Downtown San Diego Clean and Safe
Board of Directors Meeting
Agenda
Thursday, July 9, 2015 2:00p.m.
•

Welcome & Introductions

•

Non-Agenda Public Comment

•

Approval of Minutes – June 24, 2015 Clean & Safe Board Meeting

Action

•

Adopt Bylaws

Action

•

Adopt Contract between DSDP and Downtown San Diego Clean & Safe

Action

•

Elect Officers

Action

•

Appointment of Directors

Action

•

Set Initial Meeting Date

Action

THIS INFORMATION IS AVAILABLE IN ALTERNATIVE FORMATS UPON REQUEST
To request an alternative format, or to request a sign language or oral interpreter for the meeting, please contact the
Clean & Safe Program office at least five (5) working days before the meeting at (619) 234-8900 to ensure
availability. Assistive Listening Devices (ALDs) are available for the meeting upon advanced request.

PBID Board
Meeting Minutes
Wednesday, June 24, 2015 - 1:30 p.m.
401 B Street, Suite 100, San Diego, CA 92101
Call to Order
The meeting was called to order by Bahija Hamraz at 1:39 p.m.
The following PBID Board Members were present: Kris Michell, Sumeet Parekh, Nelson Ackerly and Mike
Madigan.
The following staff members were present: Bahija Hamraz and Lise Koerschgen.
No Non Agenda Public Comment
Process Overview – Melanee Cottrill
Ms. Cottrill reviewed and discussed the IRS & FTB application. Process is halfway done.
Articles of Incorporation – Melanee Cottrill
Ms. Cottrill reviewed and discussed the Article of Incorporation.
Adopt Bylaws
Postponed until next meeting
Adopt Contract between DSDP and Downtown San Diego Clean & Safe
Postponed until next meeting
Appointment of Directors
Postponed until next meeting
Elect Officers
Postponed until next meeting
Set Initial Meeting Date
Postponed until next meeting
Adjourn
The Meeting was adjourned by Bahija Hamraz at 3:04 p.m.

Bylaws of
Downtown San Diego Clean and Safe
A California Nonprofit Public Benefit Corporation

