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INTRODUCTION

The City of Roseville is seeking Statements of Qualifications (*SOQs") from qualified developers to enter
into an agreement with the City as a Master Developer to finance and develop both public and private
projects, solely financed and constructed by the Master Developer, as envisioned by the Downtown
Specific Plan (‘DTSP”"). Professional services to be provided may include, but are not limited to, project
development, project financing, solicitation and selection of general contractor(s) and/or design and
engineering firms, design build, cost estimation, financing advisory and consulting, budgeting and
assistance in capital program management in connection with the pending Projects. It is anticipated that
the Master Developer will hold at least some of the Project’s construction and design contracts and assume
all risks for construction costs and meeting Project delivery schedule for those Projects in which it contracts
for such services. The City intends to select a single Master Developer that could potentially provide the
above services for the City owned properties and public infrastructure projects within the DTSP.

Design and engineering firms, construction companies and general contractors are invited to submit their
SOQs in response to this RFQ provided they can evidence their specific firm (as opposed to a venture
partner) has successfully completed the development and financing of private projects and public facilities.
However, because the City intends to engage the Master Developer in a collaborative effort towards the
possible selection of future general contractors, design and engineering firms for the DTSP Projects, should
such a firm be awarded of the Master Developer services contract, it will be prohibited from also pursuing
any future construction, design er engineering contracts associated with the DTSP Projects due to a
potential conflict of interest given their participation in the selection process.

PROJECT BACKGROUND

The City of Roseville is a progressive city with a population of over 118,000 residents. Located in Placer
County along the eastern edge of the Sacramento Valley at the base of the Sierra Nevada foothills,
Roseville is a mere 16 miles from Sacramento. The Sacramento Area Council of Governments (SACOG)
has ranked Roseville as one of the fastest growing cities for housing and jobs in the region, and labeled
Roseville as a regional job center*. Roseville’s population has increased steadily over the last two decades,
growing from 44,685 residents in 1990 to its current population of 118,000. Housing has typically been
provided in the form of traditional subdivisions in the City's Specific Plan areas.

Downtown Specific Plan

In 2009 the City adopted City of Roseville’s Downtown Specific Plan (DTSP). This plan is a departure from
the traditional suburban growth pattern in the region and introduces sustainable and transit oriented
development to the City. The 20-year plan anticipates adding a minimum of 1,020 residential units, of which
at least 921 units would be high density residential units, and over 3.4 million square feet of new mixed use
development into the City's 176 acre Downtown area (Attachment 1 — Project Area Map). In order to
accommodate the increase in capacity, improvements will need to be made to the City's infrastructure. With
the adoption of the DTSP in 2009, the following core goals were established:
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= Improve Connectivity between the Historic Old Town (HOT), Vemon Street and Royer and
Saugstad Park;

= Create and Enhance Public Places through the development of public improvements such as the
Town Square, plazas and public art;

= Promote Arts, Heritage and Entertainment by supporting the City's existing theatres and
creating an entertainment district;

* Encourage a 24 hour, 7 day a week environment with the infusion of new private development
and businesses; and overall,

= Activate the Downtown!

Working towards these goals and to meet current economic realities, the City began working on funding the
DTSP Phase | improvements and programs that would activate the Downtown. The outgrowth of this effort
has been the development of a 3 year, $37 million dollar program consisting of thirteen (13) individual
projects and programs. The City reviewed a variety of City funding resources and has identified
approximately $20 million dollars that is currently available to construct physical improvements and initiate
these key programs. Concurrent with this has been the City’s pursuit of additional funding from Federal,
State and local sources to fully fund the program.

Public Improvement Projects

The DTSP Public Improvement Program includes a variety of both physical improvement projects and
programs that are all intended to activate the Downtown and implement the DTSP. These projects and
programs are summarized as follows:

Project or Program Estimated
Cost .
Town Square $45M
Town Square Programming (5 years) $0.6 M
Vernon Streetscape Enhancement $3.8M
Vernon Street Sewer Improvements $2.0M
Vernon Street Water Improvements $2.0M
Vernon Street Electric Mainline Improvements $0.5M
Historic Old Town Surface Parking Lots $1.3M
3 Downtown Bridges $3.7M
RDA Commercial Loan Program $1.0M
Fire Station Relocation/Construction $4.8M
Atlantic Street Streetscape Project $4.2M
5 yr. City Lease (Relocation I.T. & Fire Admin.) $4.3M
Dry Creek Sewer Line Relocation $45M
TOTAL = $37.2M

