage construction, detour and traffic handling plans.

Water Pollution Conlrol Plans
CONSULTANT will prepare water pollution control plans and reports In coordination

wlth Caltrans’ Environmental Divislon NPDES Branch, The Storm Water Data Report
prepared in Task 4.10 will be the basis for the plan preparation.

e Temporary Water Pollution Control Sheets (4)
CONSULTANT will prepare plans for temporary water pollution control facilities.
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Design of thesa facllitles will Include current Best Management Practlces and Wil
conform to the requirements of Caltrans and the Reglonal Water Quallty Control
Board,

o Permanent Water Pollution Contro/ Sheets (3)
CONSULTANT wlll prepare plans for parmanent eroslon control facilities. Design
of these facillties wlll Include current Bast Management Practices and will conform
to the requlrements of Caltrans and the Reglonal Water Quality Control Board,

Hydrology & Hydraulics Report
s Hydrology & Hydraullcs Report

Update the preliminary Hydrology and Hydraullcs Report prepared In Task 4.9 to
Include any additlonal Information from the design.

Storm Water Data Report (SWDR)

Update the SWDR created In Task 4,10 to include any additional project-specific
permanent and temporary Best Management Practices (BMPs) that may be
required to mitlgate Impacts discovered during design.

Water Quality Technical Report (WQTR)
If requlred by the Clty, use the information from the SWDR fo prepare a WQTR to
satlsfy Clty storm water requirements.

Task 11,2 Prepare Draft Planting Plans

Draft Landscape and Planting plans, specifications, and estimates will be pnepared as patt of
the PS&E submittal process. The plans will Include the design and preparation of the
planting and Irrigation Improvements within the project limits, Plans will be prepared in
accordance with Caltrans Standards. The plans will Include the following sheets:

Plant List (1)

CONSULTANT will prepare the plant list, indicating the plant botanical and common
names, slzes, quantities, amendment and fertilizer application rates for each, erosion
control materials, planting setbacks and clearances, and plan symbols representlng
each,

Planting and Irrigatfon Details (2)

CONSULTANT wili prepare the planting and lrrigation detalls, Indicating the typical
Installatlon requirements for plant materials and irrigation components, Includlng
standard lrrigation controls,

Irrigation Schedules (1)
CONSULTANT will prepare Irrlgation schedules Indlcating the Irrigation emlsslon
devices, the characteristics for each product, specific materials requirements, and

components legend.

Planting Removal Plans (2)

CONSULTANT will prepare planting removal plans Indicating the limits of exlsting
plant materlals to be removed, existing trees or large shrubs to remain, and area,
tree and shrub removal quantities.

Irtrigation Removal Plans (2)

CONSULTANT wlll prepare Irrigation remova[ plans Indlcating the exlsting irrlgation
components to be removed, to remaln, or salvaged, Quantities for ltems to be
ramoved will be provided,
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Planting Plans (2)
CONSULTANT will prepare planting pians Indicating the plant and eroslon control
locatlons, types, and quantltles, and graphic symbol reprasentative for each,

Irrigation Plans (2)

CONSULTANT wlll prepare Irtigation plans Indlicating dlagrammatlc locations, types,
and slzes of proposed Irrigation materials, Inclucllng points of connection, automated
Irrlgation controllers, remote control valves, master valves, condult, pl_pln‘g‘ ahd -
emisslon devices, Existing Irfigation systems will be Inventorled. and notes provided
on the plans Indicating repalrs due to roadway excavatlon,

Task 11.3 Draft Traffic Plans

CONSULTANT will coordinate with the Clty Trafflc Department and Caltrans District 1L
Trafflc Deslgn Branch to prepare trafflc design plans for the project, Including Slgning and
Pavement Dellneatlon, Construction Area and Trafflc Electrical plans. This task ncludes:

Prepare Signing and Pavement Delineation Sheets
+  Pavement Dellneatlon Sheets (5)
v Sign Sheets (2)
Prepare Construction Area Sign Sheels (1)
" Prepare Traffic Electrical Sheels

Lighting and Signh Iflumination Sheets (4)
CONSULTANT will prepare lighting plans. The sheets will Include work necessary

to Install freeway Ilghtlng clreults and service conhections to support a Hghting
system,

Task 11.4 Prepare Transportation Mapnagement Plan (TMP)

‘Coordinate with Caltrans District 11 Ttafflc Branch to update the preltminatry TMP prepared
during the Project Report Phase.

“Task L1.5 Prepare Draft Utility Plans

CONSULTANT wlll coordinate with Agency Utllities staff and Franchise utllity agencles to
prepare utliity relocation plans for the project If required. Work Includes preparation of
utliity plans for utllity relocation Installation/relocation to be done by the project contractor.
It will also Include reviewing plansg from utllities for relocation work done by the utility
provider to verlfy there are no conflicts with thelr plans and the project’s subseguent
construction, The following sheets will ,

o Utllity Sheets (2) '
Utliity Detall Sheets (1)

Task 11,6 Prepare Draft Drainage Plans
"CONSULTANT will prepare dralnage plan, profile, and detall shee’cs and will Include the
followlIng:

» Dralnage Plan Sheets (2)
e Dralnage Proflle Sheats (2)
e Dralnage Detall Sheets (2)

Task 11.7 Prepare Draft Water Plans

CONSULTANT wlill prepare water plan, profile, and detall sheets for a hew 16-Inch water
main In the proposed Torray Meadows Drive Overcrossing, On the notth gide of the bridge,
the new 16-Inch water maln will connect to the two existing 16-Inch water malns In Torrey
Meadows Drive, On the south side of the overcrossing, tha new 16~Inch water maln will
connect to the exlsting 8-Inch water maln cross at the Intersection of Torray Meadows Drive
and Primrose Lane. This scope assumes that there Is no need for a pressura reducing
statlon or related design. It also assumas that the lines are on the same pressure gradlent
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and that a water study Is not requlred,

+ Water Plan Sheets (2)
o Water Profile Sheets (2)
o Water Detall Sheets (1)

Task 11.8 Draft Specifications :
CONSULTANT will modify Caitrans speclal provislons to prepare construction ‘specifications for
the project Including:
= Roadway Spedifications
Structures Specifications
Highway Planting Speclfications
Electrical Specifications
Utllity Specifications
Hydraulic Speclfications
Water Pollution Control Specifications
Eroslon Control Specifications

" Potable Water Speclfications

The special provislons for the project wlll be based on Caltrans’ Standard Speclal Provisions
and Standard Specifications, Specifications will be modified as appropriate to meet Clty
standards and requirements, The special provislons will be prepared, signed and stamped
by a Professional Engineer reglstered In the State of Callfornla with the submittal of the
Draft PS&E, Improvements outslde the State Right of Way may use local standard
specifications, as appropriate. This task does not Include preparation of front-end
documents (Sectlons 1-9) to be prepared by Caltrans,

Task 11.9 Prepare Draft PS&E Quantities and Estimates

CONSULTANT wlil prepare project quantlty sheets and Basle Englneering Estimating System
(BEES) estimates for PS&E draft clrculation. A list of roadway contract ltems with ltem
descriptions, ltem numbers, and units of pay, and ltem pay codes wlll be prepared. This
task Includes: ,

Roadway Quantities Sheets
Roadway Quantlty Sheets (1)
CONSULTANT will prepare roadway quantity sheets.

