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CONTRACT AGREEMENT

Consultant: BAE Urban Economics, Inc.
Contract No.: #22RFP136202K-DB;
Real Estate Development Consultant Services
Address: 821 Atlanta Street, #9
City, State Roswell, Georgia 30075
Telephone: 678-904-2168
Email: sherryokunrudnak@bael.com
Contact: Sherry Okun-Rudnak,

LEED AP Principal

This Agreement made and entered into effective the 23rd  day of _May , 2023
by and between FULTON COUNTY, GEORGIA, a political subdivision of the State of
Georgia, hereinafter referred to as “County”, and BAE URBAN ECONOMICS, INC.,
hereinafter referred to as “Consultant”, authorized to transact business in the State of
Georgia.

WITNESSETH

WHEREAS, County through its Real Estate and Asset Management hereinafter referred
to as the “Department”, desires to retain a qualified and experienced Consultant to
perform real estate development, planning and consultant services including
evaluate, procurement and serve as a Technical Advisor for the County as it
requires., hereinafter, referred to as the "Project".

WHEREAS, Consultant has represented to County that it is experienced and has qualified
and local staff available to commit to the Project and County has relied upon such
representations.

NOW THEREFORE, for and in consideration of the mutual covenants contained herein,
and for other good and valuable consideration, County and Consultant agree as follows:

ARTICLE 1. CONTRACT DOCUMENTS

County hereby engages Consultant, and Consultant hereby agrees, to perform the
services hereinafter set forth in accordance with this Agreement, consisting of the
following contract documents:

[. Form of Agreement;
[l. Addenda;
I1l. Exhibit A: General Conditions;
IV. Exhibit B: Special Conditions [Not Applicable];
V. Exhibit C: Scope of Work;
VI. Exhibit D: Project Deliverables;
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VII. Exhibit E: Compensation;

VIII. Exhibit F: Purchasing Forms;
IX. Exhibit G: Office of Contract Compliance Forms;
X. Exhibit H: Insurance and Risk Management Forms

The foregoing documents constitute the entire Agreement of the parties pertaining to the
Project hereof and is intended as a complete and exclusive statement of promises,
representations, discussions and agreements oral or otherwise that have been made in
connection therewith. No modifications or amendment to this Agreement shall be binding
upon the parties unless the same is in writing, conforms to Fulton County Purchasing Code
§102-420 governing change orders, is signed by the County’s and the Consultant’s duly
authorized representatives, and entered upon the meeting minutes of the Fulton County
Board of Commissioners.

If any portion of the Contract Documents shall be in conflict with any other portion, the
various documents comprising the Contract Documents shall govern in the following order
of precedence: 1) the Agreement, 2) the RFP, 3) any Addenda, 4) change orders, 5) the
exhibits, and 6) portions of Consultant’s proposal that was accepted by the County and
made a part of the Contract Documents.

The Agreement was approved by the Fulton County Board of Commissioners on
Wednesday, May 3", 2023; BOC Item #23-0311.

ARTICLE 2. SEVERABILITY

If any provision of this Agreement is held to be unenforceable for any reason, the
unenforceability thereof shall not affect the remainder of the Agreement, which shall
remain in full force and effect, and enforceable in accordance with its terms.

ARTICLE 3. DESCRIPTION OF PROJECT

County and Consultant agree the Project is to perform real estate development,
planning and consultant services including evaluate, procurement and serve as a
Technical Advisor for the County as it requires. All exhibits referenced in this
agreement are incorporated by reference and constitute an integral part of this Agreement
as if they were contained herein.

ARTICLE 4. SCOPE OF WORK

Unless modified in writing by both parties in the manner specified in the agreement, duties
of Consultant shall not be construed to exceed those services specifically set forth herein.
Consultant agrees to provide all services, products, and data and to perform all tasks
described in Exhibit C, Scope of Work.
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ARTICLE 5. DELIVERABLES

Consultant shall deliver to County all reports prepared under the terms of this Agreement
that are specified in Exhibit D, Project Deliverables. Consultant shall provide to County all
deliverables specified in Exhibit D, Project Deliverables. Deliverables shall be furnished
to County by Consultant in a media of form that is acceptable and usable by County at no
additional cost at the end of the project.

ARTICLE 6. SERVICES PROVIDED BY COUNTY

Consultant shall gather from County all available non-privileged data and information
pertinent to the performance of the services for the Project. Certain services as described
in Exhibit C, Scope of Work, if required, will be performed and furnished by County in a
timely manner so as not to unduly delay Consultant in the performance of said obligations.
County shall have the final decision as to what data and information is pertinent.

County will appoint in writing a County authorized representative with respect to work to
be performed under this Agreement until County gives written notice of the appointment
of a successor. The County’s authorized representative shall have complete authority to
transmit instructions, receive information, and define County’s policies, consistent with
County rules and regulations. Consultant may rely upon written consents and approvals
signed by County’s authorized representative that are consistent with County rules and
regulations.

ARTICLE 7. MODIFICATIONS

If during the course of performing the Project, County and Consultant agree that it is
necessary to make changes in the Project as described herein and referenced exhibits,
such changes will be incorporated by written amendments in the form of Change Orders
to this Agreement. Any such Change Order and/or supplemental agreement shall not
become effective or binding unless approved by the Board of Commissioners and entered
on the minutes. Such modifications shall conform to the requirements of Fulton County
Purchasing Code §102-420 which is incorporated by reference herein.

ARTICLE 8. SCHEDULE OF WORK

Consultant shall not proceed to furnish such services and County shall not become
obligated to pay for same until a written authorization to proceed (Notice to Proceed) has
been sent to Consultant from County. The Consultant shall begin work under this
Agreement no later than five (5) days after the effective date of notice to proceed.
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ARTICLE 9. CONTRACT TERM

The initial term of the contract shall be for a three-year term, with one (1), one (1) year
renewal option.

ARTICLE 10. COMPENSATION

Compensation for work performed by Consultant on Project shall be in accordance with
the payment provisions and compensation schedule, attached as Exhibit E,
Compensation.

The total contract amount for the Project shall not exceed $150,000.00 (One Hundred Fifty
Thousand Dollars and No Cents), which is full payment for a complete scope of work.

ARTICLE 11. PERSONNEL AND EQUIPMENT

Consultant shall designate in writing a person(s) to serve as its authorized
representative(s) who shall have sole authority to represent Consultant on all manners
pertaining to this contract.

Consultant represents that it has secured or will secure, at its’ own expense, all equipment
and personnel necessary to complete this Agreement, none of whom shall be employees
of or have any contractual relationship with County. All of the services required hereunder
will be performed by Consultant under his supervision and all personnel engaged in the
work shall be fully qualified and shall be authorized or permitted under law to perform such
services.

Written notification shall be immediately provided to County upon change or severance of
any of the authorized representative(s), listed key personnel or sub-consultant performing
services on this Project by Consultant. No changes or substitutions shall be permitted in
Consultant's key personnel or sub-consultant as set forth herein without the prior written
approval of the County. Requests for changes in key personnel or sub-consultants will not
be unreasonably withheld by County.

