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Date: November 235, 2008

To: City Manager/Executive Director for Council/Redevelopment Agency Action

From: Assistant City Manager

Subject: Amendment No. 1 to the Consulting Contract with Keyser Marston Associates, Inc. for

Fiscal and Economic Analysis to Assist Staff in the 49er Stadium Term Sheet Negotiations

EXECUTIVE SUMMARY:

At their January 15, 2008 meeting, the Council/Redevelopment Agency determined the proposed San
Francisco 49ers stadium project to be feasible, but with many outstanding issues requiring resolution in the
next phase of negotiations. On February 12, 2008, the Councijl/Agency directed the City Manager to execute
a Negotiating Agreement between the City and the San Francisco 49ers to proceed with the Term Sheet
negotiations.

At their February 12, 2008 meeting, the Council/Agency authorized the use of an additional $500,000 of
Agency appropriations for specialized legal and consulting services to support City/Agency staff in
conducting the term sheet negotiations, and approved a legal services agreement with the firm of Goldfarb
and Lipman, and a fiscal and economic analysis consulting agreement with the firm of Keyser Marston
Associates, Inc. (KMA). Additionally, funds were set aside for specialized consulting in the areas of sports
financing and operations. These monies come from Redevelopment Agency tax increment revenues and can
only be used to support redevelopment activities in the North Bayshore Area. General Fund monies have not
been used in engaging consulting services for the stadium proposal.

On June 17, 2008, the Council/Agency approved an amendment to the Negotiating Agreement to extend the
deadline for Term Sheet negotiations to February 1, 2009. A significant effort has been made by City staff,
Agency consultants and 49ers representatives in developing a Term Shect Agreement; however, given the
nature and complexity of the outstanding issues, both staff and 49ers representatives agreed that the original
deadline of July 22, 2008 deadline could not be met and additional time was needed to bring forward a
completed Term Sheet for Council consideration and if the Term Sheet is approved by Council, then place a
ballot measure before the Santa Clara electorate.

Due to the extension of the Term Sheet deadline and the complexity, scope and depth of financial issues
involved in the Term Sheet negotiations, it is necessary to extend the contract length and increase by
$100,000 the funding amount for the City’s fiscal and economic consultant, KMA. There is no change to the
total amount of $1 million appropriated for the Feasibility Study and Term Sheet negotiations, as
unexpended funds remain from appropriated monies. The KMA contract amendment has been placed in
Council Offices for review.

ADVANTAGES AND DISADVANTAGES OF ISSUE:

Extending the contract length and funding for the Agency's external fiscal and economic consultant will
allow staff the opportunity to continue with the Term Sheet negotiations into and through its final stages,
employing resources that have been critical to the negotiation effort to date.
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ECONOMIC/FISCAL IMPACT:

This amendment will increase KMA'’s contractual not-to-exceed amount by $100,000, to a total of $250,000
for Term Sheet negotiations. The amendment does not change the total Term Sheet negotiations cost of
$500,000 ($1 million including the feasibility study), as unexpended funds remain from appropriated monies.
Funds are available in the Redevelopment Agency Contractual Services account (901-9011-87870).

RECOMMENDATION:

That the Council/Agency approve Amendment No. 1 to the consulting contract with Keyser Marston
Associates, Inc. and Redevelopment Agency in the amount of $100,000 for fiscal and economic analysis to
assist staff in the 49er stadium Term Sheet negotiations, for a total confractual amount not to exceed
$250,000, and authorize the City Manager/Executive Director to execute Amendment No. 1.

79}70 } e asy
Pam Morrison
Administrative Analyst tp the City Manager

/@0 Certified as to Availability of Funds: ol

Rohald E. Garratt 901-9011-87870 $ 100,000.00
Assistant City Manager W
APPROVED: Mary Ann Parrot

Redevelopment Agency Treasurer

MAJORITY VOTE OF COUNCIL

ity Manager/Executive Director for
Rcdevelopment Agency

Documents Related to this Report:
1) Amendment to Professional Services Agreement between the Agency and Keyser Marston Associates, Inc.

1MCTYMNGRS\A greements' 2008\Keyser Marston Amd No. 1-12.03.08.doc



CITY OF SANTA CLARA
AGENDA MATERIAL ROUTE SHEET

Council Date: /2/2& /g0 &

SUBJECT: _ Amendment No. | to the Consulting Contract with Keyser Marston Associates, Inc. for Fiscal
and Economic Analysis to Assist Staff in the 49¢er Stadium Term Sheet Negotiations

CERTIFICATION

The proposed __contract amendment
Regarding  Keyser Marston Associates consulting services
has been reviewed and is hereby certified.