Planting (Irrigation) Quantities (1)
CONSULTANT will prepare a landscaplng quantity sheet.

Drainage Quantities (1)
CONSULTANT wll| prepare drainage guantlty sheets,

Traffic Quantities
CONSULTANT will prepare the following trafflc quantity sheets.

pavement Delineation Quantlties (1).

Sign Quantfties (1).

Construction Area Sign Quantities (1),

Stage Construction/Traffic Handling Quantities (1).
Electrical Quantities (1)
Ulility Quantities (1) Temporary Water Pollution Control Quantities (1)
Erosion Control Quantities (1)

- OE W W O M oM
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Task 11.10 Incorporate Draft Structures PS&E .
Incorporate 95% Structures plan sheets from Task 12,5 and the structures estimate with
the Roadway 95%. plans for PS&E draft drculation.

Task 11.11 Review and Update Project Information for PS&E Package ‘
Conduct reviews and update profact informatlon during the production of the PS&E package.
This subtask Includeas the Constructabliity Review, The reviews and updates are an ongolng
process so that reports and analysas, l.e., the Storm Water Dats Report, are ready for PSRE
draft clrculation,

Cénstructability Review Meeting
CONSULTANT will attend a constructabllity review meeting.

Safety Review Meeting
CONSULTANT will attend a Plan Safety Review meeting.

Engineer’s Estimate

CONSULTANT willl prepare an Englneers Estimate of construction costs, based on
detalled quantity takeoffs and current unlt prices. The estimate will be completed In
the BEEs format.,

T 2 Structure Design

This task will be made up of the following subtasks. Each subtask will be Identifled and
tracked In the Progress Report. The end product of the task |s to provide Structure Plans
and Speclfications for draft PS&E district clrculation.

Task 12.1 Structures Hydraullics Report
It Is assumed that a structure Hydraullcs Report Is not requlred on this project,

Task 12.2 Draft Genaral Plans

This task includes preliminary deslgn, plan sheets, quantities, estimates, spedfleations,
Type Selection, constructabllity review, Also Included are any updates to the plans,
quantities, estimates and speclfications resulting from review of the preliminary work and
distributlon of the approved General Plans to HQ DES and Dlstrict Deslgn representatives.

Structures Type Selection Package
CONSULTANT will produce, submlit and present a Type Selectlon Package for the
bridge. Consultant will schedule, hold, run and document a Type Selection Meeting In
Sacramento, to discuss and provide lnformatlon on foundation and falsework
requirements, proposed selsmlc design criteria, aesthatlcs, trafflc handling, and other
. pertinent Information related to bridge deslgn, construction and malntenance,
General Plans wlll be developed and submitted with the Type Selection package per
the Offlce of Speclal Funded Projects (OSFP) Procadures Manual, The Type Selection
Package will contaln:

¢ General Plans, Geheral Plan Estimate, Vicinity Map, Type Selectlon Memo, and
supporting documentation.

s After recelving written approval of the proposed General Plan and structure
type, the Consultant will furnish OSEP with 15 Coples of the Type Selection
Report; 1 Copy Bridge Site Data Submittal form and attachments; 2 Coples
Draft Foundatlon Plan; 40 Coples Approved General Plan,

Task 12.3 Draft Strictures Plans

Followlng the approval of the General Plans, structura plans and structural deslgn calculations

will be prepared by CONSULTANT. Plans and calculations will conform to Caltrans'
requirements. Iy .close coordination with the City and Caltrans, CONSULTANT wlill assemble

tha calculations and plans Into the 65% submlttal, CONSULTANT will use Microstation for plan

preparation.
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_Task 12.4 Structures Independent Chack
CONSULTANT will conduct an Independent Bridge Check by a reglstered englnheer, completely
Independent from the bridge deslgner. The independent check will bagin as soon as the 65%
plans are completed for the structures, Checking will Include the preparation of an
Independent set of structural deslgn check-calculations and review of the PS&E,

Task 12,5 95% Structures Plans Special Provisions and Cost Estimate

CONSULTANT will revise the 65% submlittal firom the comments recelved by the Independent
Deslgn Check and thea reviewers of the 65% submittal and prepare the 95% PS&E, The 95%
PS&E will be submitted to the Clty and Caltrans for review and comment. This submlttal will
Include:

= 95% Structure Plans
% Peslgn Calculations
» Check Deslgn Calculations

» Edlted Structure Speclal Provisions
= Checked Quantlties Calculations
% Supporting Reports

Task 12.6 Final Structures PS&E Packagé .
Submit Final PS&E - The Final Structure PS&E wiil Incorporate applicable comments on the
95% Structure PS&E recelved from the Clty, Caltrans, and other affected agencles,

Task 13 Circulate, Review and Prepare Final District PS&E Package

Once the draft PS&E package ls complete, It must undergo review agaln by Caltrans District
staff, Headqguarters Structures, and the District Safety Review Comrilttee and
Constructabllity Review Committees, This task’ls meant to address changes to the PS&E
package resulting from these reviews and final Hght of way naegotiations., CONSULTANT will
revise the complate plans, specifications and estimate package under this task to obtain
Caltrans Dlstrict 1.1 approval to advertise the project for construction. Thls task will be
made up of the following sub tasks,

Task 13.1 Circulate and Review Draft District PS&E Package

CONSULTANT will provide support for the Caltrans District 11 clrculation of the draft PS&E
package, Including preparation of plan sets for distribution. This sub task also Includes
preparation of plan sets and submlttal for Plan.Safety Review and a final Constructability
Review. Plans will demonstrate conformity with environmental commitments, and
geotechnical, materlals and structural section reports. A review of the final TMP, and parmit
approvals are also part of this sub task.

A review of the Structures PS&E will he performed hy Hea'dquarter Dlvislon of Engineering
Services (HQ DES), Including review of the draft Structures PS8E package, Hydraulle
Raport, Foundation Report and Type Selection Report.

Task 13,2 Updated PS&E Package

CONSULTANT will update PSRE dellverables as a result of the comments from the Caltrans
District 11 draft PS&E clrculation, Plan Safety Revlew and Constructabllity review. This sub
task also Includes updates necessary durlng Caltrans Headquarter's Office Engineer review
prior to Ready to List, The following sub tasks are Included as part of this task;

Updated Roadway PSSE
Updated Highway Planting Plan
Updated Traffic PS&E

Updated Hydraulic PS&E
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Updated Technical Reports
" Updated Utility PS&E
Updated Electrical PS&E

Task 13.3 Final PS&E Package

CONSULTANT will complete the process requlrements, and asslst In ensuring that District and
HQ Office Engineer requirements of completeness, quality and conslstency have been met and
submittad to the HQ Office Engineer for processing, The end product will be the Final PS&E
package that Is complete, bld-able, and bulldable, This task Inctudes efforts required to
prepare final plans for Incorporation Into the final PS&E package. The actlvitles Include:

= Review and Incorporate District and Structures comments on plan sheets.
= Review and Incorporate DRisttict and Structures comments on specifications.
»  Raview anhd.hcorporate District and Structures comments on estlmate.