ARTICLE I
NAME AND PRINCIPAL OFFICE
The name of the corporation is Downtown San Diego Clean and Safe (“the Corporation”). The
principal office for the transaction of the affairs and activities of this corporation shall be located
in the City of San Diego. The Board of Directors may change the location of the principal office.
ARTICLE II
PURPOSE
The specific purpose of this corporation is to promote social welfare, bring about civic
betterment, and further the common good and general welfare of the Downtown San Diego
community within the meaning of Internal Revenue Code section 501(c)(4). The corporation
will effectively provide clean and safe services in Downtown San Diego by contracting with
private security and maintenance services to patrol the community. The Corporation will address
issues regarding homelessness, increase beautification efforts and park maintenance, and focus
on placemaking in order to promote people’s health, happiness, and well-being. It will also
sponsor community programs to enhance neighborhood identity, work to improve residential
parking, encourage a pedestrain and bike friendly environment, sponsor holiday programs, and
preserve the community by representing it before the local legislature and administrative
agencies.
ARTICLE III
LIMITATIONS
Section 1: Purposes. This corporation is organized and operated exclusively for social welfare
purposes within the meaning of Internal Revenue Code section 501(c)(4).
Section 2: Property. The property of this corporation is irrevocably dedicated to social welfare
purposes and no part of the net income or assets of this corporation shall ever inure to the benefit
of any Director, officer or member thereof or to the benefit of any private person. Upon the
dissolution or winding up of the corporation, its assets remaining after payment, or provision for
payment, of all debts and liabilities of this corporation shall be distributed to a nonprofit fund,
foundation or corporation which is organized and operated exclusively for social welfare
purposes and which has established its tax exempt status under Internal Revenue Code section
501(c).
Section 3: Construction. Unless the context requires otherwise, the general provisions, rules of
construction, and definitions in the California Nonprofit Corporation Law shall govern the
construction of these Bylaws. Without limiting the generality of the preceding sentence, the
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Section 6: Powers. Subject to the provisions and limitations of the California Nonprofit Public
Benefit Corporation law and any other applicable laws, and subject to any limitations of the
Articles of Incorporation and these Bylaws, the corporation’s activities and affairs shall be
managed, and all corporate powers shall be exercised by, or under the direction of, the Board.
Section 7: Specific Powers. Without prejudice to the general powers set forth in Article V,
Section 6 of these Bylaws, but subject to the same limitations, the Board shall have the power to
do the following:
A. Appoint and remove, at the pleasure of the Board, all corporate officers, agents, and
employees; prescribe powers and duties for them as are consistent with the law, the
Articles of Incorporation, and these Bylaws; fix their compensation; and require from
them security for faithful service.
B. Change the principal office or the principal business office in the City of San Diego
from one location to another; cause the corporation to be qualified to conduct its
activities in any other state, territory, dependency, or country; conduct its activities in
or outside California; and designate a place in the DSDP-PBID for holding any
meeting of the Board.
C. Borrow money and incur indebtedness on the corporation’s behalf and cause to be
executed and delivered for the corporation’s purposes, in the corporate name,
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations, and other evidence of debt and securities.
Section 8: Occurrence of Vacancies. A vacancy or vacancies on the Board shall occur in the
event of:
A. The death, removal or resignation of any Director; or
B. The declaration by resolution of the Board of a vacancy in the office of a Director
who has been convicted of a felony, declared of unsound mind by a court order, or
found by final order or judgment of any court to have breached a duty arising under
the California Nonprofit Public Benefit Corporation Law or other applicable laws; or
C. An increase in the authorized number of Directors; or
D. A Director’s no longer meeting the requirements of Section 3 above; or
E. The failure of a Director to attend more than three consecutive unexcused meetings
and an affirmative vote of the Board to remove the Director; or
F. The failure of an election to elect the number of Directors required to be elected in
that election.
Section 9: Filling Vacancies. A director appointed to fill a vacancy shall serve the remainder of
the term of the director they were selected to replace. Vacancies on the Board may be filled by
approval of the Board, or if the number of Directors then in office is less than a quorum, by
either:
A. The affirmative vote of a majority of Directors then in office at a meeting held
according to the notice provisions of these Bylaws and the Ralph M. Brown Act; or
B. A sole remaining Director.
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Section 10: Resignation of Directors. Except as provided below, any Director may resign by
giving written notice to the chair or the secretary of the Board. The resignation shall be effective
when the notice is given unless it specifies a later time for the resignation to become effective. If
a Directors’ resignation is effective at a later time, the Board may elect a successor to take office
as of the date when the resignation becomes effective. Except on notice to the California
Attorney General, no Director may resign if the corporation would be left without a duly elected
Director or Directors.
Section 11: Removal of Directors. Any Director may be removed, with or without cause, by the
vote of the majority of the members of the entire Board of Directors at a special meeting called
for that purpose, or at a regular meeting, provided that notice of that meeting and of the removal
question are given as provided in Article VI.
Section 12: Compensation and Reimbursement. Directors shall serve as volunteers and shall
not be compensated. Directors may be reimbursed for expenses, as the Board may establish by
resolution to be just and reasonable to the corporation at the time that the resolution is adopted.
ARTICLE VI
MEETINGS
Section 1: Annual Meetings. The annual meeting of the corporation shall be held at such time
in the fourth quarter of the fiscal year as the Board may fix from time to time. At the annual
meeting, directors and officers shall be elected and other business may be transacted, subject to
the provisions of these Bylaws. Notice of the annual meeting shall be posted at least seventy-two
hours prior to the meeting in a publicly accessible location and on the corporation’s website, in
accordance with the requirements of the Ralph M. Brown Act. Each notice shall state the
general business to be transacted, and the day, time and place of the meeting.
Section 2: Board of Directors Regular Meetings. The Board shall meet at least quarterly on
dates agreed upon by the Board. Notice of regular meetings shall be posted at least seventy-two
hours prior to the meeting in a publicly accessible location and on the corporation’s website, in
accordance with the requirements of the Ralph M. Brown Act. Each such notice shall state the
general business to be transacted, and the day, time and place of the meeting. Business may be
transacted at any regular meeting of the Board in accordance with the requirements of the Ralph
M. Brown Act.
Section 3: Board of Directors Special Meetings. Special meetings of the Board may be called
by the Chairperson of the Board or any three Directors. Notice of special meetings shall be
given to each Director stating the time, place, and business to be discussed at least twenty-four
hours before the time of the meeting specified in the notice. Notice shall be delivered to the
Board personally or by any other means pursuant to Government Code §54956. Notice shall also
be posted at least twenty-four hours prior to the meeting in a publicly accessible location and on
the corporation’s website in accordance with the requirements of the Ralph M. Brown Act.
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Section 4: Notice of Meetings. Notice of all meetings will be given in accordance with the
provisions of the Ralph M. Brown Act, Government Code §54950 et. seq. The noticing
provisions in these Bylaws shall be subject to any amendments of the Ralph M. Brown Act.
Section 5: Place of Meetings. All meetings of the corporation shall be held at such location in
the DSDP-PBID as may be determined by the Board.
Section 6: Telephonic Appearance. Teleconferencing, as authorized by §54953 of the Ralph
M. Brown Act may be used for all purposes in connection with meetings. All votes taken during
a teleconferenced meeting shall be by roll call. If teleconferencing is used, the Board shall post
the agenda at all teleconference locations and conduct teleconference meetings in a manner that
protects the statutory and constitutional rights of the parties or the public appearing before the
Board. Each teleconference location shall be identified in the notice and agenda of the meeting,
and each teleconference location shall be accessible to the public. During the teleconference, at
least a quorum of the members of the Board shall participate from locations within the
boundaries of the DSDP-PBID. The agenda shall provide an opportunity for members of the
public to address the legislative body directly pursuant to §54954.3 at each teleconference
location.
Section 7: Quorum. A majority of the Directors then in office shall constitute a quorum for the
