COUNCIL MEETING OF
December 22, 2009

Honorable Mayor and Members
of the City Council

City Hall

Torrance, California

Members of the Council;

SUBJECT: Community Development - Amendment to Consulting
Services Agreement C2008-051 with Gruen Associates to
prepare an Environmental Impact Report for property located
at 2740 Lomita Boulevard.

EAS07-00003, CUP07-00016, TTM067341: Rock-Lomita LLC

RECOMMENDATION

Recommendation of the Community Development Director that City Council:

e Approve an Amendment (Attachment A) to Consuiting Services Agreement
C2008-051 with Gruen Associates to extend the term until July 31, 2010, to
complete the Environmental Impact Report currently under progress;

e Authorize the Mayor and the City Clerk to execute and attest to said
Amendment.

Funding: Not applicable

BACKGROUND

On February 26, 2008, the City Council adopted a Resolution approving a consulting
services agreement with Gruen Associates for the purposes of preparing an
Environmental Impact Report (EIR) for Rock-Lomita LLC Business Park development of
vacant property located at 2740 Lomita Boulevard. On April 15, 2008, the City Council
approved language amendments which were approved by both the City Attorney and
the Risk Management offices. On January 13, 2009, the City Council approved a
contract extension to January 31, 2009 to allow additional analysis to be completed
before the Draft EIR could be circulated. A 45-day public review period of the Draft EIR
was conducted between May 7, 2009 on June 22, 2009. Several comments were
received during this period which required additional clarification for determinations
provided in Draft EIR. The completion of these comments and the preparation of the
Mitigation Monitoring Plan are in their final stages and the 10-day public review period
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of the Final EIR will be completed shortly, allowing the matter to be presented before
the Planning Commission. The request for the six-month extension is to allow the Final
EIR to be circulated, the Staff report and a Statement of Overriding Considerations to be
prepared and to allow for the public hearing process. :

The Community Development Director recommends that the existing consulting
services agreement be amended to extend until July 31, 2010.

Respectfully submitted,

Jeffery W. Gibson
Community Development Director

QCONC%\ L) k N . ML

Jefff@*f{/ﬁy |bson Gregg D. Lodan, AICP
“._ Con Development Director Planning Manager

Clty Manage

Attachments:
A. Ame ndment to Agreement
B. Consulting Services A greement C2008-051
C. April 15, 2008 City Council Agenda ltem
D. January 13, 2009 City Council Agenda ltem



ATTACHMENT A

AMENDMENT TO AGREEMENT

This Amendment to Agreement is made and entered into as of February 26™, 2008 by
and between the CITY OF TORRANCE, a municipal corporation (“CITY”) and
Gruen Associates, a California Partnership of Corporations (‘CONSULTANT?).

RECITALS:

A. CITY and CONSULTANT entered into an Agreement on February 26, 2008, whereby
CONSULTANT agreed to prepare an Environmental Impact Report for the
development of a business park on property located at 2740 Lomita Blvd.

B. The original Agreement was for an 11-month term, effective February 26, 2008
through January 31, 2009.

C. The original Agreement was extended for an additional one-year term through January
31,2010.

D. The CITY is satisfied with the level of service provided by CONSULTANT
and wishes to extend the contract for additional six months.

AGREEMENT:
1. Paragraph 2 “TERM?” is amended to read in its entirety as follows:
“2, TERM

Unless earlier terminated in accordance with Paragraph 4 below, this
Agreement will continue in full force and effect until July 31, 2010.”

2. In all other respects, the Agreement dated February 26, 2008, and amended on January
13, 2009, between CITY and CONSULTANT is ratified and reaffirmed and is in full
force and effect.

[46895_2.DOC]



3. The person(s) executing this Agreement on behalf of the CONSULTANT warrant that
(1) the CONSULTANT is duly organized and existing; (ii) they are duly authorized to
execute this Agreement on behalf of the CONSULTANT; (iii) by so executing this
Agreement, the CONSULTANT is formally bound to the provisions of this
Agreement; and (iv) the entering into this Agreement does not violate any provision of
any other Agreement to which the CONSULTANT is bound.

CITY OF TORRANCE,
a Municipal Corporation

Frank Scotto, Mayor

ATTEST:

Sue Herbers, City Clerk

APPROVED AS TO FORM:

JOHN L. FELLOWS Il
City Attorney

By:

Gruen Associates
a California Partnership of
Corporations

By:

Ki Suh Park, FAIA, FAICP, Hon. FKIA
Design and Managing Partner

[46895_2.DOC]
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CONSULTING SERVICES AGREEMuL.«T

This CONSULTIN G SERVICES AGREEMENT (“Agreement”) is made and entered into as of
February 26, 2008 (the “Effective Date”), by and between the CITY OF TORRANCE, a
municipal corporation (“CITY”), and GRUEN ASSOCIATES, a California Partnership of

Corporations (“CONSULTANT").

RECITALS:

A.

B.

CITY wishes to retain the services of an experienced and qualified CONSULTANT to
prepare an Environmental Impact Report for the development of a business park on
property located at 2740 Lomita Blvd. -

CONSULTANT represents that it is qualified to perform those services.

AGREEMENT:

1.

[35015_1]

SERVICES TO BE PERFORMED BY CONSULTANT

CONSULTANT will provide the services listed in the Proposal attached as Exhibit A.
CONSULTANT warrants that all work and services set forth in the Proposal will be
performed in a competent, professional and satisfactory manner.

TERM
Unless earlier terminated in accordance with Paragraph 4 below, this Agreement will

continue in full force and effect from the Effective Date through January 31, 2009.

COMPENSATION
A. CONSULTANT's Fee.

For services rendered pursuant to this Agreement, CONSULTANT will be paid in
accordance with the Proposal, provided, however, that in no event will the total
amount of money paid the CONSULTANT, for services initially contemplated by
this Agreement, exceed the sum of $168,480.00 (“Agreement Sum”), unless
otherwise first approved in writing by CITY.

B. Schedule of Payment.

Provided that the CONSULTANT is not in default under the terms of this
Agreement, upon presentation of an invoice, CONSULTANT will be paid
monthly the fees described in Paragraph 3.A. above, according to the Proposal.
Payment will be due within 30 days after the date of the monthly invoice.

TERMINATION OF AGREEMENT
A. Termination by CITY for Convenience.

1. CITY may, at any time, terminate the Agreement for CITY’s convenience

and without cause.

Attachment B
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2. Upon receipt of written notice from CITY of such termination for CITY’s
convenience, CONSULTANT will:

a. cease operations as directed by CITY in the notice;

b. take actions necessary, or that CITY may direct, for the protection
and preservation of the work; and '

C. except for work directed to be performed prior to the effective date

of termination stated in the notice, terminate all existing
subcontracts and purchase orders and enter into no further
subcontracts and purchase orders.

3. In case of such termination for CITY s convenience, CONSULTANT will
be entitled to receive payment for work executed; and costs incurred by
reason of such termination, along with reasonable overhead and profit on
the work not executed.

B. Termination for Cause.

1. If either party fails to perform any term, covenant or condition in this
Agreement and that failure continues for 15 calendar days after the
nondefaulting party gives the defaulting party written notice of the failure
to perform, this Agreement may be terminated for cause; provided,
however, that if during the notice period the defaulting party has promptly
commenced and continues diligent efforts to remedy the default, the
defaulting party will have such additional time as is reasonably necessary
to remedy the default.

2. In the event this Agreement is terminated for cause by the default of the
CONSULTANT, the CITY may, at the expense of the CONSULTANT
and its surety, complete this Agreement or cause it to be completed. Any
check or bond delivered to the CITY in connection with this Agreement,
and the money payable thereon, will be forfeited to and remain the
property of the CITY. All moneys due the CONSULTANT under the
terms of this Agreement will be retained by the CITY, but the retention
will not release the CONSULTANT and its surety from liability for the
default. Under these circumstances, however, the CONSULTANT and its
surety will be credited with the amount of money retained, toward any
amount by which the cost of completion exceeds the Agreement Sum and
any amount authorized for extra services.

3. Termination for cause will not affect or terminate any of the rights of the
CITY as against the CONSULTANT or its surety then existing, or which

may thereafter accrue because of the default; this provision is in addition
to all other rights and remedies available to the CITY under law.

C. Termination for Breach of Law.

In the event the CONSULTANT or any of its officers, directors, shareholders,

[35015_1} 2
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employees, agents, subsidiaries or affiliates is convicted (i) of a criminal offense
as an incident to obtaining or attempting to obtain a public or private contract or
subcontract, or in the performance of a contract or subcontract; (i1) under state or

" federal statutes of embezzlement, theft, forgery, bribery, falsification or
destruction of records, receiving stolen property, or any other offense indicating a
lack of business integrity or business honesty which currently, seriously, and
directly affects responsibility as a public consultant or contractor; (i11) under state
or federal antitrust statutes arising out of the submission of bids or proposals; or
(iv) of violation of Paragraph 19 of this Agreement; or for any other cause the
CTITY determines to be so serious and compelling as to affect CONSULTANT’s
responsibility as a public consultant or contractor, including but not limited to,
debarment by another governmental agency, then the CITY reserves the unilateral
right to terminate this Agreement or to impose such other sanctions (which may
include financial sanctions, temporary suspensions or any other condition deemed
appropriate short of termination) as it deems proper. The CITY will not take
action until CONSULTANT has been given notice and an opportunity to present
evidence in mitigation.

FORCE MA JEURE

If any party fails to perform its obligations because of strikes, lockouts, labor disputes,
embargoes, acts of God, inability to obtain labor or materials or reasonable substitutes for
Jabor or materials, governmental restrictions, governmental regulations, governmental
control, judicial orders, enemy or hostile governmental action, civil commotion, fire or
other casualty, or other causes beyond the reasonable control of the party obligated to
perform, then that party’s performance shall be excused for a period equal to the period of
such cause for failure to perform.

RETENTION OF FUNDS

CONSULTANT authorizes CITY to deduct from any amount payable to CONSULTANT
(whether or not arising out of this Agreement) any amounts the payment of which may be
in dispute or that are necessary to compensate CITY for any losses, costs, liabilities, or
damages suffered by CITY, and all amounts for which CITY may be liable to third
parties, by reason of CONSULTANT’s negligent acts or omissions or willful misconduct
in performing or failing to perform CONSULTANT’s obligations under this Agreement.
In the event that any claim is made by a third party, the amount or validity of which 1s
disputed by CONSULTANT, or any indebtedness exists that appears to be the basis for a
claim of lien, CITY may withhold from any payment due, without liability for interest
because of the withholding, an amount sufficient to cover the claim. The failure of CITY
to exercise the right to deduct or to withhold will not, however, affect the obligations of
CONSULTANT to insure, indemnify, and protect CITY as elsewhere provided in this

Agreement.

CITY REPRESENTATIVE

Gregg D. Lodan, AICP, is designated as the “City Representative,” authorized to act in 1ts
behalf with respect to the work and services specified in this Agreement and to make all
decisions in connection with this Agreement. Whenever approval, directions, or other
actions are required by CITY under this Agreement, those actions will be taken by the
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City Representative, unless otherwise stated. The City Manager has the right to designate
another City Representative at any time, by providing notice to CONSULTANT.