= Update quantities anhd estimate for contract bid lkems.

This sub task alsc Includes constructabliity review of final documents and concurrence by
Caltrans Structures project development team that approved recommendations have been
Incorporated In the final Structures PS&E.

Task 13.4 Geotechnical Information Handout
CONSULTANT will prepare the Geotechnlcal Information Handout.

Task 13,5 Materials Information Handout
CONSULTANT wlll prepare the Materlals Information Handout, If required.

Task 13.6 Construction Staking Package and Control

CONSULTANT will provide project cross sections for contractor review and construction
staking notes for the work., Cross sectlons and staking notes will be provided In accordance
with Caltrans District 11 standard requirements. The cross sectlons do not nead to be
complete prior to Ready to List, but must be avallable for contractor review during
advertisement. Staking notes must be provided when the PS&E Is submltted to Caltrans
Headquarter (HQ) for review,

Task 13.7 Resident Engineer's Pending File

CONSULTANT wlill prepare the Resident Englneer (RE) and Structures Enginesr (SE) Pendlng
Flle, The documents In the flle will be pertinent to the project work ahd provide the RE/SE
wlth relevant Information for use during construction. Included are the Envirohmental
Commitments Record, quantitles and cost estimates for each ltem, cross sectlons, “as-
bullts”, slope staking notes, grid grades, and structures 4-scales when requested by
construction. This sub task does not need to be complete prior to Ready to List, but must
be avallable for contractor raview during advertlsement. Correspondence and project
history Information will be complied Into project binders In accordance with the Caltrans
standard filing system. .

ASSUMPTIONS

This scope of work and the associated budget are predicdted on the following assumptions,
Should these assumptlons be later found to be Incorrect, (this scope ts not for a contract
between City and Consultant) the scope of work and budget may nheed to be adjusted
accordingly.

» Clty of San Dlego will be responsible for preparing and processing all GEQA
documentation with the excaptlon of related technlcal studies explicltly (dentified In
this scope of work,

« Technical environmerital reports will be formatted pursuant to City of San Dlego
guldellnes and slgnificance thresholds unless specifically noted,
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No collection or testing of prehis&orlc resources locatad within the disturbance ares
wlll be conducted as part this scope of work.

NEPA clearance Is not anticlpated because the original freeway was cleared with a
CEQA-only ED, there are no known federal-level Impacts, and there Is no federal
funding Involved

Only one “Bulld” alternative 1s under conslderation, 1.e. the overcrossing with
approaches on curved allgnment between two existing cul-de-sacs, The FR/ED will
also address the “No-Bulld” scenharlo, '

Fleld work and technlcal studles can be completed during normal working hours and
the City or Caltrans will provide the CONSULTANT with permits to enter any areas
needed to be accessed, This scope of work does not include additlonal studles that
are sometimes needed for projects depending on the project features, complexlty
and Impacts, such as:

o FHWA New or Modifled Actess Report:
o Nolse Abatement Declslon Report

o Pavement Life Cycle Cost Analysls

o Deslgn Exception Fact Sheets

o Paleontologlclal Rasource Study

° Community Tmpact Assessment

The Clty and Caltrans wlll not require technlcal report documentation; including &
Communlty Impact Assessment, for Issues such as right-of-way acqulsition, changes
to communlty character, or Impacts to the bicycle path under Sectlon 4(f) of the U.S,
Department of Transportation Act of 1966.

The project budget 1s based on an overall schedule of twenty-four months, elght PDT
meetings and three communlity meetings.

The proposed project is not trip-generating; therefore, the traffic study methodology
will be baged on redlstribution of traffle that would oceur with construction of the new

overcrossing. Analysls of freeway segments or ramp capacities Is excluded.

It Is assumed that the project Is non-controversial, geometric design options are
{imlted, and changes to the documents which affeckt the Final PR will be minimal,
Signlflcant changes would warrant a change In scope and budget.

The Inltlal Site Assagsment does not Include an assessment for ashestos-contalning
bullding materlals, radon, lead-based paints, lead In drinking water, PCB’s, molds
and mildews, wetlands, threatened or endangered specles or other relevant
environmental concerns. However, TYLI's subconsultant Klelnfelder can perform
these services at additional cost, If requested,

The community meetings wlil be held In an open house format, and do not Include
transcription services, translatlon services, or complete documentation of public
comments. Any significant verbal public comments will be noted, and comment
forims will be provided to the public for them to submit thelr comments In writing,
Meetings will be organized and notlces published by the Clty.

Onca the Geometric Approval Drawing ls approvead I (s assumead ho geometﬂc
changes beyond the scope of hormal desigh practice will oceur, If any deslgn
features are added or alignments adjusted this will be consldered out of scope.

Thig scope of work constitutes our current underetanding of the project, Other tasks
not specifically addrassed In this proposal are excluded, but can be negotlated If
desired. Certaln assumptions have bean made In preparing the scope of work and
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fee astimate, To the extent possible, they are stated hereln and are reflected In the
estimated feas, If the actual total effort required Is substantlally different from that
astimated, as based on Consultants’ understanding of the project, the flald
Investigations proposad and the assumptions presented heraln, It 1s antlcipated that
will revise the scope, schedule, and budget will be revised accordingly.

v BExisting deslgn drawlings, “as-bullt” drawings, deslgh plans, reports and
spacifications for planned, existing, adjacent and affected fadllities wlll he made
avallable to Consultant by the City and Caltrans, The Consultant s entltled to rely
on the Informattoh provided on these documents as accurate for the continuation of
the deslgn process,

«  Exlsting geotechnlcal engineering reports prepared either for the existing factiitles or
specifically for the project will be furnished by the City or Caltrans for Consultant’s
use In preparing the plans and specificatlons, Consultant will coordinata with the
geotechnical englneer as appropriate regarding the technlcal findings and
recommendatlons. '

» Any exlsting utilities, which must be crossed for construction, will be assumed to be
structurally competent unless Consultant Is directed otherwlse by the City. Dasign of
other utllity relocations not specifically listed heraln is not Included In the fee,

o Within reason Natlonal, State and Local Standards referenced In the contract plans
and specifications will be those lssued, approved and printed as of the date of this
proposal.

e PS&E Submittals will be on Y2 slze sheets (11x17) unless otherwise specifiad,

+ Adequate utility and property records are avallable, and will be furnished by Clty or
the wtllity owner/operators, Consultant will rely upon such records without,
independent verlfication axcept where potholing is explicitly scoped. Consultant
cannot be held ligble for consequences arlsing from the discovery during construction
of undocumented or Incorrectly located burled utilitles,

« Application for, processing, payment of any fees assoclated with, and obtainling any
regulatory permits applicable for this project Is excluded unless specifically Included
in Consultant’s scope and budget.

v Materlal avallabllity studies are not a part of this scope of work unless specifically
stated otherwlse,

o Clty and Caltrans will review and comment on draft documents within the assumed
raview perlods listed In the project schadule after approval of the project schedule at
the project kick-off meating, Consultant wiil not be responsible for the effect of
review petlod delays on the projact schedule,

v This scope of work does hot Include sound walls design and plans,

o Thig scope of work does not Include a water stucdy nor plans or design for a pressure
reducing statlon, Clty to provide pressure class requlred for waterfine deslgn.