ARTICLE 12. SUSPENSION OF WORK

Suspension Notice: The County may by written notice to the Consultant, suspend at any
time the performance of all or any portion of the services to be performed under this
Agreement. Upon receipt of a suspension notice, the Consultant must, unless the notice
requires otherwise:
1) Immediately discontinue suspended services on the date and to the extent
specified in the notice;
2) Place no further orders or subcontracts for material, services or facilities with
respect to suspended services, other than to the extent required in the notice; and
3) Take any other reasonable steps to minimize costs associated with the
suspension.

Notice to Resume: Upon receipt of notice to resume suspended services, the Consultant
will immediately resume performance under this Agreement as required in the notice.
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ARTICLE 13. DISPUTES

Except as otherwise provided in this Agreement, any dispute concerning a question of fact
arising under this contract which is not disposed of by agreement shall be decided by the
County. The representative shall reduce the decision to writing and mail or otherwise
furnish a copy thereof to the Consultant. The Consultant shall have 30 days from date the
decision is sent to appeal the decision to the County Manager or his designee by mailing
or otherwise furnishing to the County Manager or designee, copy of the written appeal.
The decision of the County Manager or his designee for the determination of such appeal
shall be final and conclusive. Pending any final decision of a dispute hereunder,
Consultant shall proceed diligently with performance of the Agreement and in accordance
with the decision of the County’s designated representative.

ARTICLE 14. TERMINATION OF AGREEMENT FOR CAUSE

(1) Either County or Consultant may terminate work under this Agreement in the event
the other party fails to perform in accordance with the provisions of the Agreement.
Any party seeking to terminate this Agreement is required to give thirty (30) days
prior written notice to the other party.

(2) Notice of termination shall be delivered by certified mail with receipt for delivery
returned to the sender.

(3) TIME IS OF THE ESSENCE and if the Consultant refuses or fails to perform the
work as specified in Exhibit C, Scope of Work and maintain the scheduled level of
effort as proposed, or any separable part thereof, with such diligence as will insure
completion of the work within the specified time period, or any extension or tolling
thereof, or fails to_complete said work within such time. The County may exercise
any remedy available under law or this Agreement. Failure to maintain the
scheduled level of effort as proposed or deviation from the aforesaid proposal
without prior approval of County shall constitute cause for termination

(4) The County may, by written notice to Consultant, terminate Consultant’s right to
proceed with the Project or such part of the Project as to which there has been
delay. In such event, the County may take over the work and perform the same to
completion, by contract or otherwise, and Consultant shall be required to provide
all copies of finished or unfinished documents prepared by Consultant under this
Agreement to the County as stated in Exhibit D, “Project Deliverables”.

(5) Consultant shall be entitled to receive compensation for any satisfactory work
completed on such documents as reasonably determined by the County.

(6) Whether or not the Consultant’'s right to proceed with the work has been
terminated, the Consultant shall be liable for any damage to the County resulting
from the Consultant’s refusal or failure to complete the work within the specified
time period, and said damages shall include, but not be limited to, any additional
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costs associated with the County obtaining the services of another Consultant to
complete the project.

ARTICLE 15. TERMINATION FOR CONVENIENCE OF COUNTY

Notwithstanding any other provisions, the County may terminate this Agreement for its
convenience at any time by a written notice to Consultant. If the Agreement is terminated
for convenience by the County, as provided in this article, Consultant will be paid
compensation for those services actually performed. Partially completed tasks will be
compensated for based on a signed statement of completion to be submitted by
Consultant which shall itemize each task element and briefly state what work has been
completed and what work remains to be done.

If, after termination, it is determined that the Consultant was not in default, or that the
default was excusable, the rights and obligations of the parties shall be the same as if the
termination had been issued for the convenience of the government.

ARTICLE 16. WAIVER OF BREACH

The waiver by either party of a breach or violation of any provision of this Agreement, shall
not operate or be construed to be, a waiver of any subsequent breach or violation of the
same or other provision thereof.

ARTICLE 17. INDEPENDENT CONSULTANT

Consultant shall perform the services under this Agreement as an independent Consultant
and nothing contained herein shall be construed to be inconsistent with such relationship
or status. Nothing in this Agreement shall be interpreted or construed to constitute
Consultant or any of its agents or employees to be the agent, employee or representative
of County.

ARTICLE 18. PROFESSIONAL RESPONSIBILITY

Consultant represents that it has, or will secure at its own expenses, all personnel
appropriate to perform all work to be completed under this Agreement;

All the services required hereunder will be performed by Consultant or under the direct
supervision of Consultant. All personnel engaged in the Project by Consultant shall be
fully qualified and shall be authorized or permitted under applicable State and local law to
perform such services.
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None of the work or services covered by this Agreement shall be transferred, assigned,
or subcontracted by Consultant without the prior written consent of the County.

ARTICLE 19. COOPERATION WITH OTHER CONSULTANTS

Consultant will undertake the Project in cooperation with and in coordination with other
studies, projects or related work performed for, with or by County’s employees, appointed
committee(s) or other Consultants. Consultant shall fully cooperate with such other related
Consultants and County employees or appointed committees. Consultant shall provide
within his schedule of work, time and effort to coordinate with other Consultants under
contract with County. Consultant shall not commit or permit any act, which will interfere
with the performance of work by any other consultant or by County employees. Consultant
shall not be liable or responsible for the delays of third parties not under its control nor
affiliated with the Consultant in any manner.

ARTICLE 20. ACCURACY OF WORK

Consultant shall be responsible for the accuracy of his work and shall promptly correct its
errors and omissions without additional compensation. Acceptance of the work by the
County will not relieve Consultant of the responsibility of subsequent corrections of any
errors and the clarification of any ambiguities. Consultant shall prepare any plans, report,
fieldwork, or data required by County to correct its errors or omissions. The above
consultation, clarification or correction shall be made without added compensation to
Consultant. Consultant shall give immediate attention to these changes so there will be a
minimum of delay to others.

ARTICLE 21. REVIEW OF WORK

Authorized representatives of County may at all reasonable times review and inspect
Project activities and data collected under this Agreement and amendments thereto. All
reports, drawings, studies, specifications, estimates, maps and computations prepared by
or for Consultant, shall be available to authorized representatives of County for inspection
and review at all reasonable times in the main office of County. Acceptance shall not
relieve Consultant of its professional obligation to correct, at its expense, any of its errors
in work. County may request at any time and Consultant shall produce progress prints or
copies of any work as performed under this Agreement. Refusal by Consultant to submit
progress reports and/or plans shall be cause for County, without any liability thereof, to
withhold payment to consultant until Consultant complies with County’s request in this
regard. County’s review recommendations shall be incorporated into the plans by
Consultant.
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ARTICLE 22. INDEMNIFICATION

221 Professional Services Indemnification. With respect to liability, damages,
costs, expenses (including reasonable attorney's fees and expenses incurred by any of
them), claims, suits and judgments that arise or are alleged to arise out of the
Consultant’s acts, errors, or omissions in the performance of professional services, the
Consultant shall indemnify, release, and hold harmless Fulton County, its
Commissioners and their respective officers, members, employees and agents (each,
hereinafter referred to as an "Indemnified Person"), from and against liability, damages,
costs, expenses (including reasonable attorney's fees and expenses incurred by any of
them), claims, suits and judgments only to the extent such liability is caused by the
negligence of the Consultant in the delivery of the Work under this Agreement, but such
indemnity is limited to those liabilities caused by a Negligent Professional Act, as defined
below. This indemnification survives the termination of this Agreement and shall also
survive the dissolution or to the extent allowed by law, the bankruptcy of Consultant.