transaction of any business except adjournment. Every action taken or decision made by a
majority of the Directors present at a duly held meeting at which a quorum is present shall be an
act of the Board, subject to the more stringent provisions of the California Nonprofit Public
Benefit Corporation Law, including, without limitation, those provisions relating to:
A. Approval of contracts or transactions in which a Director has a direct or indirect
material financial interest,
B. Approval of certain transactions between corporations having common Directorships,
C. Creation of and appointment to committees of the Board, and
D. Indemnification of Directors.
ARTICLE VII
OFFICERS
Section 1: Offices Held. The officers of the corporation shall be a Chairperson, a Secretary, a
Treasurer, and such other officers as the Board may from time to time designate. All officers
shall be members in good standing of the Board. Any number of offices may be held by the
same person, except that the Secretary and the Treasurer may not serve concurrently as the
Chairperson. The officers of the corporation may serve as the Executive Committee.
Section 2: Election of Officers. At the first meeting of the Board the initial officers shall be
elected by the Board. Thereafter, the officers of this corporation shall be chosen annually by the
Board and shall serve at the pleasure of the Board.
Section 3: Term. All officers shall be elected for a term of one year or until their successors are
elected and qualified.
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Section 4: Removal of Officers. Without prejudice to the rights of any officer under an
employment contract, the Board may remove any officer with or without cause.
Section 5: Resignation of Officers. Any officer may resign at any time by giving written notice
to the Board. The resignation shall take effect on the date the notice is received or at any later
time specified in the notice. Unless otherwise specified in the notice, the resignation need not be
accepted to be effective. Any resignation shall be without prejudice to any rights of the
corporation under any contract to which the officer is a party.
Section 6: Vacancies in Office. A vacancy in any office because of death, resignation, removal,
disqualification, or any other cause shall be filled in the manner prescribed by these Bylaws for
normal appointments to that office. However, vacancies need not be filled on an annual basis.
Section 7: Responsibilities of Chairperson. The Chairperson shall preside at all meetings and
have such other powers and duties as the Board or these Bylaws may require.
Section 8: Responsibilities of Secretary. The Secretary of the corporation shall have the
following responsibilities:
A. The Secretary shall keep or cause to be kept, at the corporation’s principal office or
such other place as the Board may direct, a book of minutes of all meetings,
proceedings, and actions of the Board, and of committees of the Board. The minutes
of meetings shall include the time and place that the meeting was held; whether the
meeting was annual, general, or special, and if special, how authorized; the notice
given; the names of persons present at Board and committee meetings; and any action
taken and the vote or abstention on that action of each member present for the action.
B. The Secretary shall keep or cause to be kept, at the corporation’s principal office, a
copy of the Articles of Incorporation and Bylaws, as amended to date.
C. The Secretary shall keep or cause to be kept, at the corporation’s principal office or at
a place determined by resolution of the Board, a record of the corporation’s directors,
showing each director’s name, address, and business represented.
D. The Secretary shall give, or cause to be given, notice of all meetings that these
Bylaws require to be given. The Secretary shall keep the corporate seal, if any, in
safe custody and shall have such other powers and perform such other duties as the
Board or the Bylaws may require.
E. The Secretary shall maintain, or cause to be maintained, the corporation’s records in
accordance with the requirements of the California Public Records Act, Government
Code §6250 et seq.
Section 9: Responsibilities of Treasurer. The Treasurer of the corporation shall have the
following responsibilities:
A. The Treasurer shall keep and maintain, or cause to be kept and maintained, adequate
and correct books and accounts of the corporation’s properties and transactions. The
Treasurer shall send or cause to be given to the Directors such financial statements
and reports as are required to be given by law, by these Bylaws, or by the Board. The
books of account shall be open to inspection by any Director at all reasonable times.
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B. The Treasurer shall deposit, or cause to be deposited, all money and other valuables
in the name and to the credit of the corporation with such depositories as the Board
may designate; shall disburse the corporation’s funds as the Board may order; shall
render to the President and the Board, when requested, an account of all transactions
as Treasurer and of the financial condition of the corporation; and have such other
powers and perform such other duties as the Board or these Bylaws may require.
Section 10: Contracts with Directors. No Director of this corporation nor any other
corporation, firm, association, or other entity in which one or more of this corporation’s
Directors are Directors or have a material financial interest, shall be interested, directly or
indirectly, in any contract or transaction with this corporation unless:
1. The material facts regarding that Director’s financial interest in such contract
or transaction or regarding such common Directorship, officership, or
financial interest are fully disclosed in good faith and noted in the minutes, or
are known to all members of the Board prior to the Board’s consideration of
such contract or transaction;
2. Such contract or transaction is authorized in good faith by a majority of the
Board by a vote sufficient for that purpose without counting the vote(s) of the
interested Director(s);
3. Before authorizing or approving the transaction, the Board considers and in
good faith decides after reasonable investigation that the corporation could not
obtain a more advantageous arrangement with reasonable effort under the
circumstances; and
4. The corporation for its own benefit enters into the transaction, which is fair
and reasonable to the corporation at the time the transaction is entered into.
Section 11: Loans. The corporation shall not loan any money or property to, or guarantee the
obligation of, any Director or officer of the corporation without the approval of the California
Attorney General, provided, however, that the corporation may advance money to a Director or
officer for expenses reasonably anticipated to be incurred in the performance of his or her duties
if that Director or officer would be entitled to reimbursement for such expenses by the
corporation.
ARTICLE VIII
COMMITTEES
Section 1: Establishment. The Board, by resolution adopted by a majority of the Directors then
in office, may create one or more committees, each consisting of two or more Directors and no
one who is not a Director, to serve at the pleasure of the Board. Appointments to committees of
the Board shall be by majority vote of the Directors then in office. The Board may appoint one
or more Directors as alternate members of such committee, who may replace any absent member
at any meeting. Any such committee shall have all the authority of the Board, to the extent
provided in the Board resolution, except that no committee may do the following:
A. Fill vacancies on the Board or any committee of the Board;
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B. Fix compensation of the Directors for serving on the Board or any committee, as no
Director of the Corporation receives compensation for serving on the Board or any
committee;
C. Amend or repeal Bylaws or adopt new Bylaws;
D. Amend or repeal any resolution of the Board that by its express terms is not so
amendable or repealable;
E. Create any other committees of the Board or appoint the members of committees of
the Board; or
F. Expend corporate funds to support a nominee for Director if more people have been
nominated for Director than can be elected; or
G. Approve any contract or transaction to which the corporation is a party and in which
one or more of its Directors has a material financial interest, except as special
approval is provided for in Corporations Code §5233(d)(3).
Section 2: Executive Committee. The officers of the corporation may, at their discretion, serve
as the executive committee of the Board. The executive committee, unless limited by a
resolution of the Board, shall have and may exercise all the authority of the Board in the
management of the business and affairs of the corporation between meetings of the Board;
provided, however, that the executive committee shall not have the authority of the Board in
reference to those matters enumerated in Article VII. All actions of the executive committee
shall be reported to and ratified by the Board at the next duly scheduled Board meeting.
Section 3: Nominations Committee. Each year the Board may appoint a Nominations
Committee comprised of at least three (3) Directors. Nominations for Directors shall be
submitted in writing to the Nominations Committee not less than 60 days prior to the Annual
Meeting. The recommendations of the Nominations Committee shall be submitted to Board at
least 30 days prior to the Annual Meeting, which recommendations will ensure compliance with
Article V, Section 3. Election of Directors of the Board shall be conducted in conjunction with
the Annual Meeting.
Section 4: Advisory Committees. The Board may establish one or more advisory committees.
The members of any advisory committee may consist of directors or non-directors. Advisory