» Unless specifically stated otherwise, reproduction of bid documents wil be by the
Clty or Caltrans.
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Torrey Meadows Drive Overcrossing at SR-56 Project Design

Estimated Cost
BUDGET BREAKDOWN BY MAIOR TASK
Major Tasks Fee Other Direct Costs Totals
Project Management 399,766 $99,766
R/W Mapping and Utility $104,774 $8,130 $112,904
Preliminary engineering $61,800 $4,325 $66,125
Geotechnical $81,040 528,280 $108,320
Project Study Report/Project Dev. Support (PSR/PDS) $35,025 $35,025
Environmental Studies and Project Report (PR} $130,710 $4,280 $134,990
Permitting and Agreement $10,270 $10,270
PS&E Roadway & Structure $497,390 $13,210 $510,600
Traffic Study $25,300 $25,300
Total Major Tasks $1,104,300
Optional Tasks*

Potholing $6,500 $6,500
Title Reports $7,000 $7,000
Generate Easement Plats & Legals $15,000 $15,000
Appraisals $25,000 $25,000
Project Contingency $84,700 $84,700
Total Optional Tasks $138,200
Total Major & Optional Tasks $1,242,500
Developer Administrative Cost {5% of Major Tasks} $55,215 $55,215
Total Major & Optional Tasks, and Developers Administration Costs - $1,297,715

*These items are Optional Tasks and will be eligible for reimbursement if authorized by the City Engineer in writing and based on actual costs incurred and

review by E&CP.

Project Design includes: Approval Environmerital Document (Preliminary Assessment/Environmental Document], Plan Specifications & Estimates.
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EXHIBIT F

EXTHIBIT F

Procedure for Processing Change Orders '

Forms Requived, All Change Orders shall be in widting on the appropriate City form and must be approved or
rejeoted by City in writing as provided in Section 3, below, and delivered to Subdivider, ‘

Written roval of Change bx'ders. Change Orders that will not result in an Inorease in the Estimated Cost
tnay be approved by the.RE, If a.requested Change Order would result it an. increase in the Batimated Cost,
gpproval of the Change Order shall require Clty Council approval,

Process for Anproval of Change Oyders, Subdivider shall notify the RE in wiliing of'the need for a Change
Order, A Change Order must indivate whether the change will result in any change to the Estimated Cost,
Project Schedule, or Project quality established during the desigh and submittal review process.

3.1  Restdent Engineor Approval, If the Change Order request does not result in an inorease in the Betimated
Cost, the RE shall either approve or reject the Change Order in writihg within fourieen (14) calendar days
of reopiving Subdivider’s written notice, provided Subdivider has submitted complete documentation
substantiating the need for such Change Order, If City fails to respond to Subdivider’s weitten notice
within the fourteen (14) calendar days, the Change Order request shall automativally be desmed denied,

3.2 Chlty Council Approval. For Change Ordess not subject to Section 3.1, above, Clty Councl] approval is
required, In such cases, once a Change Order s preliminarily approved by the appropriate City staff, City
staff shall process the Change Order along with any required amendments to the Finanolng Plan and this
Agreement as a 1472 (Request for Council Actlon), At a hearing on such Request for Counoil Actlon,
City Council may sither approve or reject such Changs Orders, Council Approval shall not be subject to
the fourtesn (14) calendar day response time set forth above In Section 3,1, Futthermors, nothing In this
Agreement shall compel the City Counoil to take any particular astion,




BYHIBIT G

EXHIBIT G

Consultant Provisions

Third Party Beneficiary. The City of San Diego Is an intended third patty benefioiary of this contract, In
addition, it is expeoted that upon oompletzon of design and payment in full to Consultant by Subdivider, the City
will become the owner of the Project design and work produots, and City shall be eatitled to enforce all of the
provisions of this condraot ag if it were a party hereto. Bxoept ag expressly stated 1161 ein, there are no other
intended third party benefiotaies of this contract, N
Competitive Bidding, Consultant shall ensure that &ll design plans and specifications prepared, required, or
recommiended under this Agresment allow for competitive bidding, Consultant shall design such plans or
specifications so that procurement of setvices, labot or materials ate not available from only one sourcs, and
shall not design plans and speoifications ar ound a single or speoific product, plece of major equipment or
machinery, a specific patented design, or a proprietary process, unless required by prineiples of sound '
engineeting practice and supported by a Weitten justifioation that has been approved in wiiting by the City of
8an Diego, Consultant shall submit this written justification to the Clty of S8an Diego. prior to beginning work on
such plans or specifications, Whenever Consultant recommends 4 specific product or equipment for cotnpetitive
procurement, such recommendation shall include at least two brand natnes of produets that are capable of
mesting the functional requitements applieeble to the Project.

Professional Services Indemnification, Other than in the performance of design profossional services which
shall be solely as addtessed in Seotions 4 and 5 below, to the fullest extent permitied by law, Consultant shall
defond (with legal counsel reasonably acceptabls to the Clty), Indemmnify and hold harmless the City and its
officets, agents, departments, officials, and smployees [Indemnified Parties] from. and against all claims, losses,
costs, damages, njurles (including, without limitation, Injuty to or death of an employes of Consultant or 1ts
suboontractors, agents, subagents and consultants), expense and lability of svery kind, nature and description
(Including, without Hmitation, incidental and consequential damages, coutt costs, attorney’s fees, litigatlon
expenses and fees of expert consultants ot expert witnesses incurred in connection thetewith and oosts of
investigation) that atise out of, pertain to, or relate to, ditectly or Indirectly, in whole or 1 patt, any servicey
petformed under this Agresment by Consultant, any subooniractor, anyone direotly ot indireotly employed by
them, or anyone they control, Consultant’s duty to defend, indemmify, protect and hold harmless shall tiot
include any claims or liabilitles atising from the active negligence, sole negligence or willful misconduct of the
Indemnifled Parties, Ag to Consultant’s professional obligations, wotk or services itvelving this Project,
Consultant agrees to indemnify and hold harmless the City of San Diego, and its agents, offioors and employees
from and against any and all liability, claims, costs, and damages, including but not limited {o, attorney’s fees,
losses or payments.for injury to ary person or property, ceused direstly ot indireotly from the negligent acts,
errors or otnisstons of Consultant or Consultant’s employees, agents or officets, This indemnity obligation shail
apply for the entite titme that any third party oan make a claim agaiost, or sue the City of San Diego for
liabilities arising out of Consultant’s provision of services under this Agresment,