For the purposes of the Professional Services Indemnity above, a "Negligent
Professional Act" means a negligent act, error, or omission in the performance of
Professional Services (or by any person or entity, including joint ventures, for whom
Consultant is liable) that causes liability and fails to meet the applicable professional
standard of care, skill and ability under similar conditions and like surrounding
circumstances, as is ordinarily employed by others in their profession.

Consultant obligation to indemnify and hold harmless, as set forth hereinabove, shall also
include, but is not limited to, any matter arising out of any actual or alleged infringement
of any patent, trademark, copyright, or service mark, or other actual or alleged unfair
competition disparagement of product or service, or other tort or any type whatsoever, or
any actual or alleged violation of trade regulations.

Consultant further agrees to indemnify and hold harmless Fulton County, its
Commissioners, officers, employees, subcontractors, successors, assigns and agents
from and against any and all claims or liability for compensation under the Worker’s
Compensation Act, Disability Benefits Act, or any other employee benefits act arising out
of injuries sustained by any employees of Consultant. These indemnities shall not be
limited by reason of the listing of any insurance coverage.

22.2 Notice of Claim. If an Indemnified Person receives written notice of any claim or
circumstance which could give rise to indemnified losses, the receiving party shall
promptly give written notice to Consultant, and shall use best efforts to deliver such
written notice within ten (10) Business Days. The notice must include a copy of such
written notice of claim, or, if the Indemnified Person did not receive a written notice of
claim, a description of the indemnification event in reasonable detail and the basis on
which indemnification may be due. Such notice will not stop or prevent an Indemnified
Person from later asserting a different basis for indemnification. If an Indemnified
Person does not provide this notice within the ten (10) Business Day period, it does
not waive any right to indemnification except to the extent that Consultant is prejudiced,
suffers loss, or incurs additional expense solely because of the delay.
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22.3 Defense. Consultant, at Consultant's own expense, shall defend each such action,
suit, or proceeding or cause the same to be resisted and defended by counsel
designated by the Indemnified Person and reasonably approved by Consultant (provided
that in all instances the County Attorney of Fulton County Georgia shall be acceptable,
and, for the avoidance of doubt, is the only counsel authorized to represent the County).
If any such action, suit or proceedings should result in final judgment against the
Indemnified Person, Consultant shall promptly satisfy and discharge such judgment or
cause such judgment to be promptly satisfied and discharged. Within ten (10) Business
Days after receiving written notice of the indemnification request, Consultant shall
acknowledge in writing delivered to the Indemnified Person (with a copy to the County
Attorney) that Consultant is defending the claim as required hereunder.

22.4 Separate Counsel.

22.4.1 Mandatory Separate Counsel. In the event that there is any potential conflict
of interest that could reasonably arise in the representation of any Indemnified Person
and Consultant in the defense of any action, suit or proceeding pursuant to Section 22.3
above or in the event that state or local law requires the use of specific counsel, (i) such
Indemnified Person may elect in its sole and absolute discretion whether to waive such
conflict of interest, and (ii) unless such Indemnified Person (and, as applicable,
Consultant) elects to waive such conflict of interest, or in any event if required by state
or local law, then the counsel designated by the Indemnified Person shall solely
represent such Indemnified Person and, if applicable, Consultant shall retain its own
separate counsel, each at Consultant's sole cost and expense.

22.4.2 Voluntary Separate Counsel. Notwithstanding Consultant's obligation to
defend, where applicable pursuant to Section 22.3, a claim, the Indemnified Person may
retain separate counsel to participate in (but not control or impair) the defense and to
participate in (but not control or impair) any settlement negotiations, provided that for so
long as Consultant has complied with all of Consultant's obligations with respect to such
claim, the cost of such separate counsel shall be at the sole cost and expense of such
Indemnified Person (provided that if Consultant has not complied with all of Consultant's
obligations with respect to such claim, Consultant shall be obligated to pay the cost and
expense of such separate counsel). Consultant may settle the claim without the consent
or agreement of the Indemnified Person, unless the settlement (i) would result in
injunctive relief or other equitable remedies or otherwise require the Indemnified Person
to comply with restrictions or limitations that adversely affect or materially impair the
reputation and standing of the Indemnified Person, (ii) would require the Indemnified
Person to pay amounts that Consultant or its insurer does not fund in full, (iii) would not
result in the Indemnified Person's full and complete release from all liability to the
plaintiffs or claimants who are parties to or otherwise bound by the settlement, or (iv)
directly involves the County (in which case the County of Fulton County, Georgia shall
be the only counsel authorized to represent the County with respect to any such
settlement).

22.5 Survival. The provisions of this Article will survive any expiration or earlier
termination of this Agreement and any closing, settlement or other similar event which
occurs under this Agreement.
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ARTICLE 23. CONFIDENTIALITY

Consultant agrees that its conclusions and any reports are for the confidential information
of County and that it will not disclose its conclusions in whole or in part to any persons
whatsoever, other than to submit its written documentation to County, and will only discuss
the same with it or its authorized representatives, except as required under this Agreement
to provide information to the public. Upon completion of this Agreement term, all
documents, reports, maps, data and studies prepared by Consultant pursuant thereto and
any equipment paid for by County as a result of this Agreement, shall become the property
of the County and be delivered to the User Department’s Representative.

Articles, papers, bulletins, reports, or other materials reporting the plans, progress,
analyses, or results and findings of the work conducted under this Agreement shall not be
presented publicly or published without prior approval in writing of County.

It is further agreed that if any information concerning the Project, its conduct results, or
data gathered or processed should be released by Consultant without prior approval from
County, the release of the same shall constitute grounds for termination of this Agreement
without indemnity to Consultant, but should any such information be released by County
or by Consultant with such prior written approval, the same shall be regarded as Public
information and no longer subject to the restrictions of this Agreement.