PUBLICATION REQUIRED:

The attached Notice/Resolution/Ordinance is to be published time(s) at least days before the
scheduled meeting/public hearing/bid opening/etc., which is scheduled for , 200__
AUTHORITY SOURCE FOR PUBLICATION REQUIREMENT:
Federal Codes: California Codes:
Title US.C § Code §

(Tifles run I through 50) (i.e., Government, Street and Highway, Public Resources)
Federal Regulations: California Reguations:
Title CFR § Title California Code of Regulations §

(Tilles run 1 through 50) (Titles run | through 28)
City
City Charter § (L.e., 1310. Public Works Contracts. Notice published at least once at least 1en days before bid opening)
City Code §
1. As to City Functions, by ﬁ7ca(x/d/’}—

@épartmenl Head

2. As to Legality, by flotanng forcsilec

City Attorney’s Office / CAO Assignment No 08._\(p 3]

3. As to Environmiental
Impact Requirements, by ,(/ A
Director of Planning and Inspection
4. As to Substance, by m@&w

ity Nanager

Revision Date Jute 7. 2005
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AMENDMENT NO. 1 TO THE
PROFESSIONAL SERVICES AGREEMENT
BY AND BETWEEN
THE REDEVELOPMENT AGENCY
OF THE
CITY OF SANTA CLARA
AND
KEYSER MARSTON ASSOCIATES, INC.

This agreement (“Amendment No. 1) is made and entered into on this  day of December
2008, (“Effective Date) by and between The Redevelopment Agency of the City of Santa Clara,
a redevelopment agency, a public body, corporate and politic, organized and existing in the
County of Santa Clara, under and by virtue of the laws of the State of California (California
Health and Safety Code section 33000, et seq.) ("Agency") with its primary business address at
1500 Warburton Avenue, Santa Clara, CA 95050, and Keyser Marston Associates, Inc., a
California corporation ("Consuftant”), with its primary business address at Golden Gateway
Commons, 55 Pacific Avenue Mall, San Francisco, CA 94111. Agency and Consultant may be
referred to herein individually as a “Party” or collectively as the “Parties” or the “Partjes to this
Amendment No. 1.”

RECITALS

A. The Parties previously entered into an agreement entitled "Agreement for Professional
Services by and between the Redevelopment Agency of the City of Santa Clara and
Keyser Marston Associates, Inc.,”" dated February 12, 2008 (the "Original Agreement");
and

B. The Parties entered into the Original Agreement for the purpose of having Contractor
provide fiscal, economic and land use analysis services, and the Parties now wish to
increase the not-to-exceed amount of one hundred fifty thousand dollars ($150,000.00)
by one bundred thousand dollars ($100,000.00), bringing the total not-to-exceed amount
to two hundred fifty thousand dollars ($250,000.00).

In consideration of the above Recitals and the following mutual covenants and obligations, the
Parties agree as follows:

AGREEMENT PROVISIONS

1. That the paragraph entitled "Maximum Not to Exceed Contract Amount" of Exhibit B,
entitled "Schedule of Fees and Charges" of the Original Agreement, is hereby amended
to read as follows:

“In no event shall the amount billed to Agency by Consultant for services under this
Agreement exceed Two Hundred Fifty Thousand Dollars ($250,000), subject to budget
appropriations."

Amendment No. 1 to Agreement with Keyser Marston Associates, Inc. Page t of 2
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2. All other terms of the Original Agreement that are not in conflict with the provisions of
this Amendment No. 1 shall remain unchanged in full force and effect. In case of a
conflict in the terms of the Original Agreement and this Amendment No. 1, the
provisions of this Amendment No. 1 shall control.

The Parties acknowledge and accept the terms and conditions of this Amendment No. 1 as evidenced
by the following signatures of their duly authorized representatives. It is the intent of the Parties that
this Amendment No. 1 shall become operative on the Effective Date first set forth above.

REDEVELOPMENT AGENCY OF THE CITY OF SANTA CLARA,
' a redevelopment agency, a public body, corporate and politic,
organized and existing in the County of Santa Clara,
under and by virtue of the laws of the State of California

APPROVED AS TO FORM:
HELENE L. LEICHTER ' JENNIFER SPARACINO
Agency General Counsel Executive Director
ATTEST: 1500 Warburton Avenue

: Santa Clara, CA 95050

Telephone: (408) 615-2210

ROD DIRIDON, JR. Fax Number: (408) 241-6771
Agency Secretary

(&Agency’!