CONSULTANT REPRESENTATIVE(S)

The following principal(s) of CONSULTANT are designated as being the principal(s)
and representative(s) of CONSULTANT authorized to act in its behalf with respect to the
work specified in this Agreement and make all decisions in connection with this
Agreement:

Elaine V. Carbrey, AIA, AICP
Associate Partner

or

Ki Suh Park, FAIA, FAICP, Hon. FKIA
Design and Managing Partner

INDEPENDENT CONTRACTOR

The CONSULTANT is, and at all times will remain as to CIT'Y, a wholly independent
contractor. Neither CITY nor any of its agents will have control over the conduct of the
CONSULTANT or any of the CONSULTANT’s employees, except as otherwise set forth
in this Agreement. The CONSULTANT may not, at any time or in any manner, represent
that it or any of its agents or employees are in any manner agents or employees of CITY.

BUSINESS LICENSE
The CONSULTANT must obtain a City business license prior to the start of work under

this Agreement, unless CONSULTANT is qualified for an exemption.

OTHER LICENSES AND PERMITS
CONSULTANT warrants that it has all professional, contracting and other permits and
licenses required to undertake the work contemplated by this Agreement.

FAMILIARITY WITH WORK
By executing this Agreement, CONSULTANT warrants that CONSULTANT (a) has

thoroughly investigated and considered the scope of services to be performed, (b) has
carefully considered how the services should be performed, and (c) fully understands the
facilities, difficulties and restrictions attending performance of the services under this
Agreement. If the services involve work upon any site, CONSULTANT warrants that
CONSULTANT has or will investigate the site and is or will be fully acquainted with the
conditions there existing, prior to commencement of services set forth in this Agreement.
Should CONSULTANT discover any latent or unknown conditions that will materially
affect the performance of the services set forth in this Agreement, CONSULTANT must
immediately inform CITY of that fact and may not proceed except at CONSULTANT’s
risk until written instructions are received from CITY.

CARE OF WORK
CONSULTANT must adopt reasonable methods during the term of the Agreement to

furnish continuous protection to the work, and the equipment, materials, papers,
documents, plans, studies and other components to prevent losses or damages, and will be
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responsible for all damages, to persons or property, until acceptance of the work by
CITY, except those losses or damages as may be caused by CITY’s own negligence.

CONSULTANT’S ACCOUNTING RECORDS; OTHER PROJECT RECORDS
Records of the CONSULTANT’s time pertaining to the project, and records of accounts
between CITY and the CONSULTANT, will be kept on a generally recognized
accounting basis. CONSULTANT will also maintain all other records, including without
limitation specifications, drawings, progress reports and the like, relating to the project.
All records will be available to CITY during normal working hours. CONSULTANT
will maintain these records for three years after final payment.

INDEMNIFICATION

Consultant agrees to indemnify, defend and hold harmless the City, its City Council, its
agents, officers, employees and insurers from and against any and all suits, costs,
expenses, claims, actions, demands, losses and liabilities, including without limitation
reasonable attorney’s fees and costs, to the extent arising out of or in connection with
negligent acts, errors, Omissions, or willful misconduct of Consultant in the performance
of services described in this Agreement. This indemnity shall not apply in the event of
the sole negligence or willful misconduct of City. The foregoing shall include an
indemnity for property damage and for injury to or death of any person including agency,
employees, or representative of City or Consultant. In the event that an action or
proceeding is filed against the City in connection with any such claim, Consultant shall
defend any action or proceeding and shall pay all costs and expenses including attorney’s
fees incurred in connection therewith.

NON-LIABILITY OF CITY OFFICERS AND EMPLOYEES

No officer or employee of CITY will be personally liable to CONSULTANT, in the event
of any default or breach by the CITY or for any amount that may become due to
CONSULTANT.

INSURANCE

A. CONSULTANT must maintain at its sole expense the following insurance, which
will be full coverage not subject to self insurance provisions:

l. Automobile Liability, including owned, non-owned and hired vehicles,
with at least the following limits of liability:

a. Primary Bodily Injury with limits of at least $500,000 per person,
$1,000,000 per occurrence; and

b. Primary Property Damage of at least $250,000 per occurrence; Or
c. Combined single limits of $1,000,000 per occurrence.
2. General Liability including coverage for premises, products and completed

operations, independent contractors/vendors, personal injury and
contractual obligations with combined single limits of coverage of at least
$1,000,000 per occurrence.
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3. Professional liability insurance with limits of at least $1,000,000 per
occurrence.
4. Workers’ Compensation with limits as required by the State of California

and Employers Liability with limits of at least $1,000,000.
B. The insurance provided by CONSULTANT will be primary and non-contributory

C. CITY, the City Council and each member thereof, members of boards and
commissions, every officer, agent, official, employee and volunteer must be
named as additional insured under the automobile and general liability policies.

D. CONSULTANT must provide certificates of insurance and/or endorsements to the
City Clerk of the City of Torrance before the commencement of work.

E. Each insurance policy required by this Paragraph must contain a provision that no
termination, cancellation or change of coverage can be made without thirty days
notice to CITY.

SUFFICIENCY OF INSURERS AND SURETIES

Insurance or bonds required by this Agreement will be satisfactory only if issued by
companies admitted to do business in California, rated “B+" or better in the most recent
edition of Best’s Key Rating Guide, and only if they are of a financial category Class VI
or better, unless these requirements are waived by the Risk Manager of CITY (“Risk
Manager”’) due to unique circumstances. In the event the Risk Manager determines that
the work or services to be performed under this Agreement creates an increased or
decreased risk of loss to CITY, the CONSULTANT agrees that the minimum limits of
any insurance policies or performance bonds required by this Agreement may be changed
accordingly upon receipt of written notice from the Risk Manager; provided that
CONSULTANT will have the right to appeal a determination of increased coverage by
the Risk Manager to the City Council of CITY within 10 days of receipt of notice from
the Risk Manager.

CONFLICT OF INTEREST

A. No officer or employee of the CITY may have any financial interest, direct or
indirect, in this Agreement, nor may any officer or employee participate in any
decision relating to the Agreement that effects the officer or employee’s financial
interest or the financial interest of any corporation, partnership or association in
which the officer or employee is, directly or indirectly interested, in violation of
any law, rule or regulation.

B. No person may offer, give, or agree to give any officer or employee or former
officer or employee, nor may any officer or employee solicit, demand, accept, or
agree to accept from another person, a gratuity or an offer of employment n
connection with any decision, approval, disapproval, recommendation,
preparation or any part of a program requirement or a purchase request,
influencing the content of any specification or procurement standard, rendering of
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advice, investigation, auditing, or in any other advisory capacity in any way
pertaining to any program requirement, contract or subcontract, or to any
solicitation or proposal.

NOTICE

A. All notices, requests, demands, or other communications under this Agreement
will be in writing. Notice will be sufficiently given for all purposes as follows:

l. Personal delivery. When personally delivered to the recipient: notice 18
effective on delivery.

2. First Class mail. When mailed first class to the last address of the
recipient known to the party giving notice: notice is effective three mail
delivery days after deposit in an United States Postal Service office or
mailbox.

3. Certified mail. When mailed certified mail, return receipt requested:
notice is effective on receipt, if delivery is confirmed by a return receipt.

4. Overnight delivery. When delivered by an overnight delivery service,
charges prepaid or charged to the sender’s account: notice is effective on
delivery, if delivery is confirmed by the delivery service.

5. Facsimile transmission. When sent by fax to the last fax number of the
recipient known to the party giving notice: notice is effective on receipt.
Any notice given by fax will be deemed received on the next business day
if it is received after 5:00 p.m. (recipient’s time) or on & non-business day.

6. Addresses for purpose of giving notice are as follows:

CONSULTANT: Elaine V. Carbrey, AIA, AICP
Gruen Associates
6300 San Vincente Blvd., Ste 200
Los Angeles, CA 90048
Fax: (323) 937-6001

CITY: City Clerk
City of Torrance
3031 Torrance Boulevard
Torrance, CA 90509-2970
Fax: (310) 618-2931

B. Any correctly addressed notice that 1s refused, unclaimed, or undeliverable
because of an act or omission of the party to be notified, will be deemed effective
as of the first date the notice was refused, unclaimed or deemed undeliverable by
the postal authorities, messenger or overnight delivery service.

C. Either party may change its address or fax number by giving the other party notice
of the change in any manner permitied by this Agreement.
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PROHIBITION AGAINST ASSIGNMENT AND SUB CONTRACTING

This Agreement and all exhibits are binding on the heirs, successors, and assigns of the
parties. The Agreement may not be assigned or subcontracted by either CITY or
CONSULTANT without the prior written consent of the other.

INTEGRATION; AMENDMENT
This Agreement represents the entire understanding of CITY and CONSULTANT as to

those matters contained in it. No prior oral or written understanding will be of any force
or effect with respect to the terms of this Agreement. The Agreement may not be
modified or altered except in writing signed by both parties.

INTERPRETATION

The terms of this Agreement should be construed in accordance with the meaning of the
language used and should not be construed for or against either party by reason of the
authorship of this Agreement or any other rule of construction that might otherwise apply.

SEVERABILITY

If any part of this Agreement is found to be in conflict with applicable laws, that part will
be inoperative, null and void insofar as it is in conflict with any applicable laws, but the
remainder of the Agreement will remain in full force and effect.

TIME OF ESSENCE

Time is of the essence in the performance of this Agreement.

GOVERNING LAW; JURISDICTION

This Agreement will be administered and interpreted under the laws of the State of
California. Jurisdiction of any litigation arising from the Agreement will be in Los
Angeles County, California.

COMPLIANCE WITH STATUTES AND REGULATIONS
CONSULTANT will be knowledgeable of and will comply with all applicable federal,
state, county and city statutes, rules, regulations, ordinances and orders.

WAIVER OF BREACH

No delay or omission in the exercise of any right or remedy by a nondefaulting party on
any default will impair the right or remedy or be construed as a waiver. A party’s consent
or approval of any act by the other party requiring the party’s consent or approval will not
be deemed to waive or render unnecessary the other party’s consent to or approval of any
subsequent act. Any waiver by either party of any default must be in writing and will not
be a waiver of any other default concerning the same or any other provision of this

Agreement.

ATTORNEY’S FEES

Except as provided for in Paragraph 15, in any dispute, litigation, arbitration, or other
proceeding by which one party either seeks to enforce its rights under this Agreement
(whether in contract, tort or both) or seeks a declaration of any rights or obligations under




this Agreement, the prevailing party will be awarded reasonable attorney’s fees, together
with any costs and expenses, to resolve the dispute and to enforce any judgment.

30. EXHIBITS

All exhibits identified in this Agreement are incorporated into the Agreement by this

reference.

31. CONSULTANT’S AUTHORITY TO EXECUTE

The person(s) executing this Agreement on behalf of the CONSULTANT warrant that (1)
the CONSULTANT is duly organized and existing; (ii) they are duly authorized to
execute this Agreement on behalf of the CONSULTANT; (1ii) by so executing this
Agreement, the CONSULTANT is formally bound to the provisions of this Agreement;
and (iv) the entering into this Agreement does not violate any provision of any other
Agreement to which the CONSULTANT is bound.