Indenification for Design Professional Services, To the fullest extont permitted by law (including, without
limitation, California Civil Code sectlon 2782.8), with respeoct to the performanoce of design professional
services, Design Professional shall indemnify and hold hatmless the Clty, its officers, and/or employees, from
all olatms, demands or Hability that arise out of, pertaisi to or relate to the negligence, recklessness, or witlful
misconduot of Design Professional ot Deslgn Professional’s officers o employees,

Design Professtonal Services Defense, Partles will work tn good faith toprocute apphoable insurance

.coverage for the cost of any defense arising from all clats, demands or Hability that atise out of, petiain to or

relate o the negligenoce, recklessness, or willful misoonduct of Design Professional ot Design Professional’s
officers or employees,

Tnforcement Costs, Consultant agtess to pay any and all reasonable costs the City of San Dlego may ineut to
ettforoe the indenmity and defense provisions set forth in this Agresment,
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Professional Liability Insurance. For all of Consultant’s employees who are subject to this Agteement,
Consultant shall keep in full foree and effect, errors and omdssions dnsurance providing coverage for
professional Habllity with a combined single limit of one million dollars ($1,000,000) per clalm and two million
dollars ($2,000,000) aggrogate. Consultant shall ensure both that (1) this policy’s retroactive date 1s on or before
ihe date of commencement of the work to be performed under this Agresment; and (2) this policy has a
reporting period of three (3) years after the date of conpletion or termination of this Agreement, Consultant
agtees that for the time period defined above, thers will be no changes or endorsements to the policy that
inoreases the City of San Diego’s exposure {o loss,

Commereial General Liability [CGL]} Insurance, Consultant shall keep in full foroe and effect, during any
and afl work performed in acoordance with this Agreement, all applicable CGL ingurance to oover personal
tofury, bodily tnjury and property damage, providing coverage 1o a combined single limit of one million dollats
($1,000,000) per ocoutrenoce, subject.to an annual sggregate of two million dollars (§2,000,000) for general
Hability, completed operations, and personal injury other than bodily injury, Conttactaal Hability shall include
coverage of tort liability of another party to pay for bodily Injury or property damage to a fhird person of
organization, Contractual lability limitation endorsement is not acoeptable,

Insurance Policy Requirements, Bxcept for professional Hability insurance and Workers Compensation, the
City of San Diego and its respeciive eleoted officlals, offivers, etuployees, agents, and repregentatives shall be
named as additional insureds, Additional Insured status must be reflected on additional nsured endotsement
form CG 20 10, or equivalent, which shall be submitted to the City of San Diego, Furthet, all insurance required
by express provision of this agreetent shall be carrled only by responsible insurance companies that have been
given at least an “A¥ or YA« and “VII” rating by AM BEST, that are licensed to do business in the State of
Callfornia, and that have been approved by the City of San Diego, The policles oantiot be canceled, non-
reniewed, or materlally changed except after thirty (30) calendar days prior written notloe by Consultant ot
Consultant’s Inguret to the City of San Dlego by certifled mall, ag reflected on an endorsement that shall be
submmitted to the City of San Diego, exespt for non-payment of premium, it which case ten (10) calendar days
notioe must be provided, Before performing any work in accordancs with this Agreement, Consultant ghall
provide the Clty of San Diego with all Certificates of Insurance accompanied with all endorsements,

‘Workers Compensation, For gll of the Consultant’s employees who are subjeot to this Agreement and to the
extont tequired by the State of Californle, the Consultant shall keep in full force and effect, & Workers
Compensation policy, That policy shall provide a minimum or one million dollacs ($1,000,000) of employers
liability coverage, and the Consultant shall provide an endotsement that the insurer watves the.right of
subrogation against the City of San Diego and its respective elocted officlals, officers, employees, agents and
repregentatives,

Compliance Provigion. Consultant agrees, 4t its sole vost and expense, to petform all design, contract
administration, and other servioss in acoordanoe with all applicable laws, tegulations, and codes, including, but
not limited to, the Americans with Disabilitles Act of 1990 [ADA] and title 24 of the California Gode of
Regulations as defined in Section 18910 of the California Health and Safsty Code [Title 247, Further,
Consultant is responsible as designer and employet to comply with all ports of the ADA and Title 24.

Maintenance of Records. Consultant shall maintain books, records, logs, documents and other evidence
sufficlent to record all actlons taken with respect to the rendeting of services for the Project, throughout the
performance of the services and for a period of five (3) years following completion of the services for the
Projeet, Consultant further agrees to allow the City of San Diego to tnspeot, copy and audit such books, records,
doouments and other evidence upon reasonable written notloe, In addition, Consultant agrees to provide the Clty
of San Diego with complete copies of final Project desigh and construction plans and Profeot cost estimate.




BXTIBIT 1

Design and Construction Standaxds

1. Laws Subdivider shall comply with all local, City, County, State, and Foderal laws, codes and regulations,
ordinances, and policles, including, but not Lmited to, the following:

A, Permits, Development Services Department pertnits, hazardous material permits,
B, Building Codes. State and local Building Codes

C,

The dmevicans with Disabilities Act [ADA] and Tille 24 of the California Building Code [T"it’le 24, Tt is
Sybdivider’s sole responsibility to comply with all ADA and Title 24 regulations, See Subdivider
Certifloation attached as Exhibit L

Environmental, Subdivider shall complete all environments] measutes requited by the California
Bavironmental Quallty Aot (CEQA), the National Environmental Policy Aot (NEPA), and the local
Jurdsdiotion, fncluding but not Hmited to, implementation of mitigation measures, and conducting site
monitotlng,

Atr, Water, and Discharge, Subdivider shall comply with the Clean Air Aot of 1970, the Clean Watet
Act, and San Diego Mundoipal Code Chapter 4, Atﬁole 3, Diviston 3 (Stotmwwater Management and
Discharge Control),

ESBSSA. Subdivider shall comply with the Besential Setvices Building Seismic Safety Act, SB 239 &
132,

City Directives, Subdivider shall comply immediately with all directives issued by City or its authorized
representatives undet authority of any laws, statutes, ordinances, rules, or regulations.

2. Standard Specifications. Subdivider shall comply with the most current editions of the following
rofarence specifications when designing and constructing the Project, including:

A

Greenbook, Standard Specifications for Public Works Construction, including the Reglonal and
City of San Diego Supplement Amendmonts, :

. . DOT. California Department of Transpottation Manual of Traffic Controls for Construction and

Maintenanoe Work Zones,

3, City Standards, Subdivider’s professional services shall be provided in conformance with the
profossional standards of practice established by City. This inoludes all amendments and revisions of these
" standards as adopted by City, The professional standards of practice established by City include, but are not
lmited to, the following:

A,
B,
G,
D

City of'San Diego’s Dminage Destgn Manual.
City of San Diego’s Landscape Technical Mamial produced by the Planning Department,
City of San Diego s Streat Design Monual,

Clty of San Diego’s Munual of Preparation of Land Development and Public
Improvement Plans.

+

City of San Diego’s Technical Guidelines for Geotechnical Reports.

City of San Diego Standard Drawings including oll Reglonal Standard Drawings.