The City has already initiated the construction and development of a number of these projects. The first
phase includes the development of a Town Square and Phase | infrastructure project. It is anticipated that
the Master Developer may play a role in the implementation of specific future public facility projects and
selected infrastructure projects. These projects could include but are not limited to:
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= Development of additional parking resources for the Historic Old Town as part of the on-going
efforts to support the businesses in this area of Downtown:;

= The construction of a new Fire Station number 1;

= Development of City owned properties located at 316/330 Vemon Street and adjacent to Dry
Creek;

= Development of a streetscape project on Atlantic Street to activate the businesses frontages and
enhance the interface with the rail yard;

= Construction of a new library bridge, Downtown pedestrian bridge, relocation of the Icehouse
Bridge to accommodate bicycle connections and design of the pedestrian bridge into Royer Park;
and,

= The acquisition and development of privately owned sites that will reposition the Downtown to meet
the vision of the Specific plan.

Itis the City of Roseville’s goal to partner with a Master Developer to spur on the revitalization of Downtown
Roseville. Completion of the vision will result in creating a prosperous and vibrant destination that is
pedestrian friendly where people want to go, stay and play, morning, noon and night.

The Vision and Goals
The vision for the Master Developer in completing projects, as established by the community and City
Council includes:

= Constructing infrastructure and public facilities that are consistent with the design criteria within the
Specific Plan document;

= Being highly skilled at engaging the public and receiving public input on development proposals
either public or private;

= Developing mixed-use products with an emphasis on residential development above commercial;

= Insuring that pedestrian and bicycle access and improvements are integrated within individual
projects consistent with the DTSP;

= Enhancing public recreation facilities, creating plaza space and incorporating a creekwalk into
future development projects as required by DTSP; and

* Medium- to high-density residential development designed to activate downtown and incorporate
existing amenities such as Dry Creek, Royer Park and the Historic Old Town.

Given this vision, Downtown Roseville will be developed reflecting very high-quality design of both the
public and private space. Visual representation of the early design concepts for the Downtown can be
found at www.roseville.ca.us , under “Downtown Roseville.” As part of the anticipated future projects, we
expect the development teams to translate these images in a way that reflects their creativity and
experience, yet meets the basic goals described above.
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SUBMISSION REQUIREMENTS

The City is interested in partnering with a development team for the 176 acres identified as the DTSP area.
The RFQ is related only to the properties within this area. The City would like a team with a proven track
record of successfully developing and financing the following types of projects:

ik Waterfront development;

2. Brownfields development;

3. Urban infill neighborhood project; and/or
4. Redevelopment projects.

The Submittal Package
Teams must submit a complete package in order to be considered. The package should be a maximum of
20 pages total. The ideal submission package identifies each of the sections below, in the following order:

1. Cover Letter — A one-page cover letter highlighting the development team. The letter should
clearly identify all of the team members and their roles. The cover letter should also indicate a
single point of contact/overall project manager. (1 page maximum)

2. Narrative Description - A one-page narrative description demonstrating the team's
understanding of the project, general vision for the area and how to translate that vision into a
successful development. (1 page maximum)

3. Relevant Projects — Include a maximum of ten qualifications that highlight the team's
experience in 1) waterfront development; 2) brownfields development; 3) urban infil projects;
and 4) redevelopment projects. The strongest package will include qualifications that propose
professionals with direct experience in the four types of development listed above. (10 pages
maximum).

4, Project Financing Capabilities - Include the experience of the Respondent in the design,
financing and construction of facilities for municipal or other public agencies, including a
discussion that addresses the size of each of project, total project cost and the various firms
involved including developer, contractor, architect and source of financing.  List awards
received as a result of relevant past work as applicable. (2 pages maximum, can be combined
with Relevant Projects)

5. Team Resumes - Please submit a one-page resume for each proposed team member,
highlighting his or her experience in 1) waterfront development; 2) Brownfields development; 3)
urban infill development; and 4) redevelopment projects. (6 pages maximum).

ltems 3 and 4 can be combined but should not have a cumulative total of more than 12 pages of the RFQ
submittal.
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CONTACT & SUBMITTAL INFORMATION

Submittal packages should include one (1) unbound original, fifteen (5) bound copies and one electronic
version. Facsimile copies are not acceptable. Please submit to:

City Clerk's Office - City of Roseville
Atin: Kevin Payne, Revitalization Manager
311 Vernon Street
Roseville, CA 95678

Submittals must be received no later than 4:00 p.m. on December 19, 2012. Packages received after this
date/time will not be considered. If you have any questions, please contact Kevin Payne at (916) 774-
5276.