CITY OF TORRANCE
a Municipal Corporation

L N MtB

'd
—

Frank Scotto, Mayor

ATTEST:
ale\He;bers '
City Clerk

APPROVED AS TO FORM:
JOHN L. FELLOWS Il
City Attorney

By: A7z ) A4

Attachments: Exhibit A Proposal

Revised: 1/30/01
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GRUEN ASSOCIATES
a California Partnership of Corporations

G

%ﬁ Suh Park, FAIA, FAICP, Hon. FKIA
esign and Managing Partner
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GRUEN ASSOCIATES KI SUH PARK, FAIA, FAICP, Hon.FKIA

ARCHITECTURE - PLANNING - INTERIORS KUBT FRANZEM, AA
MICHAEL A. ENOMOTO, AIA

LARRY SCHLOSSBERG, AlA
DEBRA GERQD, AtA
ASHOK VANMALL AlA
CHRISTOPHER W. COE, AlA

January 2, 2008

Jeffrey W. Gibson, Community Development Director
City of Torrance

3031 Torrance Boulevard

Torrance, CA 90503

Re: Proposal to Prepare an Environmental Impact Report - Lomita Boulevard

Dear Mr. Gibson:

Gruen Associates is pleased to submit this proposal to prepare an Environmental Impact Report (EIR)
for medical offices, offices, and industrial development to be located on approximately 23 acres along
Lomita Boulevard in the City of Torrance. This proposal describes the scope of work and level of effort
tailored to this assignment based on our understanding of the project site and the proposed project
through the information you provided to us atour meeting on November 30, 2007 and information sent

to us previously.

Established in 1946, Gruen Associates has a broad range of planning and environmental experience.
Since CEQA Guidelines were formulated in 1974, Gruen has successfully prepared environmental
documents (EIRs, Mitigated Negative Declarations, and Negative Declarations) for projects of all
different sizes and types. We assisted the City of Inglewood in the preparation of an EIR for a
residential designed by the same architect as the Lomita Boulevard project. As you are aware, we
prepared in 2005 an Administrative Draft Final EIR for a residential community on this same site
proposed by another developer. Based on our meeting, the City expects Gruen to use Some of this
information in this project. We would use our experience from this 2005 EIR to help establish a
thorough, effective and efficient working relationship with the City of Torrance Planning Division. We
pride ourselves in providing quality work and have earned an excellent reputation with the individual

Cities for which we consult.

Gruen is deeply committed to providing a strong working relationship and close communication with
our clients. We also strive to assure thata meaningful public involvement is included as an integral part
of the environmental process. We provide a personalized approach, which has been time tested and
refined over years of interaction with City staff, community groups, property owners, business Owners,
public agencies, and other interest groups. Many of Gruen’s projects are sensitive and controversial and
the firm’s services include a comprehensive public scoping program to ensure that community and
citizen concerns are identified and addressed. We understand that the main objective of CEQA 1s to
accurately disclose to decision makers and the public the significant environmental impacts related to
the proposed project. We hope to work closely with the City of Torrance as the lead agency to assure
that public concerns are addressed. Gruen has successfully conducted public participation programs on
a broad range of projects and our personnel are very experienced in conducting community involvement

meetings and assisting public agency staff in this regard.

6330 San Vicente Boulevard, Suite 200, Los Angeles, CA 90048 - (323) 937-4270 - Fax (323) 937-6001 - www.gruenassociates.com
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ARCHITECTURE PLANNING INTERIORS

In addition, our planning staff has the in depth technical experience necessary to research, analyze, and
address environmentally sensitive issues. Associate Partner, Elaine Carbrey, who will be the Project
Manager for this project, has worked extensively in all aspects of planning. She has more than 30 years
of experience as a planning consultant here at Gruen. She has worked on local, regional, national and
international projects through the years and directs one of the most well respected Planning Departments
in the Los Angeles region. Ms. Carbrey will be assisted by Sukriti Agarwal, who prepared the Final
Environmental Impact Report — Administrative Review Copy of the Torrance Lomita Boulevard
Residential Development on this site in September 2005.

Terry A. Hayes Associates, LLC, who also worked on the previous project and has prepared an air
quality and noise analysis for Parcel 1 for Rock-Lomita, LLC, will be assisting Gruen inthe preparation
of the Air quality and Noise technical analyses. Terry A. Hayes Associates, LLC has over 25 years of
environmental planning experience and has worked with Gruen Associates on environmental documents

for more than 20 years.

[ am sending three originals of this proposal for your records. Please notify us with your acceptance and
approval of Gruen Associates to provide services as outlined above and in the attached proposal.

Respectfully submitted,
GRUEN ASSOCIATES
Kurt Fréanzeh, AlA
Partner
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ARCHTECTURE PLANNING INTERIORS

PROPOSED SERVICES

This proposal addresses the preparation of an Environmental Impact Report (EIR) and accompanying
technical documentation for a proposed office and industrial development in the City of Torrance,
California. The project would be located on a 23.58-acre site located along the south side of Lomita
Boulevard between Garnier Street and Crenshaw Boulevard, immediately north of Costco. The project
consists of one parcel being subdivided into three as a condominium project. The west parcel would
consist of eleven buildings containing medical/office, office, and light industrial use on Parcel | totaling
210,66 SF of development. Parcels 2 and 3 which are not yet designed, would contain approximately
141,330 SF of similar uses. It is assumed that City’s actions would include a Conditional Use Permit
and Tentative Tract Map. Other discretionary government actions.may also be requested and will be
analyzed as part of the proposed project.

SCOPE OF SERVICES

Gruen Associates offers the following scope of services based on our experience with environmental
documents, the data provided to us by the City of Torrance, and our knowledge of the proposed project
and project site. The level of detail for this EIR will be similar to the Administrative Review DEIR
prepared recently for the site for residential uses.

Based on our discussions with you during our recent meeting, it is our understanding that this proposal
will not require Gruen to retain technical consultants related to hazardous materials or traffic. We
understand that Rock-Lomita, LLC has retained a hazarous materials consultant, Ardent, and
transportation consultant, Austin Faust, to perform a Phase [ and transportation analysis, respectively. It
is our understanding that Austin Faust has prepared-a traffic and parking analysis for Parcel 1 and 1s in
the process of revising the traffic study to include parcels 1,2 and 3. For the purposes of this proposal,
we also assume that Rock-Lomita, LLC will retain a civil engineer to prepare an updated site survey and
utility report (including storm drain analysis), and who will assist Gruen Associates in a site specific
analysis of utilities” infrastructure and capacities.

Withee Malcom, the developers architect, will provide to Gruen Associates all drawings required for the
project description by the City. All developer’s consultants should draft technical information in

Gruen’s format for the EIR.

In order to thoroughly analyze environmental impacts related to air quality and noise, Gruen Associates
will retain Terry A. Hayes Associates, LLC (TAHA), to prepare Air Quality and Noise Technical
Studies. Gruen has worked TAHA on numerous other projects and has an excellent rapport with the
firm. He has already prepared an Air Quality and Noise Technical Study for Parcel 1. These analysis

will be expanded to include Parcels 2 and 3.

In order to complete the Draft EIR efficiently and accurately, the technical reports will be attached as
appendices to the Environmental Impact Report.
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Project Initiation, Preparation of the Project Description, and Scoping

[t is assumed that we would work closely with the City of Torrance at the initiation of the proposed
project to determine the entitlement strategy, review of the environmental documents, and any outside
agency requirements. Itis assumed that the City will have already circulated the [nitial Study/NOP for
the project before we begin. Gruen also assumes that during our initial consultation with the City of
Torrance Planning Division, specific dates and deadlines related to project definition and scoping would
be determined. We feel it is important to identify the City’s realistic needs for the review time and a
response. We also will coordinate with the city in specifically identifying the areas of controversy,
issues to be resolved and methodology of the Environmental [mpact Report. Upon meeting with your
staff, Gruen will redraft the proposed schedule so that it represents the City’s Lead Agency’s timeline.

Perhaps the most critical step in the EIR process will be to define the Project Description and to identify
the City’s realistic development assumptions. We believe that a thorough Project Description 1s
necessary to facilitate a complete and accurate environmental analysis. Upon review of the NOP
- response, Gruen Associates will work directly with the City of Torrance to refine the project
description. The Project Description should appropriately communicate the City’s interpretations of the
characteristics of the proposed project and project objectives. To the extent appropriate to convey the
character, location and assumptions of the proposed project, Gruen Associates will add maps, tables or
other figures to illustrate the project. It is our understanding that delivery of site plans, elevations,
renderings, and project characteristics will be provided by Rock-Lomita and their architects, under the
direction of the City of Torrance. Gruen will format the drawings for use in the DEIR.

Together, Gruen and the City of Torrance will determine a date for the scoping meeting and list of local
municipalities and community groups, individuals and agencies invited to the scoping meeting. Gruen
~ Associates will prepare the Notice for the scoping meeting and will assist the City in presenting the
project at the meeting. Itis assumed at this time that the City of Torrance will be in charge of circulating
the notices to relevant public agencies and others and providing labels for notification of local agencies

within a specified radius of the project site.

Proposed Technical Reports

Once a clear and precise scope of the EIR has been determined, Gruen will begin preparation and
coordination of individual technical reports. The following technical reports will be completed as part

of this proposal:

o Land Use/Planning
e Air quality
e Noise

I,and Use/Planning. A technical report in the format of the EIR will be prepared to address land use
and planning consistency of the project with land use and zoning designations and policies of the
General Plan, the compatibility of the proposed uses with adjacent designations and uses, and the
potential for proximity and cumulative impacts of the proposed development. The project’s conformity
with the Southern California Association of Government (SCAG) Growth Management Plan will also
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be addressed. This area west and north of the airport is zoned for heavy and light industrial uses, but
has recently been developed with office and commercial projects. The Land Use/Planning technical
report will review the City of Torrance General Plan policies and objectives inregard to industrial areas
and medical offices, and office development. It is our understanding that no changes have been made
since 2005 to the General Plan that are relevant to this site.

Air Quality. Terry A. Hayes Associates, LLC (TAHA) will prepare the Air Quality Technical
Analysis. The report will address construction and traffic-related air quality impacts of the proposed
project in conformance with the South Coast Air Quality Management District’s CEQA Air Quality
Handbook. Their analysis will identify sensitive receptors and describe how these receptors will be
affected by construction and operation of the proposed project. Mobile and stationary sources will be
considered for their temporary and permanent impacts. Aircraft pollutant concentration impacts will

also be analyzed.

Noise. Terry A. Hayes Associates, LLC (TAHA) will also prepare a Noise Analysis. The report, which
will address noise impacts related to temporary construction and permanent occupancy/operation of the
proposed project, will analyze noise impacts generated by increased traffic in the vicinity of the site and
the proposed uses. Consistency of the project with noise contours and the Noise Element will also be
evaluated as the project site is located within two miles of Torrance Airport (LAX).