G.  City of San Diego Data Standards for Improi»ement Plans,




EXHIBIT I

Certification for Title 24/ADA Compliance

Project No. T-9, Torrey Meadows Drive (Formerly Street ‘B’) Overcrossing Design Work

I HEREBY WARRANT AND CERTIFY that any and all plans and specifications
prepared for Project No. T-9, Torrey Meadows Drive (Formerly Street ‘B’) Overcrossing
Design Work by T.Y. Lin International c/o Kilroy Realty Corporation shall meet all current
California Building Standards Code, California Code of Regulations, Title 24 and Americans
with Disabilities Act Accessibility Guidelines requirements, and shall be in compliance with the
Americans with Disabilities Act of 1990.

Dated: Noehe 1,2012

’
if %
J \
\
<

Robert ‘.mfittle
Vice President Development

By:

I-1




. EXHIBIT J

Approval of Design, Plans, and Specifications

UNLESS OTHERWISE DIRECTED BY THE CITY, SUBDIVIDER SHALL OBTAIN APPROVAL OF DESIGN,
PLANS, AND SPECIFICATIONS IN THE MANNER IDENTIFIED BELOW:

1!

4l

City Approval, Subdivider shall obtaln City approval of the design, In writing, at schematio design, 60%
Design, and 90% Design,

A, Condition Precedent, Clty approval of the Sohematio Design Documents is & condition pracedent to
authorization to proosed with subsequent work on the Projeot. City will notify Subdivider in writing
within four weels aftet receipt of Design Documents of approvel, or of request for modificatlons, If
modifications are requested, Subdivider shall modify and resubmit Schematios for City approval,

"B, Sixty (60) Percent Design, At 60% deslgn, Clty will notify Subdivider in writing within eight weeks after

teoelpt of Design Documents at each required stage of desigu, of approval, or of request for
odifications, If modificatlons are requested, Subdivider shall modify and resubmit Desigin Documents
for Clty approval,

C.  Ninety (90) Percent Design, At 90% deslgn, City will notify Subdivider in writing within ten weeks after
receipt of design documents at each required stage of design, of approval, ot of request for modifications.
I modifications ate requested, Subdivider shall modify and resubmit Design Documents for City
approval,

Submittal of Plans, Specifications, and Budget. Within six (6) months of City Coungil epproval of this
Agreement, Subdivider shall deliver to City complete Plans and Specitications, Bstimated Costs, and bid
documents, consistent with the Schematlc Drawings, for the design and construction of the Projeot,

Citywide Review of 100% Plans and Specificptions, City agrees to review the Plans and Specifications and
provide Clty’s written comments to Subdivider within ninety (90) calendar days of the date such Plans and
Specifications ate delivered to Cty in accordanoe with the notlve provisions in Artiole XIV, Plans and
Specifications shall Inelude Clty’s standard drawings and specifications as described in Exhibit ¥ I requested
by City, Subdivider shall make changes to the Plans and Specifications, but Subdivider shall not be responsible
for implementing such changes if they would inotease the Estimated Cost by more than 5%, In such a case, the
changes to the Plans and Specifications shall be considered additive or deductive bid alternates to the Project.

Tinal Aunrg\)gl and Permit Roview, City approval of the.Plans and Speoifications {s a condition precedent to

authotization to proceed with subsequent woik on the Profect. Approval and permit review will require a
mintmum of ninety (90) calendar days from the date that the Plans and Spectfications were submiited to the
City review, if no changes are requited, or ninety (90) days from the date the requested changss are submitted
to the City.
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EXHIBIT K

Notification of Reimbursable Project

Pursuant to Section 6.1.1 of the “Reimbursement Agreement” [Agreement], adopted pursuant to
Resolution No. and executed on , 2012, Kilroy
Realty Corporation hereby notifies the City of San Diego that work will begin on the following
Project, Torrey Meadows Drive (Formerly Street ‘B’) Overcrossing Design Work, also
known as Project No. T-9 in the Torrey Highlands Public Facilities Financing Plan on or
about February 18, 2013.

Kilroy Realty Corporation,

| —
Robert C. Little”
Vice President Development

By:

Dated: November 1, 2012




EXHIBIT L

Certification for a Drug-Free Workplace

PROJECT TITLE:
Project No. T-9, Torrey Meadows Drive (Formerly Street ‘B”) Overcrossing Design Work

I hereby certify that [ am familiar with the requirement of San Diego City Council Policy No.
100-17 regarding Drug-Free Workplace as outlined in the request for proposals, and that:
Kilroy Realty Corporation

has in place a drug-free workplace program that complies with said policy. I further certify that
each subcontract agreement for this Project contains language that 1ndlcates the
Subconsultants/Subcontractors agreement to abide by the u‘ iSipfSTe, Sectlons 2.A(1) through

(3) of Council Policy 100-17 as outlined.
Signed:
Name: Rob\ért C. Little
Title: Vice President Development
Date:  November 1, 2012

L-1



EXHIBIT M

Typical Insuxrance Provisions

L Types of Insurance, At all times during the term of this Agresment, Subdivider shall maintain insurance
coverage as follows:

1.1

1.2

1.3

14

Commercial General Liability, Subdivider shall provide at its expense a pellcy ot policies of
Commorolal General Liability [CGL] Insurance written on an ISO Cocurrence form CG 00 01 07
98 ot an equivalent form providing coverage at least as broad and which shall cover Hability
arising from premises and operations, XCU (explosions, underground, and collapse) independent
contractors, products/completed operations, personal infury and advertising injury, bodily injury,
property damage, and Hability assumed under an tnsured’s contract (including the tort Hebillty of
another assumed in a business contract), There shall be no endorsement or modification of the
CGL Ingurance limiting the scope of coverage for olther “Insured vs, Insured” claims or
contractual lability, Subdivider shall maintain the same or equivalent CGL Insurance as described
hereln for at least ten (10) years following substantial completion of the work, All eosts of defense
shall be outside the policy limits, The Policy shall provide for coverage In amounts 1ot less than
the following; (1) General Annual Aggregate Limit (other than Products/Completed Operations) of
two million dellars ($2,000,000); (if) Produets/Completed Operations Aggregate Limit of fwo
million dollars ($2,000,000); (i) Personal Tnjury Limit one million dollars ($1,000,000); and (1v)
Each Occutrence one million dollats ($1,000,000).

Commeoroial Automobile Liability. For all of Subdivider’s automobiles used in conjunction with
the Projeoct including owned, hired and non-owned automobiles, Subdivider shall keep i fisll foroe
and effect, a policy or policies of Commercial Automobile Liability Insuranoe written on an ISO
fotin CA 00 01 12 90 or g later version of this fortn or equivalent form providing coverage at least
as broad in the amount of one million dollars ($1,000,000) combined single Himit pet ocourrence,
covering bodily injury and propetty damage for owned, non-owned and hired automobiles [“Any
Anto’], All costs of defense shall be outside the policy.