ARTICLE 24. OWNERSHIP OF INTELLECTUAL PROPERTY AND INFORMATION

Consultant agrees that Fulton County is the sole owner of all information, data, and
materials that are developed or prepared subject to this Agreement. Consultant or any
sub-consultant is not allowed to use or sell any information subject to this contract for
educational, publication, profit, research or any other purpose without the written and
authorized consent of the County. All electronic files used in connection to this Agreement,
which are by definition, any custom software files used in connection to this Agreement,
(collectively, the “Software”), shall be turned over to the County for its use after termination
hereof and Consultant shall have no interest of any kind in such electronic files. Any
required licenses and fees for the Software or other required materials shall be purchased
and/or paid for by Consultant and registered in the name of the County, if possible. The
Software as defined hereunder, specifically excludes all software, documentation,
information, and materials in which Consultant has pre-existing proprietary rights and/or
has otherwise been licensed to Consultant prior to this Agreement, and any upgrades,
updates, modifications or enhancements thereto. Consultant agrees to provide at no cost
to County any upgrades to any software used in connection with this Agreement which
may be subsequently developed or upgraded for a period of three (3) years from the date
of completion of the work under the Agreement, except in the case of commercial Software
licensed to the County. Any information developed for use in connection with this
Agreement may be released as public domain information by the County at its sole
discretion.
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ARTICLE 25. COVENANT AGAINST CONTINGENT FEES

Consultant warrants that no person or selling agency has been employed or retained to
solicit or secure this Agreement upon an agreement or understanding for a commission,
percentage, brokerage or contingent fee, excepting bona fide employees maintained by
Consultant for the purpose of securing business and that Consultant has not received any
non-County fee related to this Agreement without the prior written consent of County. For
breach or violation of this warranty, County shall have the right to annul this Agreement
without liability or at its discretion to deduct from the Contract Price or consideration the
full amount of such commission, percentage, brokerage or contingent fee.

ARTICLE 26. INSURANCE

Consultant agrees to obtain and maintain during the entire term of this Agreement, all of
the insurance required as specified in the Agreement documents, Exhibit H, Insurance
and Risk Management Forms, with the County as an additional insured and shall furnish
the County a Certificate of Insurance showing the required coverage. The cancellation of
any policy of insurance required by this Agreement shall meet the requirements of notice
under the laws of the State of Georgia as presently set forth in the Georgia Code.

ARTICLE 27. PROHIBITED INTEREST

Section 27.01 Conflict of interest:

Consultant agrees that it presently has no interest and shall acquire no interest direct or
indirect that would conflict in any manner or degree with the performance of its service
hereunder. Consultant further agrees that, in the performance of the Agreement, no
person having any such interest shall be employed.

Section 27.02 Interest of Public Officials:

No member, officer or employee of County during his tenure shall have any interest, direct
or indirect, in this Agreement or the proceeds thereof.

ARTICLE 28._SUBCONTRACTING

Consultant shall not subcontract any part of the work covered by this Agreement or permit
subcontracted work to be further subcontracted without prior written approval of County.
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ARTICLE 29. ASSIGNABILITY

Consultant shall not assign or subcontract this Agreement or any portion thereof without
the prior expressed written consent of County. Any attempted assignment or
subcontracting by Consultant without the prior expressed written consent of County shall
at County’s sole option terminate this Agreement without any notice to Consultant of such
termination. Consultant binds itself, its successors, assigns, and legal representatives of
such other party in respect to all covenants, agreements and obligations contained herein.

ARTICLE 30. ANTI-KICKBACK CLAUSE

Salaries of engineers, surveyors, draftsmen, clerical and technicians performing work
under this Agreement shall be paid unconditionally and not less often than once a month
without deduction or rebate on any account except only such payroll deductions as are
mandatory by law. Consultant hereby promises to comply with all applicable "Anti-
Kickback" Laws, and shall insert appropriate provisions in all subcontracts covering work
under this Agreement.

ARTICLE 31. AUDITS AND INSPECTORS

At any time during normal business hours and as often as County may deem necessary,
Consultant shall make available to County and/or representatives of the County for
examination all of its records with respect to all matters covered by this Agreement.

It shall also permit County and/or representative of the County to audit, examine and make
copies, excerpts or transcripts from such records of personnel, conditions of employment
and other data relating to all matters covered by this Agreement. Consultant's records of
personnel, conditions of employment, and financial statements (hereinafter "Information")
constitute trade secrets and are considered confidential and proprietary by Consultant. To
the extent County audits or examines such Information related to this Agreement, County
shall not disclose or otherwise make available to third parties any such Information without
Consultant's prior written consent unless required to do so by a court order. Nothing in this
Agreement shall be construed as granting County any right to make copies, excerpts or
transcripts of such information outside the area covered by this Agreement without the
prior written consent of Consultant. Consultant shall maintain all books, documents,
papers, accounting records and other evidence pertaining to costs incurred on the Project
and used in support of its proposal and shall make such material available at all
reasonable times during the period of the Agreement and for eight years from the date of
final payment under the Agreement, for inspection by County or any reviewing agencies
and copies thereof shall be furnished upon request and at no additional cost to County.
Consultant agrees that the provisions of this Article shall be included in any Agreements
it may make with any sub-consultant, assignee or transferee.
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ARTICLE 32. ACCOUNTING SYSTEM

Consultant shall have an accounting system, which is established, and maintaining in
accordance with generally accepted accounting principles. Consultant must account for
cost in a manner consistent with generally accepted accounting procedures, as approved
by Fulton County.

ARTICLE 33. VERBAL AGREEMENT

No verbal agreement or conversation with any officer, agent or employee of County either
before, during or after the execution of this Agreement, shall affect or modify any of the
terms of obligations herein contained, nor shall such verbal agreement or conversation
entitle Consultant to any additional payment whatsoever under the terms of this
Agreement. All changes to this shall be in writing and the form of a change order in
supplemental agreement, approved by the County, and entered on the Minutes of the
Board of Commissioners.

ARTICLE 34. NOTICES

All notices shall be in writing and delivered in person or transmitted by certified mail,
postage prepaid.

Notice to County, shall be addressed as follows:

Joseph Davis, Director

Department of Real Estate and Asset Management
141 Pryor Street, S.W., Suite 6001

Atlanta, Georgia 30303

Telephone: 404-612-4855

Email: Joseph.Davis@fultoncountyga.gov

Attention:  Joseph Davis

With a copy to:

Department of Purchasing & Contract Compliance
Chief Purchasing Agent

130 Peachtree Street, S.W. Suite 1168

Atlanta, Georgia 30303

Telephone: (404) 612-5800

Email: felicia.strong-whitaker@fultoncountyga.gov

Attention: Felicia Strong-Whitaker
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Notices to Consultant shall be addressed as follows:

BAE Urban Economics, Inc.

821 Atlanta Street, #9

Roswell, Georgia 30075

Telephone: 678-904-2168

Email: sherryokunrudnak@bae1.com
Attention:  Sherry Okun-Rudnak

ARTICLE 35. JURISDICTION

This Agreement will be executed and implemented in Fulton County. Further, this
Agreement shall be administered and interpreted under the laws of the State of Georgia.
Jurisdiction of litigation arising from this Agreement shall be in the Fulton County Superior
Courts. If any part of this Agreement is found to be in conflict with applicable laws, such
part shall be inoperative, null and void insofar as it is in conflict with said laws, but the
remainder of this Agreement shall be in full force and effect.

Whenever reference is made in the Agreement to standards or codes in accordance with
which work is to be performed, the edition or revision of the standards or codes current on
the effective date of this Agreement shall apply, unless otherwise expressly stated.