Additional Technical Reports

It is assumed that the following technical reports are not part of this proposal and will be prepared under
the direction of the city of Torrance and Rock-Lomita LLC and provided to Gruen at the beginning of

the DEIR preparation phase. Each of these reports will be reviewed by Gruen Associates and used in
preparation of individual sections of the environmental analysis. The format for these reports shall be
consistent with Gruen’s EIR format. Content of these reports will also be included in the Appendices of

the DEIR.

e Transportation/Traffic
e Hazards & Hazardous Materials (Phase I and Phase II, if necessary)

e Hydrology/Water Quality
o Utilities/Service Systems

It is assumed that the site plan, rendering(s), and any technical reports or data related to the Conditional
use permit and Tentative Tract Map, will be prepared by the project applicant.

Content of the Draft EIR

The Draft EIR will address the project’s setting, potential impacts, cumulative effects, recommended
mitigation, and any unmitigated adverse impacts.

Gruen Associates will prepare the Land Use, Utilities, and Hydrology sections for the Draft EIR using
project information provided by the City of Torrance and Rock-Lomita, LLC’s engineering consultants.
Gruen Associates will draft the text of the Alr Quality and Noise sections using technical analyses and
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information provided by our subconsultant, Terry A. Hayes Associates, LLC. Gruen Associates will
also draft the text of the traffic and hazardous materials sections using analyses and information
provided by Rock-Lomita’s subconsultants. It is our understanding that a traffic analysis has already
been drafted by Austin Faust for all three parcels and that it and the adequate hazardous materials
‘nformation will be available prior to project initiation. We will be responsible for assembling the Draft

and Final EIR for distribution.

The Draft Environmental Impact Report (DEIR) will include the following sections and subsections:

¢ Summary

e Introduction

e Project:Description

e FEnvironmental Setting, Impact and Mitigation Measures
o Land Use

Transportation and Parking

Air Quality

Noise

Hazardous Materials

Utilities

e Alternatives

o Mandatory Findings of Significance

e Mitigation Monitoring

e Organizations and Individuals Consulted

o 0 O O 0O

Each subsection (Land Use, Transportation and Parking, Air Quality, Noise, Hazardous Materials, and
Utilities) would be personalized to address the environmental issues raised in the Initial Study and
concerns brought up during project scoping. The technical studies would be summarized in detail and

included in the Appendix.

Land Use. The Draft EIR will address the consistency of the project with land use and zoning
designations and policies of the General Plan, the compatibility of the proposed uses with adjacent
designations and uses, and the potential for proximity and cumulative impacts of the proposed
development. The project’s conformity with the Southern California Association of Government

(SCAG) Growth Management Plan will also be addressed.

Transportation. Gruen Associates will integrate the Traffic Analysis provided in the technical report
prepared by Austin Faust into the transportation section of the Draft EIR. Gruen will incorporate the
technical study prepared by Austin Faust into the Appendix. The City of Torrance staff will review and
approve traffic information and analysis for consistency with city requirements before including in the
DEIR. Access to the project from Lomita Boulevard and possible impacts at the intersection of
Crenshaw and Lomita Boulevards, as well as other key intersections, will be-addressed. Mitigation
measures will be developed working closely with the City.

Air Quality. The Draft EIR will address construction and traffic-related air quality impacts of the
proposed project as analyzed in the Air Quality Technical Report prepared by Terry A. Hayes
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Associates, LLC. The air quality section would consider both mobile and stationary sources and
temporary and permanent impacts. It 1s anticipated that the proposed project would result in air
emissions and deterioration of ambient air quality in the project area. The air quality section would
address mitigation measures as proposed in the Air Quality Technical Report.

Noise. The Draft EIR will address noise impacts related to construction and occupancy/operation of the
proposed project as analyzed in the Noise Analysis prepared by Terry A. Hayes Associates, ILC. Noise
impacts related to traffic and airport noise will be discussed in detail. The noise section will include
appropriate mitigation measures, as necessary.

Hazards and Hazardous Materials. The Draft EIR will address potential impacts related to the
former use of the site. Itis Gruen’s understanding that Rock-Lomita LLC has retained an environmental
assessment consultant to review the site history and any past studies, status of remediation efforts, and
any current development restrictions and prepare a Phase [ Assessment. Gruen Associates will integrate
the draft Phase | and any other hazardous materials studies prepared by this consultant into the
document, and incorporate their technical study into the Appendix.

Utilities. The Draft EIR will address the existing capacity of utility systems in the project area such as
electrical, natural gas, water, sewer and solid waste. Using generation factors for proposed uses, the
EIR will assess the need for the expansion or construction of new facilities to serve the proposed
project. Gruen Associates will prepare this section of the EIR using technical information provided by
the City of Torrance Public Works Department and the Hydrology and Utility Report prepared by Rock-
Lomita LLC’s subconsultants.

In particular, the utilities section will address potential changes in existing drainage patterns, absorption
rates, or the rate, amount and quality of surface runoff. As stated, itis Gruen’s understanding that Rock- .
Lomita will retain a civil engineer to assess these storm water drainage issues and prepare a hydrology
technical report. Gruen Assoclates will prepare the text for these sections of the EIR based on technical

information and reports provided by the civil engineer.

The majority of the site 1s unpaved, compacted soil, and is not located within a flood hazard zone
identified on Federal Emergency Management Agency (FEMA) flood zone maps. However, the site has
experienced signs of flooding. Gruen will summarize the Hydrology and Utilities technical reports
including analysis of existing and future storm drain capacity and demand.

Alternatives. The Draft EIR would include a range of alternatives to the proposed project. Such
alternatives would include No Project, Existing Zoning (M2 - Industrial), Alternative Use, and
Alternative Sites. Locations of related project sites may be utilized for this analysis. As required by
CEQA, an environmentally superior alternative will be identified.

Mandatory Findings of Significance. CEQA guidelines require consideration of cumulative impacts
based on a list of related past, present or anticipated projects, which could reasonably produce
cumulative impacts. The City will provide a list of related projects at the start of the project.
Discussion of cumulative impacts will be ‘ncluded at the end of each section. As allowed by CEQA,
discussion of cumulative impacts shall cover only those reasonably considered to be significant, and
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discussion will not be provided 1n as great detail as the effects attributable to the project alone.

Mitigation Monitoring. Pursuant to the Cortese Act, mitigation measures proposed under EIRs and
Negative Declarations must be detailed in a Mitigation Monitoring Program (MMP) before the project
15 approved.1 Gruen Associates will prepare the MMP as part of the Final EIR. Gruen Associates will
prepare a table, which contains the MMP for project mitigation measures including the following

information:

. The environmental impact being mitigated;
. The mitigation measure proposed,;
. The agency responsible for implementing and for monitoring and reporting.

Circulation of the DEIR

In preparation for the circulation of the DEIR, Gruen Assoclates will develop the Notice of Availability
and Notice of Completion. We will use the City’s approved circulation list to develop the mailing
labels. Gruen will also file the DEIR at the County Clerk’s office, if requested by City staff.

Content of the Final EIR

Pursuant to circulation of the Draft EIR, Gruen Associates will prepare responses to public comments
received, including excerpts of relevant EIR comments and a responsive City clarification or resolution
of issues raised. The Final EIR will document public comments and responses to comments, as well as
the Mitigation Monitoring Program necessary for project approval. The Final EIR will also contain
changes and clarifications to the Draft EIR based on comment submitted. Per the City, the Draft EIR

may be included as an Addendum.

Meetings

Gruen Associates will attend up to three public hearings inan effort to provide technical support to City
staff and clarification of issues during the FIR review and approval process. Gruen Associates will
attend up to six coordination meetings with the City of Torrance Planning Division staff, the City’s
attorneys, and Rock-Lomita, LLC. Gruen Associates will provide meeting minutes for meetings, if
requested. Itisassumed that the project applicant (Rock-Lomita, LLC) and their consultants will be at
some of these meetings to facilitate coordination and communication. The City will arrange meetings

with the developer.
DELIVERABLES AND SCHEDULE

This proposal 1s structured to provide a set of services necessary for CEQA compliance for
environmental documentation of the project including preparation of the Draft EIR, production of the
Final EIR and CEQA required notices related to both documents.

-

1 State of California. CEQA B Mitigation Monitoring. Public Resources Code, Section 21081.6. Adopted as AB3180
(Cortese), September 23, 1988.
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ESTIMATED BUDGET

Gruen Associates proposes to undertake these projects in a similar manner to the other EIRs for
Torrance. The services would be billed monthly utilizing Gruen Associates’ standard billing rates, plus
reimbursable expenses. Reimbursable expenses include transportation and mileage, telephone and fax
communication, photography, blueprints and reproduction, postage and delivery, and miscellaneous
expenses. Gruen Associates charges an additional 10 percent of consultants and other reimbursable

expenses.

We estimate a budget of $126,480 to prepare Gruen Associates’ portion of the tasks outlined in our
Scope of Services plus an estimated $20,000 for Gruen Assoclates reimbursable expenses, $15,000 for
the air and noise analysis and $5,000 for hazardous materials write-up prepared by Terry A. Hayes
Associates, LLC. The total budget for the EIR is $168,480, notincluding fees of consultants retained by
Rock-Lomita under separate contracts. Gruen’s standard billing rates are attached as part of the cost

estimate.

The fee for response to comments 1s based on the amount of comments received on the Draft EIR. We
allocated $17,480 for this task, however the final amount may be more or less depending on the level of
effort required. Gruen Associates will not exceed this total budget, without prior authorization from the

City.

Gruen Associates would be pleased to provide additional support beyond the Scope of Services outlined
for the EIR. Additional services such as attending weekly development team meetings will be
considered extra services, and are not a part of the estimated budget. These extra services will be billed
separately at Gruen standard billing rates plus reimbursables. If and when the necessary scope for
additional services is defined, we would provide you with an updated budget. Gruen Associates will not
perform these additional services unless requested by the City.
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D AT BT oo e $ 220-9% 380
ASSOCIAE PAMMET . i i .$ 170-% 210
VICE PRESIAENE .. o ot 0% 140-% 175
GO0 SUAM . oo e e $ 110-9% 160
Intermediate Staff .. $ 65-3%125
ASSISEANT SEAMT oo e $ 50-% 80
Junior Staff..... NI $ 40-% 65
" Subject to annual adjustment
L Hearings and testimony (including preparation) at 1.5 times rate shown

] Overtime at 1.5 times rate shown
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AMENDMENT TO AGREEMENT (C2008-05 1)

This Amendment to Agreement is made and entered into as of January 13, 2009 ,

by and between the CITY OF TORRANCE, a municipal corporation (“CITY”) and
Gruen Associates, a California Partnership of Corporations (“CONSULTANT).

RECITALS:

A. CITY and CONSULTANT entered into an Agreement as of February 26, 2008,
whereby CONSULTANT agreed to prepare an Environmental Impact Report for the
development of a business park on property located at 2740 Lomita Blvd.

B. The Agreement was for an eleven-month Term.

C. The CITY is satisfied with the level of service provided by CONSULTANT
and wishes to extend the Agreement for an additional year.