Keyser Marston Associates, Inc.
a California corporation

By: %W

ACFERRY KEYSER—
Chaijrman of the Board

55 Pacific Avenue Mali

San Francisco, CA 94111
Telephone: (415) 398-3050
Fax Number: (415) 397-50655

“Consultant”

IACTYMNGRS\A greements\2008\K eyser Marston Amd No. 3-02.05.08.doc
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KEYSER MARSTON ASSOCIATES

ADVISORYS IN PUBLIC/PRIVATE REAL ESTATE DEVELOPMFENT
November 24, 2008

Ron Garratt

Assistant City Manager
City of Santa Clara
1500 Warburton Avenue
Santa Clara, CA 95050

Re:  49ers Stadium Negotiations Scope of Work
Dear Ron:

Thank you for requesting this scope of work for real estate and financial advisory
services in relation to on-going term sheet negotiations with the San Francisco 49ers for
development of a new stadium in Santa Clara. This scope provides for a continuation of
the services that KMA has been providing on an on-going ba sis during term sheet
negotiations, originally expected to conclude by July, and now anticipated to conclude no
sooner than February 2009. Under this scope, Keyser Marston Associates (KMA) will
continue its role as one of several consultants comprising an advisory team on the
stadium proposal as negotiations with the 49ers proceed.

This work scope includes advisory services related to various real estate and entittement
valuation issues, stadium finance, public finance, fiscal impacts/benefits, and other
issues related to the 49ers proposal. Many of the issues covered in this scope have
been addressed in negotiations to date or were covered in the Feasibility Study but are
likely to continue to be a focus of on-going negotiations. In some cases, prior anailyses
may need to be adjusted to account for changed circumstances or new information. For
example, a resolution to concern s raised by Cedar Fair may need to be taken into
account and the implications of recent changes in the bond markets will need to be
evaluated.

Scope of Work
Negotiations of a term sheet with the 49ers commenced at the direction of Council at the

January 15, 2008 joint public hearing. T his scope provides for a continuation of KMA's
role as a close advisor to the City on all appropriate issues related to negotiation of the

55 PACIFIC AVENUE MALL » SAN FRANCISCO. CALIFORNIA 94111 » PHONL: 415398 3050 » FAX: 415 397 5065
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terms, particutarly those of a financial or real estate nature. KMA will also continue to
work in close collaboration with the City's legal council and all other City advisors. it is
our expectation that there will be several areas in which our services will be focused:

1. Real Estate and Valuation Issues. It is expected that the City will seek a ground
lease payment as compensation for the City's contribution of land for the stadium
site. KMA will take the lead in evaluating the supported ground lease pay ment as
well as other real estate issues that may arise.

2. Structuring of Real E state Transaction. KMA will advise the City on how the value
of the tand is incorporated into the averall finance plan for the stadium and issues
related to structuring the real estate transaction.

3. Existing Lease Issues and Encumbrances. KMA will advise the City on other real
estate issues including existing leases and encumbrances related to the
operation of Great America and other applicable development parcels, and
interests of entities such as the Santa Clara Convention C enter, the Hilton Hotel,
SF PUC. and others depending on the 4 9ers proposal.

4. Public Finance Plan. KMA will advise on all issues related to public portions of
the overall stadium finance plan, particularly as they relate to the contributions of
real property, Redevelopment Agency tax increment / bonding capacity, or the
proposed Team advance. We will work in cooperation with the City’s Financial
Advisor, Kelling, Norcross and Nobriga. KMA will also assist in identifying risk
factors to the City and methods of mitigating such risks through alternative deal
structures.

5. Stadium Authority and Private Finance Plan. The work effort will include a review
and analysis of remaining issues regarding the proposed stadium authority and
private stadium financing.

6. Participate in Discussions with 49ers. it is expected that this work effort will
involve a number of meetings with 49ers representatives throughout the
negotiation process.

7. Presentations / Discussions with City Council in both negotiation (closed)
meetings and public m eetings.

001-008.dac; jf
19160.004
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Schedule and Budget
We anticipate that this effort will conclude not later than July 20089.

At this time, we anticipate that the work scope described in this proposal can be
performed for a budget not to exceed $100,000.

The contract will be billed on a time and materials basis and will not exceed the
maximum without previous City authorization. The budget assumes that this work scope
can be performed within the time period allotted, and that it will be a focused analysis of
the tasks described. A copy of our current rate schedule is attached.

Thank you for requesting this scope. Please call us with any questions.

Sincerely,

KEYSER MARSTON ASSOCIATES, INC.

A Jerry Keyser
Chairman of the Board

001-008.doc; Jf
13160.004



KEYSER MARSTON ASSOCIATES, INC.
PUBLIC SECTOR HOURLY RATES

2008/2009
A. JERRY KEYSER* $280.00
MANAGING PRINCIPALS’ $280.00
SENIOR PRINCIPALS* $270.00
PRINCIPALS* $250.00
MANAGERS” $225.00
SENIOR ASSOCIATES $187.50
ASSOCIATES $167.50
SENIOR ANALYSTS $150.00
ANALYSTS $130.00
TECHNICAL STAFF $05.00
ADMINISTRATIVE STAFF $80.00

Directly related job expenses not included in the above rates are: auto m ileage, air fares,
hotels and motels, meals, car rentals, taxies, telephone calls, delivery, electronic data pro-
cessing, graphics and printing. Directly related job expenses wiil be billed at 110% of cost.

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

*

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