TERMS AND CONDITIONS

The following terms and conditions are provided for standardizing the preparation and submission of
proposals. ~ Statements submitted in response to this RFQ shall include a complete response to the
submittal requirements stated above.

1. Proprietary Information. Statements submitted in response to this RFQ may be subject to public
disclosure per the requirements of the California Public Records Act, Government Code Section
6250 et seq. Confidentiality of submitted statements shall be maintained throughout the selection
process until a contract has been awarded and executed during the selection process.

2. City Rights. The City reserves the right to negotiate modifications with any Respondent as
necessary to serve the best interests of the City. Any Statement may be rejected if it is conditional,
incomplete or deviates from specifications in this RFQ. City reserves the right to waive, at its
discretion, any procedural irregularity, immaterial defect or other impropriety which the City deems
reasonably correctable or otherwise not warranting rejection of the Statement. Any waiver will not
excuse a Respondent from full compliance with all other sections of the RFQ.

3. Expenses. Pre-contractual expenses incurred by Respondents in a) preparing its Statement in
response to this RFQ; b) submitting that Statement to City; c) negotiating with City any matter
related to Respondent's Statement; and d) any other expenses incurred by Respondents prior to
the date of award and execution, if any, of the Contract shall be born solely by the Respondent and
Respondent shall not be eligible for or entitled to any reimbursement from the City

4. Notice. City reserves the right to: a) withdraw this RFQ in whole or in part at any time without prior
notice and additionally, makes no representations that any Contract will be awarded to any
Respondents responding to this RFQ, and b) reject any Statement if it is conditional, incomplete or
deviates significantly from the services requested in this RFQ.

h
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5.

Professional Services Agreement: The selected consultant will enter into a professional
services agreement. A template is provided as Attachment 3, which will be modified in accordance
with the needs and requirements of this project. Please note the indemnification and insurances
requirements stated in the template professional services agreement may be increased by the City
depending on the ultimate scope of the project.

Additional Requirements: It should be noted, that the selected consultant will be required to
comply with prevailing wage laws. City’s contract procurement requirements, insurance, bonding
and other such matters as may be required by the City in the selection, processing and
implementation of any development and/or construction contract(s).

Security: As a provision of the construction/implementation of any future publicly funded
development project the Master Developer will be required to provide adequate project security as
determined by the City in order to insure that a publicly financed project is brought to full
completion. The type and amount of security will be determined on a project by project basis as
outlined in the requirements of the future Professional Services Agreement.

EVALUATION & SELECTION PROCESS

The development teams will be evaluated based on the following criteria:

1;

B~ w

The experience of the team members in completing high-quality design and development of
waterfront, brownfields, urban infill and/or redevelopment projects;

The team's understanding of the City’s vision for the area and how to translate that vision into
a successful development;

The capability to finance public facilities and future private investment; and

The team's understanding of the importance of the interaction of the public and private space
in the Downtown Specific Plan area.

The selection process is as follows:

1.

2.

An initial review of all submittals received. Any development teams that do not submit
complete packages or fail to meet the basic qualifications will be eliminated.

An evaluation committee will review the remaining submittals and select qualified development
teams to move forward in the selection process.

If determined to be necessary, the final development teams may be required to make a
presentation and/or interview with the evaluation committee based on the schedule included in
this RFQ. This presentation/interview requirement will be at the sole discretion of the
evaluation committee.