AGREEMENT:
L. Paragraph 2, entitled “TERM” is amended to read in its entirety as follows:
“2. TERM

Unless earlier terminated in accordance with Paragraph 4 below, this
Agreement will continue in full force and effect through January 31, 2010.

2. In all other respects, the Agreement entered into as of February 26, 2008, between
CITY and CONSULTANT is ratified and reaffirmed and is in full force and effect.

CITY OF TORRANCE, Gruen Associates,
a Municipal Corporation a California Partnership of

9L Aot Ei“”i”“w o~

Frank Scotto, Mayor

ATTEST: ‘

Ske Herbers, City Clerk

APPROVED AS TO FORM:
JOHN L. FELLOWS III
City Attorney

by e s
Hefther K. Whitham
Deputy City Attorney

(39846 _1.DOC]

£50=8002)
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Attachment C

Council Meeting of
April 15, 2008

Honorable Mayor and Members
of the City Council

City Hall

Torrance California

Members of the Council:

SUBJECT: Community Development - Adopt RESOLUTION authorizing
revisions to contract to prepare an Environmental Impact Report for
property located at 2740 Lomita Boulevard.

EAS07-00003, CUPQ7-00016, TTM067341: Rock-Lomita LLC

RECOMMENDATION

Recommendation of the Community Development Director that City Council adopt a
RESOLUTION authorizing revisions to the contract with Gruen Associates (C2008-051)
to prepare an Environmental Impact Report for the Rockefeller Business Park project at
a cost of $168,480 to be paid by the applicant.

Funding: Not applicable

BACKGROUND

On February 26™, 2008, the City Council adopted a Resolution approving a contract
with Gruen Associates for the purposes of preparing an Environmental Impact Report
for Rock-Lomita LLC Business Park development of vacant property located at 2740
Lomita Boulevard. Gruen Associates has since requested some language changes to
the contract regarding the legal name of the firm, references to Gruen as a consultant
rather than a contractor, names of the consultants listed in the contract, clarification as
to the payment schedule and a revision to the indemnification language which was
approved by both the City Attorney and the Risk Management offices. The date to
which the contract became effective remained February 26, 2008, as in the approved
contract, to cover work already performed by Gruen. Both the revised and previously
approved contract are attached for Council's review.

CONGUR: =/ Respectfully submitted,
Cod e JEFFERY W. GIBSON
Jeffery W. Gibson; CDD Director Community Development Director

5
o !

Gregg Lodan, AICP
Planning Manager

O e

Attachments:

A. Revised Resolutions

B. Revised Consulting Services Agreement

C. February 26, 2008 City Council Agenda item 10A (LIMITED DISTRIBUTION)

10A
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Attachment A

RESOLUTION NO. 2008-

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
TORRANCE, CALIFORNIA, AUTHORIZING AND
DIRECTING THE MAYOR AND THE CITY CLERK TO
EXECUTE THAT CERTAIN AGREEMENT BETWEEN THE
CITY AND GRUEN ASSOCIATES FOR PREPARATION OF
AN ENVIRONMENTAL IMPACT REPORT FOR THE
ROCKEFELLER BUSINESS PARK PROJECT LOCATED AT
2740 LOMITA BOULOEVARD.

WHEREAS, Rock-Lomita LLC is requesting consideration of entitlements to
allow the development of property located in the M-2 zone at 2740 Lomita Boulevard
involving a Conditional Use Permit for the development of a mixture of medical,
professional office and light industrial pad buildings and a subdivision of the existing
parcel into three parcels; and

WHEREAS, the City of Torrance wishes to secure the service of a consultant for
the preparation of an Environmental Impact Report for said project; and

WHEREAS, Gruen Associates represents that it is qualified in the preparation
and management of environmental impact reports for such residential projects;

WHEREAS, the execution of this Agreement is in the best interest of the City.

NOW, THEREFORE, BE IT RESOLVED by the City of Torrance City Council
that the Mayor and City Clerk are hereby authorized and directed to execute and attest
that certain Agreement between the City and Gruen Associates for the preparation of
the Rockefeller Business Park project EIR.

Introduced, approved and adopted this 15" day of April 2008.

MAYOR, of the City of Torrance
ATTEST:

City Clerk of the City of Torrance

APPROVED AS TO FORM:
JOHN FELLOWS I, City Attorney

By
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Attachment B

CONSULTING SERVICES AGREEMENT

This CONSULTING SERVICES AGREEMENT (“Agreement”) is made and entered into as of
February 26, 2008 (the “Effective Date”), by and between the CITY OF TORRANCE, a
municipal corporation (“CITY"), and GRUEN ASSOCIATES, a California Partnership of
Corporations (“CONSULTANT"”).

RECITALS:

A. CITY wishes to retain the services of an experienced and qualified CONSULTANT to
prepare an Environmental Impact Report for the development of a business park on
property located at 2740 Lomita Blvd.

B. CONSULTANT represents that it is qualified to perform those services.

AGREEMENT:

1. SERVICES TO BE PERFORMED BY CONSULTANT
CONSULTANT will provide the services listed in the Proposal attached as Exhibit A.

CONSULTANT warrants that all work and services set forth in the Proposal will be
performed in a competent, professional and satisfactory manner.

2. TERM
Unless earlier terminated in accordance with Paragraph 4 below, this Agreement will
continue in full force and effect from the Effective Date through January 31, 2009.

3. COMPENSATION
A. CONSULTANT’s Fee.

For services rendered pursuant to this Agreement, CONSULTANT will be paid in
accordance with the Proposal, provided, however, that in no event will the total
amount of money paid the CONSULTANT, for services initially contemplated by
this Agreement, exceed the sum of $168,480.00 (“Agreement Sum’”), unless
otherwise first approved in writing by CITY.

B. Schedule of Payment.

Provided that the CONSULTANT is not in default under the terms of this
Agreement, upon presentation of an invoice, CONSULTANT will be paid
monthly the fees described in Paragraph 3.A. above, according to the Proposal.
Payment will be due within 30 days after the date of the monthly invoice.

4. TERMINATION OF AGREEMENT
A. Termination by CITY for Convenience.

1. CITY may, at any time, terminate the Agreement for CITY s convenience
and without cause.

[35015_1]
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Upon receipt of written notice from CITY of such termination for CITY’s
convenience, CONSULTANT will:

a. cease operations as directed by CITY in the notice;

b. take actions necessary, or that CITY may direct, for the protection
and preservation of the work; and

c. except for work directed to be performed prior to the effective date

of termination stated in the notice, terminate all existing
subcontracts and purchase orders and enter into no further
subcontracts and purchase orders.

3. In case of such termination for CITY’s convenience, CONSULTANT will
be entitled to receive payment for work executed; and costs incurred by
reason of such termination, along with reasonable overhead and profit on
the work not executed.

B. Termination for Cause.

1. If either party fails to perform any term, covenant or condition in this
Agreement and that failure continues for 15 calendar days after the
nondefaulting party gives the defaulting party written notice of the failure
to perform, this Agreement may be terminated for cause; provided,
however, that if during the notice period the defaulting party has promptly
commenced and continues diligent efforts to remedy the default, the
defaulting party will have such additional time as is reasonably necessary
to remedy the default.

2. In the event this Agreement is terminated for cause by the default of the
CONSULTANT, the CITY may, at the expense of the CONSULTANT
and its surety, complete this Agreement or cause it to be completed. Any
check or bond delivered to the CITY in connection with this Agreement,
and the money payable thereon, will be forfeited to and remain the
property of the CITY. All moneys due the CONSULTANT under the
terms of this Agreement will be retained by the CITY, but the retention
will not release the CONSULTANT and its surety from liability for the
default. Under these circumstances, however, the CONSULTANT and its
surety will be credited with the amount of money retained, toward any
amount by which the cost of completion exceeds the Agreement Sum and
any amount authorized for extra services.

3. Termination for cause will not affect or terminate any of the rights of the
CITY as against the CONSULTANT or its surety then existing, or which
may thereafter accrue because of the default; this provision is in addition
to all other rights and remedies available to the CITY under law.
C. Termination for Breach of Law.

In the event the CONSULTANT or any of its officers, directors, shareholders,
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employees, agents, subsidiaries or affiliates is convicted (i) of a criminal offense
as an incident to obtaining or attempting to obtain a public or private contract or
subcontract, or in the performance of a contract or subcontract; (ii) under state or

federal statutes of embezzlement, theft, forgery, bribery, falsification or
destruction of records, receiving stolen property, or any other offense indicating a
lack of business integrity or business honesty which currently, seriously, and
directly affects responsibility as a public consultant or contractor; (iii) under state
or federal antitrust statutes arising out of the submission of bids or proposals; or
(iv) of violation of Paragraph 19 of this Agreement; or for any other cause the
CITY determines to be so serious and compelling as to affect CONSULTANT’s
responsibility as a public consultant or contractor, including but not limited to,
debarment by another governmental agency, then the CITY reserves the unilateral
right to terminate this Agreement or to impose such other sanctions (which may
include financial sanctions, temporary suspensions or any other condition deemed
appropriate short of termination) as it deems proper. The CITY will not take
action until CONSULTANT has been given notice and an opportunity to present
evidence in mitigation.

FORCE MAJEURE

If any party fails to perform its obligations because of strikes, lockouts, labor disputes,
embargoes, acts of God, inability to obtain labor or materials or reasonable substitutes for
labor or materials, governmental restrictions, governmental regulations, governmental
control, judicial orders, enemy or hostile governmental action, civil commotion, fire or
other casualty, or other causes beyond the reasonable control of the party obligated to
perform, then that party’s performance shall be excused for a period equal to the period of
such cause for failure to perform.

RETENTION OF FUNDS

CONSULTANT authorizes CITY to deduct from any amount payable to CONSULTANT
(whether or not arising out of this Agreement) any amounts the payment of which may be
in dispute or that are necessary to compensate CITY for any losses, costs, liabilities, or
damages suffered by CITY, and all amounts for which CITY may be liable to third
parties, by reason of CONSULTANT’s negligent acts or omissions or willful misconduct
in performing or failing to perform CONSULTANT’s obligations under this Agreement.
In the event that any claim is made by a third party, the amount or validity of which is
disputed by CONSULTANT, or any indebtedness exists that appears to be the basis for a
claim of lien, CITY may withhold from any payment due, without liability for interest
because of the withholding, an amount sufficient to cover the claim. The failure of CITY
to exercise the right to deduct or to withhold will not, however, affect the obligations of
CONSULTANT to insure, indemnify, and protect CITY as elsewhere provided in this
Agreement.

CITY REPRESENTATIVE

Gregg D. Lodan, AICP, is designated as the “City Representative,” authorized to act in its
behalf with respect to the work and services specified in this Agreement and to make all
decisions in connection with this Agreement. Whenever approval, directions, or other
actions are required by CITY under this Agreement, those actions will be taken by the
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City Representative, unless otherwise stated. The City Manager has the right to designate
another City Representative at any time, by providing notice to CONSULTANT.