committees may not exercise the authority of the Board to make decisions on behalf of the
corporation, but shall be limited to making recommendations to the Board or the Board’s
authorized representatives and to implementing Board decisions and policies. Advisory
committees shall be subject to the supervision and control of the Board.
Section 5: Meetings and Actions of Committees. Meetings and actions of committees shall be
governed by, held, and taken under the provisions of these Bylaws concerning meetings and
other Board actions, except that the time for general meetings of committees and calling of
special meetings of committees may be set either by Board resolution, or if none, by resolution
of the committee. Notice of committee meetings will be given in accordance with the provisions
of the Ralph M. Brown Act. Minutes of each meeting shall be kept and shall be filed with the
corporate records, and in accordance with the provisions of the California Public Records Act.
The Board may adopt rules for governance of any committee as long as the rules are consistent
with these Bylaws. If the Board has not adopted rules, the committee may do so.
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ARTICLE IX
INDEMNIFICATION AND INSURANCE
Section 1: Indemnification.
A. To the fullest extent permitted by law, this corporation shall indemnify its Directors
and officers, and may indemnify employees and other persons described in the
Corporations Code, including persons formerly occupying such positions, against all
expenses, judgments, fines, settlements and other amounts actually and reasonably
incurred by them in connection with any “proceeding,” as that term is used in the
Corporations Code, and including an action by or in the right of the corporation, by
reason of the fact that the person is or was a person described in the Corporations
Code. “Expenses,” as used in these Bylaws, shall have the same meaning as in the
Corporations Code.
B. On written request to the Board by any person seeking indemnification under the
Corporations Code, the Board shall promptly decide under that code whether the
applicable standard of conduct set forth has been met, and if so the Board shall
authorize indemnification.
C. To the fullest extent permitted by law and except as otherwise determined by the
Board in a specific instance, expenses incurred by a person seeking indemnification
under these Bylaws in defending any proceeding covered by these Bylaws shall be
advanced by the corporation before final disposition of the proceeding, on receipt by
the corporation of an undertaking by or on behalf of that person that the advance will
be repaid unless it is ultimately found that the person is entitled to be indemnified by
the corporation for those expenses.
Section 2: Insurance. This corporation shall have the right, and shall use its best efforts, to
purchase and maintain insurance to the full extent permitted by law on behalf of its officers,
Directors, employees and other agents, to cover any liability asserted against or incurred by any
officer, Director, employee, or agent in such capacity or arising from the officer’s, Director’s,
employee’s, or agent’s status as such.
ARTICLE X
RECORDS
Section 1: Maintenance. This corporation shall keep all of the following records, either in
written form or in any other form capable of being converted into clearly legible tangible form or
in any combination of the two:
A. Adequate and correct books and records of account; and
B. Minutes of the proceedings of its Board and committees.
Section 2: Inspection by Directors. Every Director shall have the absolute right, at any
reasonable time, to inspect the corporation’s books, records, and documents of every kind, and to
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inspect the physical properties of the corporation. The inspection may be made in person or by
the Director’s agent or attorney. The right of inspection includes the right to copy and make
extracts of books, records, and documents of every kind.
Section 3: Articles and Bylaws. This corporation shall keep, at its principal office, the original
or a copy of the Articles of Incorporation and Bylaws, as amended to the current date that shall
be open to inspection at all reasonable times during office hours.
Section 4: Annual Report. The Treasurer of the corporation shall prepare and submit, or cause
to be prepared and submitted, the following annual report. The Treasurer shall keep, or cause to
be kept, copies of all annual reports with the corporation’s records.
The Treasurer shall cause an annual report to be sent to the Directors within 30 days after the end
of the corporation’s fiscal year. This requirement of an annual report shall not apply if the
corporation receives less than $25,000 in gross receipts during the fiscal year provided, however,
that the information specified above for inclusion in an annual report must be furnished annually
to all Directors who request it in writing. If the Board approves, the corporation may send the
report and any accompanying material sent pursuant to this section by electronic transmission.
That report shall contain the following information, in appropriate detail:
1. The assets and liabilities, including the trust funds, of the corporation as of the end of
the fiscal year;
2. The principal changes in assets and liabilities, including trust funds;
3. The corporation’s revenue or receipts, both unrestricted and restricted to particular
purposes;
4. The corporation’s expenses or disbursements for both general and restricted purposes;
5. Any information required by these Bylaws; and
6. An independent accountant’s report, or, if none, the certificate of an authorized
officer of the corporation that such statements were prepared without audit from the
corporation’s books and records.
Section 5: Annual Statement. As part of the annual report, or as a separate document if no
annual report is issued, the corporation shall, within 120 days after the end of the corporation’s
fiscal year, prepare and mail, deliver or send by electronic transmission and furnish to its
Directors a statement of any transaction or indemnification of the following kinds:
A. Any indemnification or advances aggregating more than $10,000 paid during the
fiscal year to any officer or Director of the corporation.
B. Any transaction in (1) in which the corporation was a party (b) in which an
“interested person” had a direct or indirect material financial interest, and (c) that
involved more than $50,000 or was one of several transactions with the same
interested person involving more than $50,000. For this purpose, an “interested
person” is either:
1. Any Director or officer of the corporation (but mere common Directorship
shall not be considered such an interest); or
2. Any holder of more than 10 percent (10%) of the voting power of the
corporation.
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C. The statement shall include a brief description of the transaction, the names of
interested persons involved, their relationship to the corporation, the nature of their
interest in the transaction, and, if practicable, the amount of that interest, provided
that if the transaction was with a partnership in which the interested person is a
partner only the interest of the partnership need be stated.
ARTICLE XI
OPERATIONS AND ADMINISTRATION
Section 1: Fiscal Year. The fiscal year of the corporation shall begin on July 1 and end on June
30 of each year.
Section 2: Funds. All funds of the corporation shall be deposited in such banks, trust
companies, or other reliable depositories as the Board from time to time may determine. All
checks, drafts, endorsements, notes and evidence of indebtedness of the corporation shall be
signed by such officers or agents of the corporation and in such manner as the Board may
determine from time to time. Endorsements for deposits to the credit of the corporation shall be
made in such manner as the Board may determine from time to time.
Section 3: Contracts. The Chairperson, or any other officer or agent specifically authorized by
the Board may, in the name of and on behalf of the corporation, enter into those contracts or
execute and deliver those instruments that are specifically authorized by the Board. Without the
express and specific authorization of the Board, no officer or agent may enter into any contract
or execution or deliver any instrument in the name of or on behalf of the corporation.
Section 4: Brown Act Compliance. To the extent that the corporation is subject to the open
meeting requirements of the Ralph M. Brown Act, then the Board will comply with the
provisions of Government Code §54950 through and including §54961. To the extent that any
provisions of these Bylaws are inconsistent with the Ralph M. Brown Act, the provisions of said
Act shall prevail. In the event the corporation is not subject to the Brown Act, then the Board
will not endeavor to meet the requirements of the Brown Act.
ARTICLE XII
AMENDMENT
Except as otherwise provided herein, and subject to the power of Directors to amend or repeal
the Bylaws, these Bylaws may be altered, amended or repealed and new Bylaws may be adopted
by an affirmative vote of two-thirds of the Directors then in office, a quorum being assembled,
provided that written notice of such meeting, setting forth in detail the proposed revision(s) and
explanation(s) therefore, be given not less than 7 days prior to such meeting.
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CERTIFICATE OF SECRETARY
I, _______________________, certify as follows:
1. I am the duly elected and acting Secretary of Downtown San Diego Clean and Safe, a
California Nonprofit Public Benefit Corporation;
2. That these Bylaws, consisting of 12 pages, inclusive, are the Bylaws of the
corporation as adopted by the Board of Directors on ______________________;
3. That these Bylaws have not been amended or modified since that date.