Following the review of the qualified RFQ's, the evaluation committee will make a
recommendation to the City Council for a final development team or suspend the process in
which case all submittals will be deemed a public record subject to disclosure.
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Downtown Roseville Page 6
Master Developer



SCHEDULE

The anticipated evaluation schedule for this RFQ is as follows:

Downtown Roseville Project
Evaluation and Selection Schedule

November 19, 2012 Issue RFQ

December 19, 2012 Responses Due

January 11, 2013 Selection of Final Development Teams

Week of January 14, 2013 Presentations/Interviews if required

January 18, 2013 Announcement of Final Selection

Jan. 18 — Feb. 15, 2013 Development of Professional Service Agreement

March 6, 2013 (Tent. Date) Approval of Selected Master Developer at City Council Meeting
Attachments:

1. Downtown Roseville Project Area Map
2. Aerial Photo
3. City's Standard Professional Services Agreement

“
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Attachment 1
Downtown Roseville Project Area Map

Slerra Vista
Nelighbothood
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Attachment 2
Aerial Photograph of the Downtown Roseville Project Area

Washmgton Blvd I
Pedestrian Underpass
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Attachment 3
City of Roseville’s Standard Professional Services Agreement
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PROFESSIONAL SERVICES AGREEMENT

Project:

THIS AGREEMENT is made and entered into this ___ day of .20,

by and between the City of Roseville, a municipal corporation ("CITY"), and

,a ("CONSULTANT"); and

WHEREAS, CITY desires professional services consisting of

;and

WHEREAS, CONSULTANT has prepared a proposal dated y

which describes the scope of work to be performed by CONSULTANT, the budget for the work,
and the schedule for performance of the work; and
WHEREAS, CONSULTANT is qualified and experienced to provide professional

services related to 4

NOW, THEREFORE, the parties agree as follows:

1. Services. CONSULTANT shall perform, at the direction of City, the scope of
services as described in EXHIBIT “A,” attached hereto and incorporated herein by this reference.

r Compensation. For its services provided hereunder, CONSULTANT shall be
compensated on a time and expense basis in accordance with the budget estimate as described in

EXHIBIT “B,” attached hereto and incorporated herein by this reference. Total compensation

[E:\agreement\form agreements\professional sves.doc;10/20/2011]



shall not exceed dollars

($ ).

CONSULTANT shall submit monthly invoices for its services. Such invoices
shall be delineated by task, the person performing the services, and the hourly rate, which shall
be stated in time increments of not greater than one-tenth (1/10) hours. CITY shall pay invoices
within thirty (30) days after receipt, if the services specified in the invoice have been
satisfactorily completed.

3. Indemnification. CONSULTANT shall defend, indemnify, and save and hold
harmless CITY, its officers, agents, employees and volunteers from any claims, suits or actions
of every name, kind and description brought forth, or on account of, injuries to or death of any
person (including but not limited to workers and the public), or damage to property, resulting
from or arising out of CONSULTANT's wiliful misconduct or negligent act or omission while
engaged in the performance of obligations or exercise of rights created by this Agreement, except
those matters arising from CITY's sole active negligence. The parties intend that this provision
shall be broadly construed.

4. Insurance. CONSULTANT agrees to continuously maintain, in full force and

effect, at a minimum the following policies of insurance during the term of this Agreement.

COVERAGE LIMITS OF LIABILITY
Workers Compensation Statutory
Commercial General Liability $1,000,000 each occurrence
$2,000,000 aggregate

Personal Injury:
$1,000,000 each occurrence
$2,000,000 aggregate
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Automobile Liability Bodily Injury:
$500,000 per person
$1,000,000 per accident
Property Damage:
$100,000 per occurrence

Professional Liability (errors and $1,000,000 per claim
omissions)

CONSULTANT shall submit a certificate evidencing such coverage in a form satisfactory
to the City Attorney of CITY, prior to undertaking any work hereunder. CONSULTANT shall
also provide a separate endorsement form or section of the policy showing CITY, its officers,
agents and employees as additional named insureds for each type of coverage, except for
Workers” Compensation and Professional Liability. Such insurance shall specifically cover the
contractual liability of CONSULTANT. The coverage shall be primary as to such additional
insureds and no coverage of the CITY shall be called upon to contribute to a loss. In addition,
the insurance policy may not contain language which prohibits additional insureds or other
insurers from satisfying the self-insured retention or deductible. CONSULTANT shall provide
thirty (30) days written notice to CITY prior to cancellation or modification of any insurance
required by this Agreement. CONSULTANT shall furnish a certificate for the period covered by
this Agreement. Any insurance written on a claims made basis is subject to the approval of the
City Attorney. In‘surance coverage in the minimum amounts set forth herein shall not be
construed to relieve CONSULTANT of liability in excess of such coverage, nor shall it preclude
CITY from taking such other actions as are available to it under any other provisions of this
Agreement or law. Any deductibles or self-insured retentions must be declared on the certificate

of insurance and approved by CITY in writing.
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