Arohitects and Bngineers Professional Liability, For all of Subdivider’s employess who ate
subjeot to this Agreement, Subdivider shall keep in full foroe and effect, or Subdividér ghall
tequire that its architect/engineer(s) of record keep in full force and effect errots and omissions
insutanee providing coverage for professional Uability with a combined single limit of one million
dollars ($1,000,000) pet olaing and two miltion dollars ($2,000,000) annual agptegate, Subdivider
shall ensure both that (i) this policy retroactive date is on or before the date of commencement of
the Project; and (i) this policy has a teporting period of three (3) yeats aftet the date of completion
ot tetmination of this Contract, Subdivider agrees that for the tine period defined above, thete will
be no changes or endorsements 1o the policy that ncreases the City's exposure toloss,

Worker’s Compensation. For all of Subdivider’s employees who ate subjeot to this Contract and
1o the extent required by the State of California, Subdivider shall keep in full force and effect, a
Workers' Compensation Insutance and Employers’ Liability Tnsurance to proteot Subdivider
against all claims under apploable state workers’ compensation laws. The City, its elected
offielals, and employees will not be responsible for any clatms in law ot equity oocasioned by the
failure of the Subdivider to comply with the requiremonts of this section. That poloy shall
provide at least the Statutory mintmums of one milllon dollars ($1,000,00) for Bodily Injuty by
Acoldent for each aceident, one million dollars ($1,000,000) for Bodily Injury by Disease each
employee, and a one million dollars ($1,000,000) for Bodily Injury by Disease polisy Hmit,
Subdtvider shall provide an endorsement that the insurer waives the tight of subrogation against
the City and its respective eleoted officlals, officets, emaployees, agents and representatives,

14,1  Prior to the execution of the Agresment by the Clty, the Subdividert shall file the
following signed cettiflcation;
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1.5

EXHIBIT M

“T am aware of the provisions of Seotlon 3700 of the Labor Code which requires every
employer (o be insured agatnst Habillty for worker’s compensation o to undertake self-
ingyrance, in acoordance with the provisions of that code, and I will comply with such .
provisions before commencing the performance of the work of the Confract,”

Builder's Risk, To the extent commercially available, Subdivider shall provide 4 policy of “all
tisle? Builders Risk Insutatice, Subdivider shall add City and its respective elected officials,
officers, employses, agents, and representatives to the policy as additional named insureds or loss
payess, to the extent such insutance 1§ commercially available, Subdivider shall also add its
construction contractor, and the sonstruotion contractor*s subooniractors to the policy as additional
named insuveds or loss payees, to the extent such lnsurance 1s oommerclally avallable, The
insutance may provide for a deductible which shall not exceed fifty thousand dollars ($50,000), It
shall be Subdivider’s responsibility to besr the exponse of this deduotible, The Builders Risk
ocovetage shall expire at the time such Insured property is occupled by City, or 8 Notloe of
Completion {s filed, whichever oocurs first.

2.  Endorsements Required, Fach policy required under Seotion 1, above, shall expressly provide, and an
endorsement shall be submitted to the City, that:

2.1

Additional Insureds. Bxoept as to Architects and/or Bngluneers 'prbfessional Tiability insurance and
Wotkets Cotpensation, the City of San Disgo and its respeotive eleoted officials, officers,
employees, agents, and reprosontatives shall be named as additional Insureds,

2.1.1

2,12

Commercial General Liability, Thoe polloy or policies must be endorsed to include as an
Tnsured the City of San Diego and its respective eleocted officlals, offices, employees,
agents, and repregentatives, The covetage for Projeots for which the Engineer’s Estimate
is one milon dollars ($1,000,000) or more shall include lability arising out ofy (1)
Ongolng opetations performed by you o on your behalf, (i) Your produets, (i) Your
wotl, including but not Hmited to your eompleted operations performed by you or on
your behalf, or (Iv) premises owned, leased, oontrolled, of used by you; the coverage for
Projeots for which the Engineer’s Estimate is less than one million dollars ($1,000,000)
shatl include lability arising out oft () Ongoing opetations performed by you ot on your
behalf, (1) Yourproduets, or (i) premises owned, leased, controlled, or used by you;
Bxoept that in connection with, collateral to, or affecting any construction contraet to
which the provisions of subdivision (b) of Section 2782 of the California Clvil Code
apply, these endorsements shall not provide any duty of indemnity covetage for the
agtive negligenoce of the City of San Diego and its respective elected officlals, officers,
employess, agents, and representatives in any case whete an agresment fo Indemnify the
City of 8an Diego and lts respective elepted officials, officers, employeos, agents, and
tepresetatives would be invalid under subdivision (b) of Section 2782 of the California
Civil Code. In any case where & olaitn ot loss encotnpasses the negligence of the Insuted
and the aoflve negligence of the City of San Diego and its respective elected officials,
officers, employees, agents, and representatives that.is not covered becavse of California
Ingurance Code section 11580.04, the insurer's obligation to the City of San Diego and its
respeotive elected officials, officers, employees, agents, and representatives shall be

. limdted to obligations permitted by California Insurance Code section 11580,04,

Commercial Automobile Liability Insurance, Unless the polivy or policles of
Commercdal Auto Lisbility Insuratios are writien ot an ISO form CA 00 01 12 90 ora
later vetsion of this form or equivalont forny providing coverage at least as broad, the
policy ot policies must be endorsed to notude as an Insured the Cliy of San Diego and its
respeciive elected officlals, officers, employees, agents, and representatives, with respect
to Hability arising out of automobiles owned, leased, hired or borrowed by or on behalf of
the Subdlvider; exoept that in connection with, sollateral to, or affecting any construction
oonfract to which the provisions of subdivision (b) of Seotlon 2782 of the California Civil
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Code apply, this endorsement shall not provide any duty of indemmnity coverage for the
gotive negligence of the City of San Diego and its respective elected offioials, offioers,
smployees, agents, and representatives in any case whete an agreement to ndemmify the
City of San Diego and iis respective electod officials, officers, employees, agents, and
represettatives would be nvalld under subdivision (b) of Section 2782 of the California
Civil Code, In any case where 4 claim or loss encompagses the negligetoe of the Insured
and the active negligence of the Clty of San Diego and its respeotive elected officials,
officers, employees, agents, and representatives that 1s not vavered becanse of California
Insurance Code section 11580,04, the insurer's obligation to the Clty of San Diego and its
tespective elected officlals, officers, employess, agents, and representatives shall be
limdted to obligations permitted by California Insutance Code seotion 11580.04,

Primary and Non-Contributory, The policies are primaty and non-contributing to any insurance or
self-nsurance that may be carrled by the City of San Diego, its slected offfolals, officers,
employees, ageuts, and representatives with reapect to operations, neluding the completed
operations if appropriate, of the Natmed Insured, Any Insutance maintained by the City of San
Diego and its eleoted officlals, officers, employees, agents, and representatlves shall be in excess of
Subdivider’s insutance and shall not contribute to it,