ARTICLE 36. EQUAL EMPLOYMENT OPPORTUNITY

During the performance of this Agreement, Consultant agrees as follows:

Section 36.01 Consultant will not discriminate against any employee or applicant for
employment because of race, creed, color, sex or national origin;

Section 36.02 Consultant will, in all solicitations or advertisements for employees placed
by, or on behalf of, Consultant state that all qualified applicants, will receive consideration
for employment without regard to race, creed, color, sex or national origin;

Section 36.03 Consultant will cause the foregoing provisions to be inserted in all
subcontracts for any work covered by the Agreement so that such provision will be binding
upon each sub-consultant, provided that the foregoing provisions shall not apply to
contracts or subcontracts for standard commercial supplies or raw materials.
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ARTICLE 37. FORCE MAJEURE

Neither County nor Consultant shall be deemed in violation of this Agreement if either is
prevented from performing its obligations hereunder for any reason beyond its control,
including but not limited to acts of God, civil or military authority, act of public enemy,
accidents, fires, explosions, earthquakes, floods or catastrophic failures of public
transportation, provided however, that nothing herein shall relieve or be construed to
relieve Consultant from performing its obligations hereunder in the event of riots, rebellions
or legal strikes.

ARTICLE 38. OPEN RECORDS ACT

The Georgia Open Records Act, O.C.G.A. Section 50-18-70 et seq., applies to this
Agreement. The Consultant acknowledges that any documents or computerized data
provided to the County by the Consultant may be subject to release to the public. The
Consultant also acknowledges that documents and computerized data created or held by
the Consultant in relation to the Agreement may be subject to release to the public, to
include documents turned over to the County. The Consultant shall cooperate with and
provide assistance to the County in rapidly responding to Open Records Act requests.
The Consultant shall notify the County of any Open Records Act requests no later than 24
hours following receipt of any such requests by the Consultant. The Consultant shall
promptly comply with the instructions or requests of the County in relation to responding
to Open Records Act requests.

ARTICLE 39. CONSULTANT’S COMPLIANCE WITH ALL ASSURANCES OR
PROMISES MADE IN RESPONSE TO PROCUREMENT

Where the procurement documents do not place a degree or level of service relating to
the scope of work, M/FBE participation, or any other matter relating to the services being
procured, should any Consultant submit a response to the County promising to provide a
certain level of service for the scope of work, M/FBE participation, or any other matter,
including where such promises or assurances are greater than what is required by the
procurement documents, and should this response containing these promises or
assurances be accepted by the County and made a part of the Contract Documents, then
the degree or level of service promised relating to the scope of work, M/FBE participation,
or other matter shall be considered to be a material part of the Agreement between the
Consultant and the County, such that the Consultant’s failure to provide the agreed upon
degree or level of service or participation shall be a material breach of the Agreement
giving the County just cause to terminate the Agreement for cause, pursuant to ARTICLE
14 of the Agreement.
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ARTICLE 40. INVOICING AND PAYMENT

Consultant shall submit monthly invoices for work performed during the previous calendar
montbh, in a form acceptable to the County and accompanied by all support documentation
requested by the County, for payment and for services that were completed during the
preceding phase. The County shall review for approval of said invoices. The County shall
have the right not to pay any invoice or part thereof if not properly supported, or if the costs
requested or a part thereof, as determined by the County, are reasonably in excess of the
actual stage of completion.

Time of Payment: The County shall make payments to Consultant within thirty (30) days
after receipt of a proper invoice. Parties hereto expressly agree that the above contract
term shall supersede the rates of interest, payment periods, and contract and subcontract
terms provided for under the Georgia Prompt Pay Act, O.C.G.A. 13-11-1 et seq., pursuant
to 13-11-7(b), and the rates of interest, payment periods, and contract and subcontract
terms provided for under the Prompt Pay Act shall have no application to this Agreement;
parties further agree that the County shall not be liable for any interest or penalty arising
from late payments.

Submittal of Invoices: Invoices shall be submitted as follows:

Via Mail:

Fulton County Government

141 Pryor Street, SW

Suite 7001

Atlanta, Georgia 30303

Attn: Finance Department — Accounts Payable
OR

Via Email:

Email: Accounts.Payable@fultoncountyga.gov

At minimum, original invoices must reference all of the following information:

1) Vendor Information

Vendor Name

Vendor Address

Vendor Code

Vendor Contact Information
Remittance Address

P20 TO
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2)  Invoice Details

Invoice Date

Invoice Number (uniquely numbered, no duplicates)
Purchase Order Reference Number

Date(s) of Services Performed

Itemization of Services Provided/Commodity Units

®PQo0TO

3)  Fulton County Department Information (needed for invoice approval)

a. Department Name
b.  Department Representative Name

Consultant’s cumulative invoices shall not exceed the total not-to-exceed fee established
for this Agreement.

County’s Right to Withhold Payments: The County may withhold payments, not to
exceed the total of two months’ fees of the applicable SOW, for services that involve
disputed costs, involve disputed audits, or are otherwise performed in an inadequate
fashion. Payments withheld by the County will be released and paid to the Consultant
when the services are subsequently performed adequately and on a timely basis, the
causes for disputes are reconciled or any other remedies or actions stipulated by the
County are satisfied. If there is a good faith dispute regarding a portion of an invoice,
Consultant will notify County and detail the dispute before the invoice date. The County
shall promptly pay any undisputed items contained in such invoices. Upon resolution of
the dispute, any disputed amounts owed to Consultant will be promptly paid by County.

Payment of Sub-consultants/Suppliers: The Consultant must certify in writing that all
sub-consultants of the Consultant and suppliers have been promptly paid for work and
materials and previous progress payments received. In the event the prime Consultant is
unable to pay sub-consultants or suppliers until it has received a progress payment from
Fulton County, the prime Consultant shall pay all sub-consultants or supplier funds due
from said progress payments within forty-eight (48) hours of receipt of payment from
Fulton County and in no event later than fifteen days as provided for by State Law.

Acceptance of Payments by Consultant; Release. The acceptance by the Consultant
of any payment for services under this Agreement will, in each instance, operate as, and
be a release to the County from, all claim and liability to the Consultant for work performed
or furnished for or relating to the service for which payment was accepted, unless the
Consultant within five (5) days of its receipt of a payment, advises the County in writing of
a specific claim it contends is not released by that payment.

ARTICLE 41. TAXES

The Consultant shall pay all sales, retail, occupational, service, excise, old age benefit
and unemployment compensation taxes, consumer, use and other similar taxes, as well
as any other taxes or duties on the materials, equipment, and labor for the work provided



DocuSign Envelope ID: CA08583A-8498-4EF1-AA94-16F671B7FBF5

by the Consultant which are legally enacted by any municipal, county, state or federal
authority, department or agency at the time bids are received, whether or not yet
effective. The Consultant shall maintain records pertaining to such taxes as well as
payment thereof and shall make the same available to the County at all reasonable times
for inspection and copying. The Consultant shall apply for any and all tax exemptions
which may be applicable and shall timely request from the County such documents and
information as may be necessary to obtain such tax exemptions. The County shall have
no liability to the Consultant for payment of any tax from which it is exempt.