Secretary
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AGREEMENT
This Agreement is made effective as of July 1, 2015, by and between the Downtown
San Diego Partnership (“Partnership”), a California nonprofit corporation, and
Downtown San Diego Clean and Safe (“Contractor”), a California nonprofit
corporation, collectively referred to as the “Parties.”
RECITALS

A.

On May 12, 2015, the City of San Diego renewed the Downtown San Diego
Property and Business Improvement District (“PBID”) pursuant to the
Property and Business Improvement District Law of 1994 (“1994 Law”);
and

B.

The PBID is governed by a written Management District Plan (“Plan”)
which provides that the Partnership shall act as the PBID Owners’
Association; and

C.

The Plan provides that in its capacity as the Owners’ Association, the
Partnership may contract with a nonprofit corporation for guidance on
implementation of the PBID’s clean and safe program; and

D.

The Partnership desires to contract with the Contractor for such
guidance.
AGREEMENTS

NOW, THEREFORE, in consideration of the foregoing, the Parties agree as follows:
1.
2.
3.

Term. The term of this Agreement shall be one year, commencing on
July 1, 2015.

Renewal. Unless terminated pursuant to Section 3, this Agreement
shall automatically renew on July 1st of each year for a one-year term.
Termination. This Agreement may be terminated as follows.

a. In the event the City of San Diego terminates the Operating
Agreement between the City and Partnership (“Operating
Agreement”) this Agreement shall immediately terminate.
b. In the event the City of San Diego disestablishes the PBID, or the
PBID expires without being renewed, this Agreement shall
immediately terminate.
c. Either party may terminate this Agreement upon thirty (30) days
written notice.
1

4.
5.

Amendment. This Agreement may be amended in writing by the
Parties. This Agreement shall be subject to any amendments to the
Plan, the 1994 Law, the Operating Agreement, the Ralph M. Brown
Act, and the California Public Records Act.
Partnership Responsibilities.

a. Staff. Partnership will hire, fire, and manage all staff.

b. Budget. The Partnership will review and approve the annual
budget for the PBID. .

6.

c. Vendor Contracts. Pursuant to the Contractor-approved budget
and in compliance with the Plan and Operating Agreement, the
Partnership will enter into subcontracts for the provision of PBID
services. All contracts with vendors will be cancellable upon thirty
(30) days’ notice. The Partnership will pay vendors in accordance
with the Plan and Operating Agreement with PBID funds from the
City. The Partnership will provide oversight to the PBID service
providers with which it contracts.
Contractor Obligations.

a. Organizational Compliance. Contractor shall act in compliance
with its Bylaws and Articles of Incorporation.

b. Meetings. Contractor shall hold all meetings in compliance with
the provisions of the Ralph M. Brown Act, Government Code
section 54950 et seq. Notice of meetings given pursuant to the
Brown Act will be posted in a publicly accessible location and on
the Contractor’s website at least seventy-two hours prior to the
meeting.

c. Budget and Annual Report. Each year, Contractor shall prepare a
PBID budget and annual report in accordance with the Plan. The
budget and annual report will include the PBID assessment and
required non-assessment general benefit funds as described in the
Plan. The budget and annual report will be provided to the
Partnership by March 31 each year. The budget and annual report
are due to the City from the Partnership by May 15 each year.

d. Vendor Selection. Contractor shall seek and evaluate bids for PBID
services. All bids shall be in writing and maintained as records
pursuant to this Agreement. From the bids received, Contractor
shall forward to the Partnership the winning bid for contracting
purposes. All selected vendors will provide services and contract
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with the Partnership in accordance with the Plan, Operating
Agreement, and the City’s standard contracting procedures.
Vendors will be selected and recommended to the Partnership by
March 31 each year.

e. Website. Contractor shall make available on its website the
following documents. All documents will be posted within five (5)
business days of becoming available, and any changes to this
information shall be made to the website not more than five (5)
business days after Contractor becomes aware of the change.
Social security numbers, employer identification numbers, and
other confidential information must be redacted from the posted
materials.
i. Articles of Incorporation and any and all amendments
thereto;
ii. Bylaws and any and all amendments thereto;
iii. Approved meeting minutes;
iv. Meeting agendas and all non-confidential back up materials
provided to one more board or committee members
concerning one or more agenda items prior to the meeting;
v. Tax returns, including any and all amendments thereto;
vi. Any annual reports, annual audits, or financial disclosures;
vii. Form 990 including board members;
viii. Any and all determinations of tax-exempt status by the
Internal Revenue Service or Franchise Tax Board;
ix. The name and last physical work address, work telephone
number, and email address for each board member; and
x. Contracts awarded in accordance with the Conflict of
Interest and Procurement Policy for Nonprofit
Corporations Contracting with the City of San Diego, which
are $35,000 or more, including a notation of the number of
bidders for such contracts.

f. Board of Directors. Contractor’s Board of Directors shall be
composed of fifteen members. Among the Directors, there shall
be:
i. One representative of the Partnership;
ii. One person who resides in the PBID boundaries but does
not own any interest in or work for any business that is
subject to the parcel assessment; and
iii. Twelve Directors who shall all be representatives of
property owners paying the PBID assessment. The twelve
Directors shall represent each of the six benefit zones in the
PBID in proportion to the amount of assessment paid by
each benefit zone; and
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iv. One Director who represents a property owner paying the
Commercial Enhancement Program assessment.

g. Safety Hazards.
i. In providing services pursuant to this Agreement,
Contractor and its employees and agents will have the
opportunity to observe conditions in the public right-ofway that may constitute a safety hazard. For purposes of
this Agreement, “safety hazard” includes, but is not limited
to, the following conditions: cracked, raised, uneven,
damaged or unsafe sidewalks or curbs; fallen or drooping
tree branches; cut or protruding tree stumps; conditions on
public property affecting private property. Contractor
agrees that its employees and agents will make reasonable
efforts to promptly barricade the affected public property,
where reasonable under the circumstances, and make
reasonable efforts to provide notice of such conditions to
the Partnership. Contractor shall have no obligation to
repair or otherwise protect against such conditions, and
shall have no liability to the Partnership or any third party
for claims or loss related to safety hazard conditions, except
to the extent that Contractor, its employees, or agents have
i) previously provided work causing such condition to
occur; or ii) previously accepted in writing responsibility
for the maintenance, repair, or otherwise safety of the
particular improvement (e.g. sidewalk, curb, tree, shrub,
lighting fixture, or other similar improvement) causing the
dangerous condition on public property; or iii) notified the
Partnership in writing that it intends to address the safety
hazard utilizing material or service in excess of the City’s
baseline service repairs.
ii. The Parties agree they will each (i) direct their respective
employees not to suggest to any third party that they file a
complaint against the other party, based on any claimed
injury or damage suffered in connection with the safety
hazards covered by this Section, and (ii) not to file a
complaint or cross-complaint against the other party based
upon such claimed injury or damage, without good cause
for believing the other party is liable as delimited by this
Section, and not before the designated liaison for the party
contemplating suit has given the other Party’s designated
liaison ten (10) business days’ written notice of the claim,
including all the facts upon which the complaining Party’s
complaint or cross-complaint will be based.
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7.

8.