Project General Aggregate Limit, 'The CGL policy or polloies must be endorsed to provide a
Deslgnated Construction Piroject General Aggregate Limit that will apply only to the work
performed under this Agreement, Clalms payments not atlsing from the work shall not reduce the
Designated Construction Project General Aggregate Limit, The Designated Construction Project
General Aggregate Limit shall be in addition to the aggregate Umit provided for the products-
cotapleted operations hazard,

Written Notice. Bxcept ag provided for under Caltfornia law, the pollcies catmot be canoeled, non-
renewod ot materially changed exoept after thirty(30) calondar days prior wiltten notice by
Subdivider to the City by certified mail, as reflected in an endorsement which shall be submitted to

the City, except for non-payment of premium, in which oase ten (10) calendar days notice shall be
provided,

The words “will endeavot” and “but failure to mail such notloe shall impose no obligation or

Hability of any kind upotr the company, its agents, or representatives” shall be deleted from all
certificates,
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RESOLUTIONNUMBERR- 908126

DATE OF FINAL PASSAGE  MAY 1.6 2013

RESOLUTION OF THE CITY COUNCIL TO AUTHORIZE A
REIMBURSEMENT AGREEMENT WITH KILROY REALTY
CORPORATION FOR TORREY MEADOWS DRIVE
(FORMERLY STREET ‘B’) OVERCROSSING DESIGN WORK
IN THE TORREY HIGHLANDS COMMUNITY, AND
AUTHORIZE A COOPERATIVE AGREEMENT WITH THE
STATE OF CALIFORNIA, BY AND THROUGH ITS
DEPARTMENT OF TRANSPORTATION (CALTRANS).

WHEREAS, on October 16, 2008, City approved Neighborhood Use Permit No, 601521
for Santa Fe Summit II and III/Proj ect No. 131969 recorded on February 25, 2009 as Document
No. 2009-0093095 in the Office of the San Diego County Recorder, which authorizes
development of four commercial office buildings, each approximately 120,000 to 150,000 gross
square feet, not to exceed a total of 600,000 gross square feet, and three parking structures
totaling approximately, 280,175 square feet; and

WHEREAS, Kilroy Realty Corporation (Kilroy) plans to design the Torrey Meadows
Drive, formerly Street “B,” Overcrossing as Project No, T-9 in the Torrey Highlands Community

in accordance with the Torrey Highlands Public Facilities Financing Plan; and

WHEREAS, on NOV 2 12012, the City Council adopted Resolution No.

{Q 3 0 7 8 1Y) zfpp1 oving the Torrey Highlands Public Facilities Financing Plan and Facilities Benefit
Assessment (FBA) as defined in San Diego Municipal Code section 61,2202(i), for Fiscal Year
2013 (annomg Plan), on file in the Office of 1116 Clty Clerk as Document No, RR- 3 0785 Z
The Financing Plan identifies and includes the Ton ey Meadows Drive, formerly Street “B,”
Overcrossing as Project No, T-9; and
WHEREAS, the Transportation Phasing Plan (TPP), which is an Appendix to the

Financing Plan, allows Kilroy to proceed with the remaining 300,000 square feet of commercial
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office space in exchange for Kilroy’s agreement to complete the design of Project No. T-9 to the
satisfaction of Caltrans and the City; and

WHEREAS, Project No. T-9 will cross over State Route 56 and therefore requires
approval from Caltrans. A Cooperative Agreement with Caltrans is proposed for the Project
Initiation Document phase work and oversight (Cooperative Agreement); NOW, THEREFORE,

BE IT RESOLVED, by the Council of the City of San Diego, that the Mayor is
authorized and directed to execute, for and on behalf of City, the Reimbursement Agreement for
Torrey Meadows Drive (Formerly Street ‘B’) Overcrossing Design Work in the Torrey
Highlands Connnunitﬁy, on file in the Office of the City Clerk as Document No. RR~

3 O 8 1 2 6 (Agreement), under the terms and conditions set forth in the Agreement.

BE IT FURTHER RESOLVED, that the Mayor is authorized and directed to execute, for

and on behalf of City, the Cooperative Agreement, on file in the Office of the City Clerk as
y -
Document No. RR- 3 O 8 1? 6 , under the terms and conditions set forth in the Cooperative

Agreement,

BE IT FURTHER RESOLVED, that Council Policy 300-07, Consultan{' Services
Selection, is waived with respect to TY Lin with whom Kilroy entered into a contract for the
Project that is the subject of the Agreement prior to the effeotivé date of the Agreement.

BE IT FURTHER RESOLVED, that the Chief Financial Officer is authorized to expend
an amount not to exceed One Million Two Hundred Ninety-Seven Thousand Seven Hundred
Fifteen Dollars ($1,297,715) as set forth in the Agreement, from the WBS S-10015, Torrey
Meadows Drive (formerly Street “B”’) Overcrossing, Fund No. 400094, Torrey Highlands FBA,
consistent with the timing established in the most recently adopted Financing Plan, and
contingent upon the Chief Financial Officer furnishing one or more certificates certifying that the

funds necessary for expenditure are, or will be, on deposit in the City Treasury.
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BE IT FURTHER RESOLVED, that the Chief Financial Officer is authorized to expend
an amount not to exceed One Hundred Thousand Dollars ($100,000) from the WBS S-10015,
Torrey Meadows Drive (formerly Street “B”) Overcrossing, Fund No. 400094, Torrey Highlands
FBA, consistent with the timing established in the most recently adopted Financing Plan, and
contingent upon the Chief Financial Officer furnishing one or more certificates certifying that the
funds necessary for expenditure are, or will be, on deposit in the City Treasury.

BE IT FURTHER RESOLVED, that the Chief Financial Officer, upon advice from the
administering department, is hereby authorized to transfer excess funds, if any, to the appropriate

Teserves.

APPROVED: JAN I. GOLDSMITH, City Attorney

By

Deputy C1ty Attomey

HRM:als

12/20/2012

04/29/2013 Cor. Copy
Or.Dept:Facilities Financing
Doc. No.: 352914 4

PAGE 3 OF 4- Z- 308126



(R-2013-284)
COR.COPY

I hereby certify that the foregoing Resolution was passed by the Council of the City of
San Diego, at this meeting of _APR 80 2013.

ELIZ AB TH S. MALAND

Approved: “’”g/f ﬁ /}Z%

(ddte) 508 FITNER, Mayor

Vetoed:

(date) BOB FILNER, Mayor
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Passed by the Council of The City of San Diego on

Councilmembers

Sherri Lightner
Kevin Faulconer
Todd Gloria
District 4 (Vacant)
Mark Kersey
Lorie Zapf

Scott Sherman
David Alvarez
Marti Emerald

Date of final passage

Yeas

NARNENIDONNE

MAY 16 2013

, by the following vote:

APR 3 0 2013

AUTHENTICATED BY:

(Seal)

Nays Not Present Recused
[ [J J
[] O U
L] i 0
N (J N
L] 0 B
[ 0 [
U L] ]
[ [ [
U [ U

BOB FILNER.

Mayor of The City of San Diego, California,

ELIZABETH S. MALAND

Office of the Clty Clerk, San Diego, California

Resolution Number R- 3 O 8 i P 6