ARTICLE 42. PERMITS, LICENSES AND BONDS

All permits and licenses necessary for the work shall be secured and paid for by the
Consultant. If any permit, license or certificate expires or is revoked, terminated, or
suspended as a result of any action on the part of the Consultant, the Consultant shall not
be entitled to additional compensation or time.

ARTICLE 43. NON-APPROPRIATION

This Agreement states the total obligation of the County to the Consultant for the calendar
year of execution. Notwithstanding anything contained in this Agreement, the obligation
of the County to make payments provided under this Agreement shall be subject to annual
appropriations of funds thereof by the governing body of the County and such obligation
shall not constitute a pledge of the full faith and credit of the County within the meaning of
any constitutional debt limitation. The Director of Finance shall deliver written notice to
the Consultant in the event the County does not intend to budget funds for the succeeding
Contract year.

Notwithstanding anything contained in this Agreement, if sufficient funds have not been
appropriated to support continuation of this Agreement for an additional calendar year or
an additional term of the Agreement, this Agreement shall terminate absolutely and
without further obligation on the part of the County at the close of the calendar year of its
execution and at the close of each succeeding calendar year of which it may be renewed,
unless a shorter termination period is provided or the County suspends performance
pending the appropriation of funds.

ARTICLE 44. WAGE CLAUSE

Consultant shall agree that in the performance of this Agreement the Consultant will
comply with all lawful agreements, if any, which the Consultant had made with any
association, union, or other entity, with respect to wages, salaries, and working conditions,
so as not to cause inconvenience, picketing, or work stoppage.
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IN WITNESS THEREOF, the Parties hereto have caused this Contract to be executed by
their duly authorized representatives as attested and withessed and their corporate seals
to be hereunto affixed as of the day and year date first above written.

OWNER: CONSULTANT:

FULTON COUNTY, GEORGIA BAE URBAN ECONOMICS, INC.

@bwf L. Pits (_S(M,WM Blvn—Kudinal

uRebertda Pitts, Chairman —08herpy@kun-Rudnak,
Fulton County Board of Commissioners Principal
ATTEST: ATTEST:
DocuSigned by:
hW/M K Lnur Jacquelyn Blyth
cecfomyadR. Grier Notary Pubic

Clerk to the

. DocuSigned by: DS
jon Fulton
L ounty:

(Affix County [Se}.

APPROVED

DocuSigned by:

OLIA,\ML Stuwant %2 a0 3??:;'; $S
O

ses7@@fficesef the County Attorney %, QUNTY

gy

APPROVED AS TO CONTENT:

DocuSigned by:
@osw& Dasnis
BzeﬁasethzDavis, Director

Department of Real Estate & Asset
Management

ITEM#: RCS: ITEM#:
RECESS MEETING REGULAR MEETING
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ADDENDA
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FULTON
COUNTY

Date: November 15, 2022

Project Number: 22RFP136202K-DB

Project Title: REAL ESTATE DEVELOPMENT CONSULTANT SERVICES

This Addendum forms a part of the contract documents and modifies the original RFP
documents as noted below:

ADDENDUM NO. 1

The undersigned Bidder/Proposer acknowledges receipt of this Addendum by uploading
this form with the Bid/Proposal submittal package as outlined in 3.2 of the RFP

This is to acknowledge receipt of Addendum No. 1, _ 16th  day of _November
2022.

BAE Urban Economics, Inc.
Legal Name of Bidder/Proposer

Ol —

Si’gnature of Authorized Representative

Principal
Title
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EXHIBIT A

GENERAL REQUIREMENTS
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GENERAL REQUIREMENTS

1.

Proposals may be withdrawn upon receipt of a written request prior to the stated
due date and time. If a firm seeks to withdraw a proposal after the due date
and time, the firm must present a notarized statement indicating that an error
was made, with an explanation of how it occurred. The withdrawal request must
be accompanied by documentation supporting the claim. Prior to approving or
disapproving the request, an opinion will be obtained from Fulton County’s Legal
Counsel indicating whether the firm is bound by its proposal.

Proposals for projects that are solicited pursuant to the Georgia Local
Government Public Works Construction Law (O.C.G.A. § 36-91-1 et seq.) may
be withdrawn as follows:

The County must advise Offerors in the request for proposals of the number of
days that Offerors will be required to honor their proposals. If an Offeror is not
selected within 60 days of opening the proposals, any Offeror that is determined
by the governmental entity to be unlikely of being selected for contract award
will be released from the proposal.

Fulton County shall be the sole judge of the quality and the applicability of all
proposals. Design, features, overall quality, local facilities, terms and other
pertinent considerations will be taken into account in determining acceptability.

The successful Offeror must assume full responsibility for delivery of all goods
and services proposed.

The successful Offeror must assume full responsibility for replacement of all
defective or damaged goods and/or performance of contracted services within
thirty (30) days’ notice by the County of such defect, damage or deficiency.

The successful Offeror must assume full responsibility for providing warranty
service on all goods, materials, or equipment provided to the County with
warranty coverage. Should a vendor be other than the manufacturer, the
vendor and not the County is responsible for contacting the manufacturer. The
Offeror is solely responsible for arranging for the service to be performed.

The successful Offeror shall be responsible for the proper training and
certification of personnel used in the performance of the services proposed.

The successful Offeror shall not assign, transfer, convey, sublet, or otherwise
dispose of any contract resulting from the RFP or of any of its rights, title or
interest therein without prior written consent of the Fulton County Board of
Commissioners.

In case of default by the successful Offeror, Fulton County may procure the
articles or services from another source and hold the successful Vendor
responsible for any resultant excess cost.

All proposals and bids submitted to Fulton County are subject to the Georgia
“Open Records Act”, Official Code of Georgia, Annotated (O.C.G.A.) § 50-18-
70 et seq.
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10. All proposals and bids submitted to Fulton County involving Utility Contracting
are subject to the Georgia law governing licensing of Ultility Contractors,
0.C.G.A. §43-14-8.2(h).
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EXHIBIT B

SPECIAL CONDITIONS

(Not Applicable)
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EXHIBIT C

SCOPE OF WORK
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SCOPE OF WORK

The Consultant shall provide real estate development, planning and consultant services
including serve as a Technical Advisor for the County as it requires. This will support the
selection of Development partners who will redevelop six properties owned by Fulton
County along Fulton Industrial Boulevard (FIB), totaling approximately 15.2 (+/-)

properties.

The Consultant shall have sufficient experience and comprehensive knowledge of all
subject matter related to real estate development in urban areas similar to Fulton
Industrial. Expertise and experience in the following practice areas are considered specific
requirements for the successful completion of this contract.

Real property dispositions for developmental properties to serve as a
Technical Advisor to the County.

Supporting public sector agencies during the evaluation of submittal
proposals

Urban planning (urban design, economic development, etc.)