Records. Contractor shall retain and make available all records in
compliance with the California Public Records Act, Government Code
section 6250 et seq. Upon termination of this Agreement, Contractor
shall provide any and all PBID-related documents and records to the
Partnership within thirty (30) days.

a. At any time during normal business hours, the City and
Partnership shall have the right to demand, and Contractor shall
make available for examination, at the offices of Contractor, all
data and records pertaining to all matters covered by this
Agreement. Contractor shall permit the City to audit all invoices,
materials, payrolls, records of personnel, and other data and
media relating to all matters covered in this Agreement.
b. Contractor shall maintain such data and records for a period of
three (3) years following the termination of this Agreement. All
such data and records shall be kept at Contractors regular place of
business and shall be subject to the provisions in Section (C)(ii)
above.
c. If Contractor or any subcontractors are compensated from the
PBID for services performed, all documents, including but not
limited to reports and maps prepared directly in connection with
or related to the scope of services under this Agreement, shall be
the property of the City. The City’s ownership of such documents
includes all incidental rights, whether or not the work for which
they were prepared has been performed. This Section shall apply
whether this Agreement is terminated by completion of services
hereunder, the expiration of this Agreement, or in accordance with
any other provision of this Agreement.
Indemnification.
a. Contractor agrees to defend, indemnify, protect, and hold
Partnership and the City of San Diego, their officers, agents, and
employees harmless from any and all actions, suits, proceedings,
liability, claims, demands for, damages or injuries to, any person,
including injury to Contractor’s officers, agents, and employees,
but only to the extent such claims arise from or are directly
connected with or attributable to Contractor’s negligence or
failure to perform services or other obligations under this
Agreement. This duty to indemnify and hold harmless shall not
include any claim arising from the established sole negligence of
the City, the Partnership, their officers, agents, or employees, or
any third party. Further, in the event Contractor is only partially
liable on an established claim, the above duty of indemnification
shall be limited to the extent of Contractor’s comparative fault.
b. The Partnership agrees to defend, indemnify, protect, and hold
Contractor, its directors, officers, members, employees and agents

5

9.

harmless from any and all actions, suits, proceedings, liability,
claims, demands for, damages or injuries to, any person, including
injury to the Partnership’s officers, agents and employees, but only
to the extent such claims arise from or are directly connected with
or attributable to the Partnership’s negligence or failure to
perform services or other obligations under this Agreement. This
duty to indemnify and hold harmless shall not include any claim
arising from the established sole negligence or willful misconduct
of Contractor, its officers, agents or employees, or any third party.
Further, in the event the Partnership is only partially liable on an
established claim, the above duty of indemnification shall be
limited to the extent of the Partnership’s comparative fault.
c. In the event either the Partnership or Contractor is presented with
a claim involving potential liability for both Parties, the party to
whom the claim is presented shall provide prompt written notice
of the claim to the other party. When written notice of the claim is
provided, the Partnership and Contractor shall meet and confer in
good faith in an effort to defend the claim cooperatively. In the
event there is a dispute between the Partnership and Contractor
regarding their respective liability for or cooperative defense of
such claim, both Parties agree to meet and confer in a good faith
effort to resolve their differences in the matter. A party’s failure to
provide prompt notice and to make a good faith effort to
cooperatively defend such a claim shall entitle the other to
disclaim the duty to defend, indemnify and hold harmless
established by this Section.
d. In the event of litigation that involves both Parties, the Parties will
endeavor to work together to resolve the claim. In the event there
is a disagreement between the Parties, both Parties agree that
such disputes shall be submitted to nonbinding mediation prior to
either arbitration or litigation.
Insurance. Contractor shall not perform any work under this
Agreement until it has provided to Partnership all insurance
certificates and endorsements required and described herein.
Contractor shall take out and maintain at all times during the Term of
this Agreement the following policies of insurance. Policies may be
purchased by the Partnership on behalf of Contractor.

a. Commercial General Liability. Commercial General Liability (CGL)
written on an ISO Occurrence form CG 00 01 07 98 or an
equivalent form providing coverage at least as broad which shall
cover liability arising from any and all bodily injury, personal
injury, advertising injury or property damage in the amount of $1
million per occurrence and subject to an annual aggregate of $2
million. There shall be no endorsement or modification of the CGL
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b.

c.

d.
e.
f.

g.

limiting scope of coverage for either insured claims or contractual
liability. All defense costs shall be outside the limits of the policy.
Commercial Auto Liability. For all Contractor’s automobiles
including owned, hired and non-owned automobiles, Contractor
shall keep in full force and effect, automobile insurance written on
an ISO for CA 00 01 12 90 or a later version of this form or an
equivalent form providing coverage at least as broad for bodily
injury and property damage for a combined single limit of $1
million per occurrence. The insurance certificate shall reflect
coverage for any automobile (any auto).
Workers’ Compensation. For all of Contractor’s employees who
are subject to this Agreement and to the extent required by the
applicable state or federal law, Contractor shall keep in full force
and effect, a Workers’ Compensation policy. That policy shall
provide a minimum of $1 million of employer’s liability coverage,
and Contractor shall provide an endorsement that the insurer
waives the right of subrogation against the Partnership, City, and
their respective elected officials, officers, directors, employees,
agents, and representatives.
Directors & Officers / EPLI: Contractor shall maintain Directors
and Officers Liability Insurance and Employment Practices
Liability Insurance with a limit of not less than $1,000,000. The
Employment Practices Liability Policy will be endorsed to include
third party coverage.
Deductibles. All deductibles or retentions on any policy shall be
the sole responsibility of Contractor and shall be disclosed to the
Partnership at the time evidence of insurance is provided.
Acceptability of Insurers. Except for the State Compensation
Insurance Fund, all insurance required by this Agreement, shall
only be carried by insurance companies with a current rating of at
least “A-, VI” by A.M. Best Company that are authorized by the
California Insurance Commissioner to do business in the State of
California, and that have been approved by the Partnership. The
Partnership will accept insurance provided by non-admitted,
“surplus lines” carriers only if the carrier is authorized to do
business in the State of California and is included on the List of
Approved Surplus Lines Insurers (LASLI list). All policies of
insurance carried by non-admitted carriers are subject to all of the
requirements for policies of insurance provided by admitted
carriers described herein.
Required Endorsements. The following endorsements to the
policies of insurance are required to be provided to the
Partnership before any performance is initiated under this
Agreement.
i. Commercial General Liability Endorsements.
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1. To the fullest extent allowed by law, including but
not limited to California Insurance Code section
11580.04, the policy or policies must be endorsed to
include as an insured the Partnership, the City of San
Diego, and their respective elected officials, officers,
directors, employees, agents and representatives
with respect to liability arising out of (a) ongoing
operations performed by you or on your behalf, (b)
your products, (c) your work, including but not
limited to your completed operations performed by
you or on your behalf, or (d) premises owned,
leased, controlled or used by you.
2. The policy or policies must be endorsed to provide
that the insurance afforded by the Commercial
General Liability policy or policies is primary to any
insurance or self-insurance of City, the Partnership,
their elected officials, officers, directors, employees,
agents and representatives as respects operations of
the Named Insured. Any insurance maintained by
City, the Partnership, their elected officials,
directors, officers, employees, agents and
representatives shall be in excess of Contractor’s
insurance and shall not contribute to it.
3. The policy or policies must be endorsed to provide
that Contractor’s insurance shall apply separately to
each insured against whom claim is made or suit is
brought, except with respect to the limits of the
insurer's liability and shall provide cross-liability
coverage.
ii. Automobile Liability Insurance Endorsements.
1. To the fullest extent allowed by law, including but
not limited to California Insurance Code section
11580.04, the policy or policies must be endorsed to
include as an Insured City, the Partnership, and their
respective elected officials, directors, officers,
employees, agents and representatives with respect
to liability arising out of automobiles owned, leased,
hired or borrowed by or on behalf of Contractor. The
City and Partnership are an additional named
insured and insurer waives the right of subrogation
against the City, the Partnership, and their
respective elected officials, directors, officers,
employees, agents and representatives.
2. The policy or policies must be endorsed to provide
that the insurance afforded by the Automobile
Liability policy or policies is primary to any