CONSULTANT REPRESENTATIVE(S)

The following principal(s) of CONSUILTANT are designated as being the principal(s)
and representative(s) of CONSULTANT authorized to act in its behalf with respect to the
work specified in this Agreement and make all decisions in connection with this
Agreement:

Elaine V. Carbrey, AIA, AICP
Associate Partner

or

Ki Suh Park, FAIA, FAICP, Hon. FKIA
Design and Managing Partner

INDEPENDENT CONTRACTOR

The CONSULTANT is, and at all times will remain as to CITY, a wholly independent
contractor. Neither CITY nor any of its agents will have control over the conduct of the
CONSULTANT or any of the CONSULTANT’s employees, except as otherwise set forth
in this Agreement. The CONSULTANT may not, at any time or in any manner, represent
that it or any of its agents or employees are in any manner agents or employees of CITY.

BUSINESS LICENSE
The CONSULTANT must obtain a City business license prior to the start of work under
this Agreement, unless CONSULTANT is qualified for an exemption.

OTHER LICENSES AND PERMITS
CONSULTANT warrants that it has all professional, contracting and other permits and
licenses required to undertake the work contemplated by this Agreement.

FAMILIARITY WITH WORK

By executing this Agreement, CONSULTANT warrants that CONSULTANT (a) has
thoroughly investigated and considered the scope of services to be performed, (b) has
carefully considered how the services should be performed, and (c) fully understands the
facilities, difficulties and restrictions attending performance of the services under this
Agreement. If the services involve work upon any site, CONSULTANT warrants that
CONSULTANT has or will investigate the site and is or will be fully acquainted with the
conditions there existing, prior to commencement of services set forth in this Agreement.
Should CONSULTANT discover any latent or unknown conditions that will materially
affect the performance of the services set forth in this Agreement, CONSULTANT must
immediately inform CITY of that fact and may not proceed except at CONSULTANT’s
risk until written instructions are received from CITY.

CARE OF WORK

CONSULTANT must adopt reasonable methods during the term of the Agreement to
furnish continuous protection to the work, and the equipment, materials, papers,
documents, plans, studies and other components to prevent losses or damages, and will be
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responsible for all damages, to persons or property, until acceptance of the work by
CITY, except those losses or damages as may be caused by CITY’s own negligence.

14.  CONSULTANT’S ACCOUNTING RECORDS; OTHER PROJECT RECORDS
Records of the CONSULTANT’s time pertaining to the project, and records of accounts
between CITY and the CONSULTANT, will be kept on a generally recognized
accounting basis. CONSULTANT will also maintain all other records, including without
limitation specifications, drawings, progress reports and the like, relating to the project.
All records will be available to CITY during normal working hours. CONSULTANT
will maintain these records for three years after final payment.

15. INDEMNIFICATION
Consultant agrees to indemnify, defend and hold harmless the City, its City Council, its
agents, officers, employees and insurers from and against any and all suits, costs,
expenses, claims, actions, demands, losses and liabilities, including without limitation
reasonable attorney’s fees and costs, to the extent arising out of or in connection with
negligent acts, errors, omissions, or willful misconduct of Consultant in the performance
of services described in this Agreement. This indemnity shall not apply in the event of
the sole negligence or willful misconduct of City. The foregoing shall include an
indemnity for property damage and for injury to or death of any person including agency,
employees, or representative of City or Consultant. In the event that an action or
proceeding is filed against the City in connection with any such claim, Consultant shall
defend any action or proceeding and shall pay all costs and expenses including attorney’s
fees incurred in connection therewith.

16. NON-LIABILITY OF CITY OFFICERS AND EMPLOYEES
No officer or employee of CITY will be personally liable to CONSULTANT, in the event
of any default or breach by the CITY or for any amount that may become due to
CONSULTANT.

17. INSURANCE
A. CONSULTANT must maintain at its sole expense the following insurance, which
will be full coverage not subject to self insurance provisions:

1. Automobile Liability, including owned, non-owned and hired vehicles,
with at least the following limits of liability:

a. Primary Bodily Injury with limits of at least $500,000 per person,
$1,000,000 per occurrence; and

b. Primary Property Damage of at least $250,000 per occurrence; or
C. Combined single limits of $1,000,000 per occurrence.
2. General Liability including coverage for premises, products and completed

operations, independent contractors/vendors, personal injury and
contractual obligations with combined single limits of coverage of at least
$1,000,000 per occurrence.
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3. Professional liability insurance with limits of at least $1,000,000 per
occurrence.
4. Workers’ Compensation with limits as required by the State of California

and Employers Liability with limits of at least $1,000,000.
B. The insurance provided by CONSULTANT will be primary and non-contributory

C. CITY, the City Council and each member thereof, members of boards and
commissions, every officer, agent, official, employee and volunteer must be
named as additional insured under the automobile and general liability policies.

D. CONSULTANT must provide certificates of insurance and/or endorsements to the
City Clerk of the City of Torrance before the commencement of work.

E. Each insurance policy required by this Paragraph must contain a provision that no
termination, cancellation or change of coverage can be made without thirty days
notice to CITY.

SUFFICIENCY OF INSURERS AND SURETIES

Insurance or bonds required by this Agreement will be satisfactory only if issued by
companies admitted to do business in California, rated “B+" or better in the most recent
edition of Best’s Key Rating Guide, and only if they are of a financial category Class VII
or better, unless these requirements are waived by the Risk Manager of CITY (“Risk
Manager”) due to unique circumstances. In the event the Risk Manager determines that
the work or services to be performed under this Agreement creates an increased or
decreased risk of loss to CITY, the CONSULTANT agrees that the minimum limits of
any insurance policies or performance bonds required by this Agreement may be changed
accordingly upon receipt of written notice from the Risk Manager; provided that
CONSULTANT will have the right to appeal a determination of increased coverage by
the Risk Manager to the City Council of CITY within 10 days of receipt of notice from
the Risk Manager.

CONFLICT OF INTEREST

[35015_1]

A. No officer or employee of the CITY may have any financial interest, direct or
indirect, in this Agreement, nor may any officer or employee participate in any
decision relating to the Agreement that effects the officer or employee’s financial
interest or the financial interest of any corporation, partnership or association in
which the officer or employee is, directly or indirectly interested, in violation of
any law, rule or regulation.

B. No person may offer, give, or agree to give any officer or employee or former
officer or employee, nor may any officer or employee solicit, demand, accept, or
agree to accept from another person, a gratuity or an offer of employment in
connection with any decision, approval, disapproval, recommendation,
preparation or any part of a program requirement or a purchase request,
influencing the content of any specification or procurement standard, rendering of
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advice, investigation, auditing, or in any other advisory capacity in any way
pertaining to any program requirement, contract or subcontract, or to any
solicitation or proposal.

NOTICE

A. All notices, requests, demands, or other communications under this Agreement
will be in writing. Notice will be sufficiently given for all purposes as follows:

1.

Personal delivery. When personally delivered to the recipient: notice is
effective on delivery.

First Class mail. When mailed first class to the last address of the
recipient known to the party giving notice: notice is effective three mail
delivery days after deposit in an United States Postal Service office or
mailbox.

Certified mail. When mailed certified mail, return receipt requested:
notice is effective on receipt, if delivery is confirmed by a return receipt.

Overnight delivery. When delivered by an overnight delivery service,
charges prepaid or charged to the sender’s account: notice is effective on
delivery, if delivery is confirmed by the delivery service.

Facsimile transmission. When sent by fax to the last fax number of the
recipient known to the party giving notice: notice is effective on receipt.
Any notice given by fax will be deemed received on the next business day
if it is received after 5:00 p.m. (recipient’s time) or on a non-business day.

Addresses for purpose of giving notice are as follows:

CONSULTANT: Elaine V. Carbrey, AIA, AICP
Gruen Associates
6300 San Vincente Blvd., Ste 200
Los Angeles, CA 90048
Fax: (323) 937-6001

CITY: City Clerk
City of Torrance
3031 Torrance Boulevard
Torrance, CA 90509-2970
Fax: (310) 618-2931

B. Any correctly addressed notice that is refused, unclaimed, or undeliverable
because of an act or omission of the party to be notified, will be deemed effective
as of the first date the notice was refused, unclaimed or deemed undeliverable by
the postal authorities, messenger or overnight delivery service.

C. Either party may change its address or fax number by giving the other party notice
of the change in any manner permitted by this Agreement.
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PROHIBITION AGAINST ASSIGNMENT AND SUBCONTRACTING

This Agreement and all exhibits are binding on the heirs, successors, and assigns of the
parties. The Agreement may not be assigned or subcontracted by either CITY or
CONSULTANT without the prior written consent of the other.

INTEGRATION; AMENDMENT

This Agreement represents the entire understanding of CITY and CONSULTANT as to
those matters contained in it. No prior oral or written understanding will be of any force
or effect with respect to the terms of this Agreement. The Agreement may not be
modificd or altered except in writing signed by both parties.

INTERPRETATION

The terms of this Agreement should be construcd in accordance with the meaning of the
language used and should not be construed for or against either party by reason of the
authorship of this Agreement or any other rule of construction that might otherwise apply.

SEVERABILITY

If any part of this Agreement is found to be in conflict with applicable laws, that part will
be inoperative, null and void insofar as it is in conflict with any applicable faws, but the
remainder of the Agreement will remain in full force and effect.

TIME OF ESSENCE
Time is of the essence in the performance of this Agreement.

GOVERNING LAW; JURISDICTION

This Agreement will be administered and interpreted under the laws of the State of
California. Jurisdiction of any litigation arising from the Agreement will be in Los
Angeles County, California.

COMPLIANCE WITH STATUTES AND REGULATIONS
CONSULTANT will be knowledgeable of and will comply with all applicable federal,
state, county and city statutes, rules, regulations, ordinances and orders.

WAIVER OF BREACH

No delay or omission in the exercise of any right or remedy by a nondefaulting party on
any default will impair the right or remedy or be construed as a waiver. A party’s consent
or approval of any act by the other party requiring the party’s consent or approval will not
be deemed to waive or render unnecessary the other party’s consent to or approval of any
subsequent act. Any waiver by either party of any default must be in writing and will not
be a waiver of any other default concerning the same or any other provision of this
Agreement.

ATTORNEY’S FEES

Except as provided for in Paragraph 15, in any dispute, litigation, arbitration, or other
proceeding by which one party either seeks to enforce its rights under this Agreement
(whether in contract, tort or both) or seeks a declaration of any rights or obligations under
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this Agreement, the prevailing party will be awarded reasonable attorney’s fees, together
with any costs and expenses, to resolve the dispute and to enforce any judgment.

30.  EXHIBITS

All exhibits identified in this Agreement are incorporated into the Agreement by this

reference.

31.  CONSULTANT’S AUTHORITY TO EXECUTE

The person(s) executing this Agreement on behalf of the CONSULTANT warrant that (i)
the CONSULTANT is duly organized and existing; (ii) they are duly authorized to
execute this Agreement on behalf of the CONSULTANT; (iii) by so executing this
Agreement, the CONSULTANT is formally bound to the provisions of this Agreement;
and (iv) the entering into this Agreement does not violate any provision of any other
Agreement to which the CONSULTANT is bound.