Market research and analysis (for both housing, commercial, and mixed-
use development)

Real estate development feasibility analysis

Tax increment financing strategies and analysis

Public, private, partnerships and associated deal structuring

The County is open to a variety of elements as long as the focus benefits the existing
business, constituents and the County through their plan. Below are examples of uses the
County desires on the available properties:

= Established/Premier Based Hotel.
= Educational or Incubator Organizations That Present Learning and Training
Opportunities

Technical/Logistical and Training Organizations

» Professional Office Space

Retail And Family Restaurants
Light Industrial (Zoning Appropriate)

= Research And Development
= Other Airport Related Industries

The County expects both creativity and visionary expertise from the Consultant. The final
selected Development partners will be required to establish a redevelopment plan that is
informed by insights provided from:

= Fulton County Executive Airport Visioning Study
= The Fulton County FIB Corridor ULI Study

= The Boulevard CID Freight Cluster Plan

= The Chattahoochee River Greenway Study

= The Fulton County Transit Master Plan

The Consultant will also work with County executives and Elected Officials on the
front end, to ensure development aspirations align with the County’s vision for the

corridor.



DocuSign Envelope ID: CA08583A-8498-4EF1-AA94-16F671B7FBF5

EXHIBIT D

PROJECT DELIVERABLES

(See Scope of Work)
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EXHIBIT E

COMPENSATION
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COMPENSATION

The County agrees to compensate the Consultant as follows:

County agrees to compensate Consultant for all services performed under this Agreement
in an amount not to exceed $150,000.00. The detailed costs are provided on following
page:
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Cost information is provided here and in Section 8 at the end of the proposal, per the RFP
instructions (Page 19).

Section 1 - Introduction
BAE proposes to use staff with the following classifications and hourly billing rates:

BAE Annual Rate Sheet

Actual
Multiplier Profit Billing
Employee Classification = Base Rate/Hour 136% 10% Rate

Program Manager $ 101.06 $ 136.97 $ 23.80 $ 261.84
Project Manager/Director $ 96.75 $ 13113 $ 22.79 $ 250.66
Chief Estimator $ 86.24 $ 116.89 $ 20.31 $ 22345
Scheduler $ 3253 $ 4410 $ 766 $ 84.29
Associate $ 3078 $ 4172 $ 725 $ 79.76

Section 2 - Completed Cost Proposal Forms

Included on next page

45
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EXHIBIT 1
DIRECT PAYROLL HOURLY RATES SCHEDULE

Employee Classification® Hourly Rate
1. Program Manager $261.84_
2. Assistant Program Manager $

3. Project Manager/Director $250.66
4. Project Controls Manager $

5. Chief Estimator $22345
6. Chief Scheduler $

7. Scheduler $8429
8. Administrative/Clerical $79.76
9. Safety Coordinator $

10. Quality Assurance Coordinator $

Please provide a table/chart that includes the following:

Employee Classification
= Base Rate Per Hour

=  Multiplier

= Profit

= Actual Billing Rate for each employee classification

11.  Total Project Budget Area A (Tasks A-D) $62,000

12.  Total Project Budget Area B $26,000
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Proposed Fulton County BAE Budget

Okun-Rudnak/

Shiver Burkholder Kennedy Warner Staff Support
Principal Principal Director Associate Analyst
Hourly Rate $262 $251 $223 $84 $80

Task Hours Budget Hours Budget Hours Budget Hours Budget Hours Budget Total
Area A: Real Estate Advisory Services

Entitlements Memo 16 $4,189 0 $0 0 $0 20 $1,686 0 $0 $5,875

Market Analysis 30 $7,855 40 $10,027 0 $0 60 $5,058 80 $6,381 $29,320

Feasibility Testing 40  $10,473 0 $0 0 $0 50 $4,215 20 $1,595 $16,283

Technical Advisor Support and Marketing 40 $10,473 0 $0 0 $0 0 $0 0 $0 $10,473
Area B: Impacts Analysis

Economic Impact Analysis 8 $2,095 0 $0 30 $6,704 0 $0 0 $0 $8,798

Cost/Benefit Analysis 4 $1,047 20 $5,013 40 $8,938 0 $0 0 $0 $14,999
Labor Subtotal 138  $36,133 60 $15,040 70 $15,642 130 $10,958 100 $7,976 $85,749

Expenses (Data and Travel) $2,250
Project Total $87,999
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EXHIBIT F

PURCHASING FORMS
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STATE OF GEORGIA
COUNTY OF FULTON

FORM A: GEORGIA SECURITY AND IMMIGRATION CONTRACTOR AFFIDAVIT
AND AGREEMENT

By executing this affidavit, the undersigned contractor verifies its compliance with
0.C.G.A. 13-10-91, stating affirmatively that the individual, firm or corporation which is
engaged in the physical performance of services' under a contract with [insert name of
prime contractor] BAE Urban Economics, Inc. on behalf
of Fulton County Government has registered with and is participating in a federal work
authorization program*,? in accordance with the applicability provisions and deadlines
established in O.C.G.A. 13-10-91.

The undersigned further agrees that, should it employ or contract with any
subcontractor(s) in connection with the physical performance of services to this contract
with Fulton County Government, contractor will secure from such subcontractor(s)
similar verification of compliance with O.C.G.A. 13-10-91 on the Subcontractor Affidavit
provided in Rule 300-10-01-.08 or a substantially similar form. Contractor further agrees
to maintain records of such compliance and provide a copy of each such verification to
the Fulton County Government at the time the subcontractor(s) is retained to perform
such service.

316978
EEV/Basic Pilot Program* User Identification Numibgr

BAE Urban Economics, Inc. x,{ /M\, & A |
BY: Authorized Officer of Agent (Insért Contractor Name) o el

Principal
Title of Authorized Officer or Agent of Contractor

Sherry Okun-Rudnak
Printed Name of Authorized Officer or Agent

Sworn to and subscribed before me this __ 22 _ day of t‘\b.}‘lt\kl}er , 2022
Notary Public: -\t Q‘ﬁ/tk‘ﬂ.@%ﬂ%‘&,ﬂgbu
County: iim,

Commission Expires: \\\ \B) 2024

'0.C.G.A.§ 13-10-90(4), as amended by Senate Bill 160, provides that “physical performance of services” means any performance of
labor or services for a public employer (e.g., Fulton County) using a bidding process (e.g., ITB, RFQ, RFP, etc.) or contract wherein the
labor or services exceed $2,499.99, except for those individuals licensed pursuant to title 26 or Title 43 or by the State Bar of Georgia
and is in good standing when such contract is for service to be rendered by such individual.

2*[Any of the electronic verification of work authorization programs operated by the United States Department of Homeland Security
or any equivalent federal work authorization program operated by the United States Department of Homeland Security to verify
information of newly hired employees, pursuant to the Immigration Reform and Control Act of 1986 (IRCA), P.L. 99-603].
#22RFP136202K-DB
Real Estate Development Consultant Services
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2. GA SECURITY AND IMMIGRATION
SUBCONTRACTOR AFFIDAVIT

BAE does not have any subconsultants on this pursuit.
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FORM C: OFFEROR’S DISCLOSURE FORM AND QUESTIONNAIRE

1. Please provide the names and business addresses of each of the Offeror’s firm’s
officers and directors.

For the purposes of this form, the term “Offeror” means an entity that responds to
a solicitation for a County contract by either submitting a proposal in response to
a Request for Proposal or a Request for Qualification or a Bid in response to an
Invitation to Bid. Describe accurately, fully and completely, their respective
relationships with said Offeror, including their ownership interests and their
anticipated role in the management and operations of said Offeror.