8

iii.

iv.

v.

vi.
10.

insurance or self-insurance of City, the Partnership,
their elected officials, directors, officers, employees,
agents and representatives as respects operations of
the Named Insured. Any insurance maintained by
City, the Partnership, their elected officials,
directors, officers, employees, agents and
representatives shall be in excess of Contractor’s
insurance and shall not contribute to it.
3. The policy or policies must be endorsed to provide
that Contractor’s insurance shall apply separately to
each insured against whom claim is made or suit is
brought, except with respect to the limits of the
insurer's insurer’s liability and shall provide crossliability coverage.
Workers’ Compensation
1. The Worker’s Compensation policy or policies must
be endorsed to provide that the insurer will waive
all rights of subrogation against City, the
Partnership, their elected officials, directors,
officers, employees, agents and representatives for
losses paid under the terms of this policy or these
policies which arise from work performed by the
Named Insured for the Partnership.
The Partnership reserves the right, from time to time, to
review Contractor’s insurance coverage, limits, deductible,
and self-insured retentions to determine if they are
acceptable to Partnership and compliant with City
requirements per the Operating Agreement. The
Partnership will directly pay, or reimburse Contractor, for
the cost of the additional premium for any coverage
requested by Partnership in excess of that required by
this Agreement, without overhead, profit, or any other
markup.
Contractor may obtain additional insurance not required by
this Agreement.
All policies providing excess coverage to City and
Partnership shall follow the form of the primary policy or
policies including but not limited to all endorsements.

Americans with Disabilities Act. Contractor shall comply with all
accessibility requirements under the ADA and under Title 24 of the
California Code of Regulations (Title 24). When a conflict exists
between the ADA and Title 24, Contractor shall comply with the most
restrictive requirement (i.e., that which provides the most access).
Contractor also shall comply with the City’s ADA Compliance/City
Contractors requirements as set forth in Council Policy 100-04, which
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11.

12.

is incorporated into this Agreement by reference. Contractor warrants
and certifies compliance with all federal and state access laws and
regulations and further certifies that any subcontract agreement for
this contract contains language which indicates the subcontractor's
agreement to abide by the provisions of the City’s Council Policy and
any applicable access laws and regulations.
Non-Discrimination Requirements.

a. Contractor shall comply with City’s EOCP Requirements.
Contractor shall not discriminate against any employee or
applicant for employment on any basis prohibited by law.
Contractor shall provide equal opportunity in all employment
practices. Prime Contractors shall ensure that their subcontractors
comply with this program. Nothing in this Section shall be
interpreted to hold a Prime Contractor liable for any
discriminatory practice of its subcontractors.
b. Contractor shall not discriminate on the basis of race, gender,
religion, national origin, ethnicity, sexual orientation, age, or
disability in the solicitation, selection, hiring or treatment of
subcontractors, vendors or suppliers. Contractor shall provide
equal opportunity for subcontractors to participate in
subcontracting opportunities. Contractor understands and agrees
that violation of this clause shall be considered a material breach
of the Agreement and may result in Agreement termination,
debarment, or other sanctions. Contractor shall ensure that this
language is included in contracts between Contractor and any
subcontractors, vendors and suppliers.
c. Upon City’s or Partnership’s request, Contractor agrees to provide
within sixty calendar days, a truthful and complete list of the
names of all subcontractors, vendors, and suppliers that
Contractor has used in the past five years on any of its contracts
that were undertaken within San Diego County, including the total
dollar amount paid by Contractor for each subcontract or supply
contract. Contractor further agrees to fully cooperate in any
investigation conducted by City or Partnership pursuant to City's
Nondiscrimination in Contracting Ordinance. Contractor
understands and agrees that violation of this clause shall be
considered a material breach of the Agreement and may result in
Agreement termination, debarment, and other sanctions.
Confidentiality of Services. All services performed by Contractor, and
any sub- contractor(s) if applicable, including but not limited to all
drafts, data, information, correspondence, proposals, reports of any
nature, estimates compiled or composed by Contractor, are for the
sole use of the Partnership, the City, their agents, and employees.
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13.

14.

Neither the documents nor their contents shall be released by
Contractor or any subcontractor to any third party without the prior
written consent of the Partnership. This provision does not apply to
information that: (1) was publicly known, or otherwise known to
Contractor, at the time it was disclosed to Contractor by City; (2)
subsequently becomes publicly known through no act or omission of
Contractor; or (3) otherwise becomes known to Contractor other than
through disclosure by City.

Living Wage. Contractor shall comply with Living Wage Ordinance
starting July 1, 2015. This Agreement is subject to the City’s Living
Wage Ordinance (LWO), codified at SDMC sections 22.4201 through
22.4245. The LWO requires payment of minimum hourly wage rates
and other benefits unless an exemption applies. SDMC section
22.4225 requires each Contractor to fill out and file a living wage
certification with the City Manager within thirty (30) days of Award of
the Contract. LWO wage and health benefit rates are adjusted
annually in accordance with SDMC section 22.4220(b) to reflect the
Consumer Price Index. Service contracts, financial assistance
agreements, and City facilities agreements must include this upward
adjustment of wage rates to covered employees on July 1 of each year.
In addition, Contractor agrees to require all of its subcontractors,
sublessees, and concessionaires subject to the LWO to comply with
the LWO and all applicable regulations and rules.