CITY OF TORRANCE
a Municipal Corporation

Frank Scotto, Mayor

ATTEST:

Sue Herbers
City Clerk

APPROVED AS TO FORM:
JOHN L. FELLOWS I
City Attorney

By:

Attachments: Exhibit A

Revised: 1/30/01
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Proposal

GRUEN ASSOCIATES
a California Partnership of Corporations

By:

Ki Suh Park, FAIA, FAICP, Hon. FKIA
Design and Managing Partner
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Attachment D

COUNCIL MEETING OF
January 13, 2009

Honorable Mayor and Members
of the City Council

City Hall

Torrance, California

Members of the Council:

SUBJECT: Community Development — Amendment to Consulting Services
Agreement C2008-051 with Gruen Associates to prepare an
Environmental Impact Report for property located at 2740 Lomita
Boulevard.

Expenditure: None

EAS07-00003, CUP07-00016, TTM067341: Rock-Lomita LLC

RECOMMENDATION

Recommendation of the Community Development Director that City Council:

e Approve an Amendment (Attachment A) to Consulting Services Agreement
C2008-051 with Gruen Associates to extend the term until January 31, 2010, to
complete the Environmental Impact Report currently under progress;

« Authorize the Mayor and the City Clerk to execute and attest to said Amendment.

Funding: Not applicable

BACKGROUND

On February 26, 2008, the City Council adopted a Resolution approving a consulting
services agreement with Gruen Associates for the purposes of preparing an Environmental
Impact Report for Rock-Lomita LLC Business Park development of vacant property located
at 2740 Lomita Boulevard. On April 15, 2008, the City Council approved language
amendments which were approved by both the City Attorney and the Risk Management
offices. The date to which the consulting services agreement would remain effective is
currently January 31, 2009. Additional analysis has resulted in the need for additional time
to complete the Environmental Impact Report.

8C
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The Community Development Director recommends that the existing consulting services
agreement be amended to extend until January 31, 2010.

Respectfully submitted,
JEFFERY W. GIBSON

Community Development Director
By

Gregg D. Lodan, AICP
Planning Manager

CONCUR:
o

oz bt o
K &;’cg "

/" JEFFERY W. GIBSDN
i Com ity Devetopment Director

N

LeROY J.
City Manag

Attachments:
A. Amendment to Agreement
B. Consulting Services Agreement C2008-051
C. April 15, 2008 City Council Agenda ltem



ATTACHMENT 4

AMENDMENT TO AGREEMENT (C2008-051)

This Amendment to Agreement is made and entered into as of ,
by and between the CITY OF TORRANCE, a municipal corporation (“CITY”) and
Gruen Associates, a California Partnership of Corporations (“CONSULTANT”).

RECITALS:

A. CITY and CONSULTANT entered into an Agreement as of February 26, 2008,
whereby CONSULTANT agreed to prepare an Environmental Impact Report for the
development of a business park on property located at 2740 Lomita Blvd.

B. The Agreement was for an eleven-month Term.

C. The CITY is satisfied with the level of service provided by CONSULTANT
and wishes to extend the Agreement for an additional year.

AGREEMENT:
1. Paragraph 2, entitled “TERM” is amended to read in its entirety as follows:
“2. TERM

Unless earlier terminated in accordance with Paragraph 4 below, this
Agreement will continue in full force and effect through January 31, 2010.

2. In all other respects, the Agreement entered into as of February 26, 2008, between
CITY and CONSULTANT is ratified and reaffirmed and is in full force and effect.

CITY OF TORRANCE, Gruen Associates,

a Municipal Corporation a California Partnership of
Corporations
By:

Frank Scotto, Mayor

ATTEST:

Sue Herbers, City Clerk

APPROVED AS TO FORM:
JOHN L. FELLOWS III
City Attorney

By:

Heather K. Whitham
Deputy City Attorney

[39846_1.D0C)
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Attachment B

CONSULTING SERVICES AGREEMu..<T

This CONSULTING SERVICES AGREEMENT (“Agreement”) is made and entered into as of
February 26, 2008 (the “Effective Date”), by and between the CITY OF TORRANCE, a
municipal corporation (“CITY”), and GRUEN ASSOCIATES, a California Partnership of

Corporations (“CONSULTANT").

RECITALS:

A. CITY wishes to retain the services of an experienced and qualified CONSULTANT to
prepare an Environmental Impact Report for the development of a business park on
property located at 2740 Lomita Blvd. -

B. CONSULTANT represents that it is qualified to perform those services.

AGREEMENT:

1. SERVICES TO BE PERFORMED BY CONSULTANT
CONSULTANT will provide the services listed in the Proposal attached as Exhibit A.
CONSULTANT warrants that all work and services set forth in the Proposal will be
performed in a competent, professional and satisfactory manner.

2. TERM
Unless earlier terminated in accordance with Paragraph 4 below, this Agreement will

continue in full force and effect from the Effective Date through January 31, 2009.

3. COMPENSATION
A. CONSULTANT’s Fee.

For services rendered pursuant to this Agreement, CONSULTANT will be paid in
accordance with the Proposal, provided, however, that in no event will the total
amount of money paid the CONSULTANT, for services initially contemplated by
this Agreement, exceed the sum of $168,480.00 (“Agreement Sum”), unless
otherwise first approved in writing by CITY.

B. Schedule of Payment.

Provided that the CONSULTANT is not in default under the terms of this
Agreement, upon presentation of an invoice, CONSULTANT will be paid
monthly the fees described in Paragraph 3.A. above, according to the Proposal.
Payment will be due within 30 days after the date of the monthly invoice.

4. TERMINATION OF AGREEMENT
A. Termination by CITY for Convenience.

1. CITY may, at any time, terminate the Agreement for CITY s convenience
and without cause.

(35015_1]
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2. Upon receipt of written notice from CITY of such termination for CIT Y’s
convenience, CONSULTANT will:

a. cease operations as directed by CITY in the notice;

b. take actions necessary, or that CITY may direct, for the protection
and preservation of the work; and '

c. except for work directed to be performed prior to the effective date

of termination stated in the notice, terminate all existing
subcontracts and purchase orders and enter into no further
subcontracts and purchase orders.

3. In case of such termination for CITY’s convenience, CONSULTANT will
be entitled to receive payment for work executed; and costs incurred by
reason of such termination, along with reasonable overhead and profit on
the work not executed.

B. Termination for Cause.

I If either party fails to perform any term, covenant or condition in this
Agreement and that failure continues for 15 calendar days after the
nondefaulting party gives the defaulting party written notice of the failure
to perform, this Agreement may be terminated for cause; provided,
however, that if during the notice period the defaulting party has promptly
commenced and continues diligent efforts to remedy the default, the
defaulting party will have such additional time as is reasonably necessary
to remedy the default.

2. In the event this Agreement is terminated for cause by the default of the
CONSULTANT, the CITY may, at the expense of the CONSULTANT
and its surety, complete this Agreement or cause it to be completed. Any
check or bond delivered to the CITY in connection with this Agreement,
and the money payable thereon, will be forfeited to and remain the
property of the CITY. All moneys due the CONSULTANT under the
terms of this Agreement will be retained by the CITY, but the retention
will not release the CONSULTANT and its surety from liability for the
default. Under these circumstances, however, the CONSULTANT and its
surety will be credited with the amount of money retained, toward any
amount by which the cost of completion exceeds the Agreement Sum and
any amount authorized for extra services.

3. Termination for cause will not affect or terminate any of the rights of the
CITY as against the CONSULTANT or its surety then existing, or which

may thereafter accrue because of the default; this provision is in addition
to all other rights and remedies available to the CITY under law.

C. Termination for Breach of Law.

In the event the CONSULTANT or any of its officers, directors, shareholders,

[35015_1) , . 5
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employees, agents, subsidiaries or affiliates is convicted (i) of a criminal offense
as an incident to obtaining or attempting to obtain a public or private contract or
subcontract, or in the performance of a contract or subcontract; (i1) under state or

" federal statutes of embezzlement, theft, forgery, bribery, falsification or
destruction of records, receiving stolen property, or any other offense indicating a
lack of business integrity or business honesty which currently, seriously, and
directly affects responsibility as a public consultant or contractor; (iii) under state
or federal antitrust statutes arising out of the submission of bids or proposals; or
(iv) of violation of Paragraph 19 of this Agreement; or for any other cause the
CITY determines to be so serious and compelling as to affect CONSULTANT's
responsibility as a public consultant or contractor, including but not limited to,
debarment by another governmental agency, then the CITY reserves the unilateral
right to terminate this Agreement or to impose such other sanctions (which may
include financial sanctions, temporary suspensions or any other condition deemed
appropriate short of termination) as it deems proper. The CITY will not take
action until CONSULTANT has been given notice and an opportunity to present
evidence in mitigation.

FORCE MAJEURE

If any party fails to perform its obligations because of strikes, lockouts, labor disputes,
embargoes, acts of God, inability to obtain labor or materials or reasonable substitutes for
labor or materials, governmental restrictions, governmental regulations, governmental
control, judicial orders, enemy or hostile governmental action, civil commotion, fire or
other casualty, or other causes beyond the reasonable control of the party obligated to
perform, then that party’s performance shall be excused for a period equal to the period of
such cause for failure to perform.

RETENTION OF FUNDS
CONSULTANT authorizes CITY to deduct from any amount payable to CONSULTANT

(whether or not arising out of this Agreement) any amounts the payment of which may be
in dispute or that are necessary to compensate CITY for any losses, costs, liabilities, or
damages suffered by CITY, and all amounts for which CITY may be liable to third
parties, by reason of CONSULTANT’s negligent acts or omissions or willful misconduct
in performing or failing to perfform CONSULTANT's obligations under this Agreement.
In the event that any claim is made by a third party, the amount or validity of which is
disputed by CONSULTANT, or any indebtedness exists that appears to be the basis for a
claim of lien, CITY may withhold from any payment due, without liability for interest
because of the withholding, an amount sufficient to cover the claim. The failure of CITY
to exercise the right to deduct or to withhold will not, however, affect the obligations of
CONSULTANT to insure, indemnify, and protect CITY as elsewhere provided in this
Agreement.

CITY REPRESENTATIVE

Gregg D. Lodan, AICP, is designated as the “City Representative,” authorized to act in its
behalf with respect to the work and services specified in this Agreement and to make all
decisions in connection with this Agreement. Whenever approval, directions, or other
actions are required by CITY under this Agreement, those actions will be taken by the
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City Representative, unless otherwise stated. The City Manager has the right to designate
another City Representative at any time, by providing notice to CONSULTANT.

CONSULTANT REPRESENTATIVE(S)

The following principal(s) of CONSULTANT are designated as being the principal(s)
and representative(s) of CONSULTANT authorized to act in its behalf with respect to the
work specified in this Agreement and make all decisions in connection with this

Agreement:

Elaine V. Carbrey, AIA, AICP
Associate Partner

or

Ki Suh Park, FAIA, FAICP, Hon. FKIA
Design and Managing Partner

INDEPENDENT CONTRACTOR

The CONSULTANT is, and at all times will remain as to CITY, a wholly independent
contractor. Neither CITY nor any of its agents will have control over the conduct of the
CONSULTANT or any of the CONSULTANT’s employees, except as otherwise set forth
in this Agreement. The CONSULTANT may not, at any time or in any manner, represent
that it or any of its agents or employees are in any manner agents or employees of CITY.