Prevailing Wages. Pursuant to SDMC section 22.3019, construction,
alteration, demolition, repair, and maintenance work performed
under this Agreement is subject to State prevailing wage laws. For
construction work performed under this Agreement cumulatively
exceeding $25,000 and for alteration, demolition, repair and
maintenance work performed under this Agreement cumulatively
exceeding $15,000, the Contractor and its subcontractors shall comply
with State prevailing wage laws including, but not limited to, the
requirements listed below. This requirement is in addition to the
requirement to pay Living Wage pursuant to SDMC sections
22.4201through 22.4245. Contractor must determine which per diem
rate is highest for each classification of work (i.e. Prevailing Wage
Rate or Living Wage Rate), and pay the highest of the two rates to
their employees. Living Wage applies to workers who are not subject
to Prevailing Wage Rates.
a. Pursuant to California Labor Code (Labor Code) sections 1720
through 1861, Contractor and its subcontractors shall ensure that
all workers who perform work under this Agreement are paid not
less than the prevailing rate of per diem wages as determined by
the Director of the California Department of Industrial Relations
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(DIR). This includes work performed during the design and
preconstruction phases of construction including, but not limited
to, inspection and land surveying work.
i. Copies of such prevailing rate of per diem wages are on file
at the City and are available for inspection to any interested
party on request. Copies of the prevailing rate of per diem
wages also may be
found at
http://www.dir.ca.gov/OPRL/DPreWageDetermination.ht
m. Contractor and its subcontractors shall post a copy
of the prevailing rate of per diem wages determination at
each job site and shall make them available to any
interested party upon request.
ii. The wage rates determined by the DIR refer to expiration
dates. If the published wage rate does not refer to a
predetermined wage rate to be paid after the expiration
date, then the published rate of wage shall be in effect for
the life of this Contract. If the published wage rate refers to
a predetermined wage rate to become effective upon
expiration of the published wage rate and the
predetermined wage rate is on file with the DIR, such
predetermined wage rate shall become effective on the date
following the expiration date and shall apply to this
Agreement in the same manner as if it had been published
in said publication. If the predetermined wage rate refers to
one or more additional expiration dates with additional
predetermined wage rates, which expiration dates occur
during the life of this Agreement, each successive
predetermined wage rate shall apply to this Agreement on
the date following the expiration date of the previous wage
rate. If the last of such predetermined wage rates expires
during the life of this Agreement, such wage rate shall apply
to the balance of the Contract.
b. Contractor and its subcontractors shall comply with Labor Code
section 1775 in the event a worker is paid less than the prevailing
wage rate for the work or craft in which the worker is employed.
c. Contractor and its subcontractors shall comply with Labor Code
section 1776, which generally requires keeping accurate payroll
records, verifying and certifying payroll records, and making them
available for inspection. Contractor shall require its
subcontractors to also comply with section 1776. Contractor and
its subcontractors shall submit weekly certified payroll records
online via the City’s web-based Labor Compliance Program.
Contractor is responsible for ensuring its subcontractors submit
certified payroll records to the City.
d. Contractor and its subcontractors shall comply with Labor Code
sections 1777.5, 1777.6, and 1777.7 concerning the employment
12

e.

f.
g.

h.

i.
15.

16.

and wages of apprentices. Contractor shall be held responsible for
the compliance of their subcontractors with sections 1777.5,
1777.6 and 1777.7.
Contractor and subcontractors shall comply with Labor Code
sections 1810 through 1815 including but not limited to: (i)
restrict working hours on public works contracts to eight hours a
day and forty hours a week, unless all hours worked in excess of 8
hours per day are compensated at not less than 1½ times the basic
rate of pay; and (ii) specify penalties to be imposed on design
professionals and subcontractors of $25 per worker per day for
each day the worker works more than 8 hours per day and 40
hours per week in violation of Labor Code sections1810 through
1815.
Contractor shall include at a minimum a copy of the following
provisions in any contract they enter into with a subcontractor:
Labor Code sections 1771, 1775, 1776, 1777.5, 1810, 1813, 1815,
1860 and 1861.
Contractor, in accordance with Labor Code section 3700, is
required to secure the payment of compensation of its employees
and by signing this Agreement, Contractor certifies that “I am
aware of the provisions of Section 3700 of the California Labor
Code which require every employer to be insured against liability
for workers’ compensation or to undertake self-insurance in
accordance with the provisions of that code, and I will comply with
such provisions before commencing the performance of the work
of this agreement.”
The City has its own Labor Compliance Program authorized in
August 2011 by the DIR. The City or Partnership will withhold
contract payments when payroll records are delinquent or
deemed inadequate by the City or other governmental entity, or it
has been established after investigation by the City or other
governmental entity that underpayment(s) have occurred. For
questions or assistance, please contact the Equal Opportunity
Contracting Department at 619-236-6000.
Contractor is required to pay the highest applicable wage rate
where more than one wage rate applies.

Governing Law and Jurisdiction. This Agreement shall be construed
and interpreted in accordance with the laws of the State of California.
The Parties hereto agree to submit to the personal jurisdiction of any
state court in the County of San Diego, State of California, for any
dispute, claim or matter arising out of or related hereto.

Notice. In cases where written notice is to be given under this
Agreement, written notice shall be deemed sufficient upon receipt of
such notice, if said notice is delivered in person to the persons named
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below, or if delivered at or sent by certified mail to the addresses
shown below.
If to Partnership:
Attn: Kris Michell
President
Downtown San Diego Partnership
401 B Street, Suite 100
San Diego, CA 92101

17.
18.
19.

If to Contractor:
Attn: Bahija Hamraz
Executive Director
Downtown San Diego Clean & Safe
1111 6th Ave, #101
San Diego, CA 92101

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

Assignment. Contractor shall not assign any part of its rights or
obligations under this Agreement, and no such purported assignment
shall be valid, without first obtaining the written consent to such
assignment from the Partnership.

Waiver. The failure of either party to enforce a particular condition or
provision of this Agreement shall not constitute a waiver of that
condition or provision or its enforceability.

In witness whereof, the parties have executed this Agreement as of the dates below.
Date:
Date:

Downtown San Diego Partnership, by
Downtown San Diego Clean and Safe, by
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Downtown San Diego Partnership
PBID Board Nominations
CEP

Nelson Ackerly

Core

Sumeet Parekh
Bill Sauls
Doug Korn

Columbia

Gaslamp

Christie Kong

Howard Greenberg
Chris Eddy
Michael Trimble

East Village

Maelin Levine
Claudine Scott
Mark Navarra
Joan Wojcik
Bill Sauls
Glenna Schmidt
Mike Madigan
Jon Wantz
Merrill Bobele
Alex Kreit (late)
Chris Sohaey (late)

Sumeet Parekh (late)

Zone/ Neighborhood

Core
Columbia
Gaslamp
East Village
Cortez
Marina
DSDP
Resident
Commercial Enhancement Program
(CEP)
TOTAL

Board seats
3
1
2
4
1
1
1
1
1
15

Cortez

LC Cline

Marina

Chris Eddy
Diana Clark
Barbara Daly
Stanley Marder

Resident

Rocco Joel

DSDP

Kris Michell