BUSINESS LICENSE
The CONSULTANT must obtain a City business license prior to the start of work under
this Agreement, unless CONSULTANT is qualified for an exemption.

OTHER LICENSES AND PERMITS
CONSULTANT warrants that it has all professional, contracting and other permits and
licenses required to undertake the work contemplated by this Agreement.

FAMILIARITY WITH WORK

By executing this Agreement, CONSULTANT warrants that CONSULTANT (a) has
thoroughly investigated and considered the scope of services to be performed, (b) has
carefully considered how the services should be performed, and (c) fully understands the
facilitics, difficulties and restrictions attending performance of the services under this
Agreement. If the services involve work upon any site, CONSULTANT warrants that
CONSULTANT has or will investigate the site and is or will be fully acquainted with the
conditions there existing, prior to commencement of services set forth in this Agreement.
Should CONSULTANT discover any latent or unknown conditions that will materially
affect the performance of the services set forth in this Agreement, CONSULTANT must
immediately inform CITY of that fact and may not proceed except at CONSULTANTs
risk until written instructions are received from CITY.

CARE OF WORK

[35015_1)

CONSULTANT must adopt reasonable methods during the term of the Agreement to
furnish continuous protection to the work, and the equipment, materials, papers,
documents, plans, studies and other components to prevent losses or damages, and will be
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responsible for all damages, to persons or property, until acceptance of the work by
CITY, except those losses or damages as may be caused by CITY’s own negligence.

CONSULTANT’S ACCOUNTING RECORDS; OTHER PROJECT RECORDS

Records of the CONSULTANTs time pertaining to the project, and records of accounts
between CITY and the CONSULTANT, will be kept on a generally recognized
accounting basis. CONSULTANT will also maintain all other records, including without
limitation specifications, drawings, progress reports and the like, relating to the project.
All records will be available to CITY during normal working hours. CONSULTANT
will maintain these records for three years after final payment.

INDEMNIFICATION

Consultant agrees to indemnify, defend and hold harmless the City, its City Council, its
agents, officers, employees and insurers from and against any and all suits, costs,
expenses, claims, actions, demands, losses and liabilities, including without limitation
reasonable attomey’s fees and costs, to the extent arising out of or in connection with
negligent acts, errors, omissions, or willful misconduct of Consultant in the performance
of services described in this Agreement. This indemnity shall not apply in the event of
the sole negligence or willful misconduct of City. The foregoing shall include an
indemnity for property damage and for injury to or death of any person including agency,
employees, or representative of City or Consultant. In the event that an action or
proceeding is filed against the City in connection with any such claim, Consultant shall
defend any action or proceeding and shall pay all costs and expenses including attorney’s
fees incurred in connection therewith.

NON-LIABILITY OF CITY OFFICERS AND EMPLOYEES

No officer or employee of CITY will be personally liable to CONSULTANT, in the event
of any default or breach by the CITY or for any amount that may become due to
CONSULTANT.

INSURANCE

A. CONSULTANT must maintain at its sole expense the following insurance, which
will be full coverage not subject to self insurance provisions:

1. Automobile Liability, including owned, non-owned and hired vehicles,
with at least the following limits of liability:

a. Primary Bodily Injury with limits of at least $500,000 per person,
$1,000,000 per occurrence; and

b. Primary Property Damage of at least $250,000 per occurrence; or
c. Combined single limits of $1,000,000 per occurrence.
2. General Liability including coverage for premises, products and completed

operations, independent contractors/vendors, personal injury and
contractual obligations with combined single limits of coverage of at least
$1,000,000 per occurrence.
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3. Professional liability insurance with limits of at least $1,000,000 per
occurrence.
4. Workers’ Compensation with limits as required by the State of California

and Employers Liability with limits of at least $1,000,000.
B. The insurance provided by CONSULTANT will be pnimary and non-contnbutory

C. CITY, the City Council and each member thereof, members of boards and
commissions, every officer, agent, official, employee and volunteer must be
named as additional insured under the automobile and general liability policies.

D. CONSULTANT must provide certificates of insurance and/or endorsements to the
City Clerk of the City of Torrance before the commencement of work.

E. Each insurance policy required by this Paragraph must contain a provision that no
termination, cancellation or change of coverage can be made without thirty days
notice to CITY.

SUFFICIENCY OF INSURERS AND SURETIES

Insurance or bonds required by this Agreement will be satisfactory only if issued by
companies admitted to do business in California, rated “B+" or better in the most recent
edition of Best’s Key Rating Guide, and only if they are of a financial category Class VII
or better, unless these requirements are waived by the Risk Manager of CITY (“Risk
Manager”) due to unique circumstances. In the event the Risk Manager determines that
the work or services to be performed under this Agreement creates an increased or
decreased risk of loss to CITY, the CONSULTANT agrees that the minimum limits of
any insurance policies or performance bonds required by this Agreement may be changed
accordingly upon receipt of wiitten notice from the Risk Manager; provided that
CONSULTANT will have the right to appeal a determination of increased coverage by
the Risk Manager to the City Council of CITY within 10 days of receipt of notice from

the Risk Manager.

CONFLICT OF INTEREST

A. No officer or employee of the CITY may have any financial interest, direct or
indirect, in this Agreement, nor may any officer or employee participate in any
decision relating to the Agreement that effects the officer or employee’s financial
interest or the financial interest of any corporation, partnership or association in
which the officer or employee is, directly or indirectly interested, in violation of
any law, rule or regulation.

B. No person may offer, give, or agree to give any officer or employee or former
officer or employee, nor may any officer or employee solicit, demand, accept, or
agree to accept from another person, a gratuity or an offer of employment in
connection with any decision, approval, disapproval, recommmendation,
preparation or any part of a program requirement or a purchase request,
influencing the content of any specification or procurement standard, rendering of

6
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advice, investigation, auditing, or in any other advisory capacity in any way
pertaining to any program requirement, contract or subcontract, or to any
solicitation or proposal.

20. NOTICE
A, All notices, requests, demands, or other communications under this Agreement

will be in writing. Notice will be sufficiently given for all purposes as follows:

l. Personal delivery. When personally delivered to the recipient: notice 18
effective on delivery.

2. First Class mail. When mailed first class to the last address of the
recipient known to the party giving notice: notice is effective three mail
delivery days after deposit in an United States Postal Service office or
mailbox.

3. Certificd mail. When mailed certified mail, return receipt requested:
notice is effective on receipt, if delivery is confirmed by a return receipt.

4. Overnight delivery. When delivered by an overnight delivery service,
charges prepaid or charged to the sender’s account: notice is effective on
delivery, if delivery is confirmed by the delivery service.

5. Facsimile transmission. When sent by fax to the last fax number of the
recipient known to the party giving notice: notice is effective on receipt.
Any notice given by fax will be deemed received on the next business day
if it is received after 5:00 p.m. (recipient’s time) or on a non-business day.

6. Addresses for purpose of giving notice are as follows:

CONSULTANT: Elaine V. Carbrey, AIA, AICP
Gruen Associates
6300 San Vincente Blvd., Ste 200
Los Angeles, CA 900438
Fax: (323) 937-6001

CITY: City Clerk
City of Torrance
3031 Torrance Boulevard
Torrance, CA 90509-2970
Fax: (310) 618-2931

B. Any correctly addressed notice that is refused, unclaimed, or undeliverable
because of an act or omission of the party to be notified, will be deemed effective
as of the first date the notice was refused, unclaimed or deemed undeliverable by
the postal authorities, messenger or overnight delivery service.

C. Either party may change its address or fax number by giving the other party notice
of the change in any manner permitted by this Agreement.

(35015_1] - ‘ 7
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PROHIBITION AGAINST ASSIGNMENT AND SUBCONTRACTING

This Agreement and all exhibits are binding on the heirs, successors, and assigns of the
parties. The Agreement may not be assigned or subcontracted by either CITY or
CONSULTANT without the prior written consent of the other.

INTEGRATION; AMENDMENT
This Agreement represents the entire understanding of CITY and CONSULTANT as to

those matters contained in it. No prior oral or written understanding will be of any force
or effect with respect to the terms of this Agreement. The Agreement may not be
modified or altered except in writing signed by both parties.

INTERPRETATION
The terms of this Agreement should be construed in accordance with the meaning of the

language used and should not be construed for or against either party by reason of the
authorship of this Agreement or any other rule of construction that might otherwise apply.

SEVERABILITY

If any part of this Agreement is found to be in conflict with applicable laws, that part will
be inoperative, null and void insofar as it is in conflict with any applicable laws, but the
remainder of the Agreement will remain in full force and effect.

TIME OF ESSENCE
Time is of the essence in the performance of this Agreement.

GOVERNING LAW; JURISDICTION
This Agreement will be administered and interpreted under the laws of the State of
California. Jurisdiction of any litigation arising from the Agreement will be in Los

Angeles County, California.

COMPLIANCE WITH STATUTES AND REGULATIONS
CONSULTANT will be knowledgeable of and will comply with all applicable federal,
state, county and city statutes, rules, regulations, ordinances and orders.

WAIVER OF BREACH
No delay or omission in the exercise of any right or remedy by a nondefaulting party on

any default will impair the right or remedy or be construed as a waiver. A party’s consent

29.
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or approval of any act by the other party requiring the party’s consent or approval will not
be deemed to waive or render unnecessary the other party’s consent to or approval of any
subsequent act. Any waiver by either party of any default must be in writing and will not
be a waiver of any other default concerning the same or any other provision of this

Agreement,

ATTORNEY’S FEES

Except as provided for in Paragraph 15, in any dispute, litigation, arbitration, or other
proceeding by which one party either seeks to enforce its rights under this Agreement
(whether in contract, tort or both) or seeks a declaration of any rights or obligations under




this Agreement, the prevailing party will be awarded reasonable attorney’s fees, together
with any costs and expenses, to resolve the dispute and to enforce any judgment.

30. EXHIBITS

All exhibits identified in this Agreement are incorporated into the Agreement by this

reference.

31. CONSULTANT’S AUTHORITY TO EXECUTE

The person(s) executing this Agreement on behalf of the CONSULTANT warrant that (i)
the CONSULTANT is duly organized and existing; (ii) they are duly authorized to
execute this Agreement on behalf of the CONSULTANT; (iii) by so executing this
Agreement, the CONSULTANT is formally bound to the provisions of this Agreement;
and (iv) the entering into this Agreement does not violate any provision of any other
Agreement to which the CONSULTANT is bound.

CITY OF TORRANCE
a Municipal Corporation

Frank Scotto, Mayor

ATTEST:
Sue\Hefbers

City Clerk

X

APPROVED AS TO FORM:
JOHN L. FELLOWS Il
City Attorney

By: ol A

Attachments: Exhibit A Proposal

Revised: 1/30/01
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GRUEN ASSOCIATES
a California Partnership of Corporations

o

1%‘ Suh Park, FAIN, FAICP, Hon. FKIA
esign and Managing Partner