Sherry Okun Rudnak, Principal; 821 Atlanta Street, #9, Roswell, GA 30075
Matt Kowta, Managing Principal; 803 Second Street, Suite A, Davis, CA 95616
David Shiver, Principal; 2560 9th Street, Suite 211, Berkeley, CA 94710

Sherry, David, and Matt are the Board of Directors of BAE Urban Economics.
Collectively, they own 94 percent of BAE shares and are also employed by BAE.
Sherry Okun-Rudnak, who owns 10 percent of BAE's shares and lives in Fulton
County would be the project manager for this contract.

2. Please describe the general development of said Offeror's business during the

past five (5) years, or such shorter period of time that said Offeror has been in
business.

BAE has been in business since 1986. In 2020, Sherry Okun-Rudnak relocated
from California to Altanta, GA to be closer to family and friends. Since then,
BAE has been consistently working in the Atlanta region, supporting LCIs and
providing land use economics and development advisory services around the
region in addition to its existing practice around the United States.

3. Please state whether any employee, agent or representative of said Offeror who
is or will be directly involved in the subject project has or had within the last five (5)
years: (i) directly or indirectly had a business relationship with Fulton County; (ii)
directly or indirectly received revenues from Fulton County; or (iii) directly or
indirectly receives revenues from the result of conducting business on Fulton
County property or pursuant to any contract with Fulton County. Please describe
in detail any such relationship.

BAE does not have and has not had any contracts or financial relationships, directly or

indirectly with Fulton County, GA. We have worked for MARTA and the Atlanta BeltLine

during these periods, which may get funding from the County. #22RFP136202K-DB
Real Estate Development Consultant Services
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LITIGATION DISCLOSURE:

Failure to fully and truthfully disclose the information required, may result in the
disqualification of your bid or proposal from consideration or termination of the Contract,
once awarded.

1. Please state whether any of the following events have occurred in the last five (5)
years with respect to said Offeror. If any answer is yes, explain fully the
following:

(a) whether a petition under the federal bankruptcy laws or state insolvency
laws was filed by or against said Offeror, or a receiver fiscal agent or similar
officer was appointed by a court for the business or property of said Offeror;

Circle One: YES (1N[0))

(b) whether Offeror was subject of any order, judgment, or decree not
subsequently reversed, suspended or vacated by any court of competent
jurisdiction, permanently enjoining said Offeror from engaging in any type
of business practice, or otherwise eliminating any type of business practice;
and

Circle One: YES (1IN0 )

(c) whether said Offeror's business was the subject of any civil or criminal
proceeding in which there was a final adjudication adverse to said or
Offeror, which directly arose from activities conducted by the business unit
or corporate division of said Offeror which submitted a bid or proposal for
the subject project. If so please explain.

Circle One: YES
2. Have you or any member of your firm or team to be assigned to this engagement

ever been indicted or convicted of a criminal offense within the last five (5) years?

Circle One: YES )

#22RFP136202K-DB
Real Estate Development Consultant Services
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3. Have you or any member of your firm or team been terminated (for cause or
otherwise) from any work being performed for Fulton County or any other Federal,
State or Local Government?

Circle One: YES (NO]
4. Have you or any member of your firm or team been involved in any claim or

litigation adverse to Fulton County or any other federal, state or local government,
or private entity during the last three (3) years?

Circle One: YES o)

5. Has any Offeror, member of Offeror’s team, or officer of any of them (with respect
to any matter involving the business practices or activities of his or her employer),
been notified within the five (5) years preceding the date of this offer that any of
them are the target of a criminal investigation, grand jury investigation, or civil
enforcement proceeding?

Circle One: YES N0)

If you have answered “YES” to any of the above questions, please indicate the name(s)
of the person(s), the nature, and the status and/or outcome of the information, indictment,
conviction, termination, claim or litigation, the name of the court and the file or reference
number of the case, as applicable. Any such information should be provided on a separate
page, attached to this form and submitted with your proposal.

NOTE: If any response to any question set forth in this questionnaire has been
disclosed in any other document, a response may be made by attaching a copy of
such disclosure. (For example, said Offeror's most recent filings with the Securities
and Exchange Commission (“SEC”) may be provided if they are responsive to
certain items within the questionnaire.) However, for purposes of clarity, Offeror
should correlate its responses with the exhibits by identifying the exhibit and its
relevant text.

Disclosures must specifically address, completely respond and comply with all information
requested and fully answer all questions requested by Fulton County. Such disclosure
must be submitted at the time of the bid or proposal submission and included as a part of
the bid/proposal submitted for this project. Disclosure is required for Offerors, joint
venture partners and first-tier subcontractors.

Failure to provide required disclosure, submit officially signed and notarized documents
or respond to any and all information requested/required by Fulton County can result in
the bid/proposal declared as non-responsive. This document must be completed and
included as a part of the bid/proposal package along with other required documents.

[SIGNATURES ON NEXT PAGE]

#22RFP136202K-DB
Real Estate Development Consultant Services
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Under penalty or\f perjury, | declare that | have examined this questionnaire and all
attachments hereto, if applicable, to the best of my knowledge and belief, and all
statements contained hereto are true, correct, and complete.

d ,

Onthis 22 day of _[Nowuuzer 202
St MOun Yudvak /272 )22
(Legal Narfie of Proponent) (Date)

/ o

I 2] A 1]~
S A (L N (| [22]27-

AL 122,

{Signattﬁ% of Authorized Rés?bsentative) (Date)

M\
“Yrivicd \Paj/
(Title)

Sworn to and subscribed before me,

This 22. day of Novemioer 2022

< pde @Lm. Pracior

(Notary Public) Z(Seal), 1A

Commission Expires \\\I VS | ko2«
(Date)

#22RFP136202K-DB
Real Estate Development Consultant Services
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EXHIBIT G

OFFICE OF CONTRACT COMPLIANCE
FORMS
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EXHIBIT A — PROMISE OF NON-DISCRIMINATION

“Know all persons by these presents, that I/We ( Sherry Okun-Rudnak
Name
Principal BAE Urban Economics, Inc.
Title Company Name

Hereinafter “Company”, in consideration of the privilege to bid on or obtain contracts funded, in
whole or in part, by Fulton County, hereby consent, covenant and agree as follows:

1)

2)

5)

6)

NAME:

No person shall be excluded from participation in, denied the benefit of, or
otherwise discriminated against on the basis of race, color, national origin or
gender in connection with any bid submitted to Fulton County for the
performance of any resulting there from,

That it is and shall be the policy of this Company to provide equal opportunity to
all businesses seeking to contract or otherwise interested in contracting with this
Company without regard to the race, color, gender or national origin of the
ownership of this business,

That the promises of non-discrimination as made and set forth herein shall be
continuing in nature and shall remain in full force and effect without interruption,

That the promise of non-discrimination as made and set forth herein shall be
made a part of, and incorporated by reference into, any contract or portion
thereof which this Company may hereafter obtain,

That the failure of this Company to satisfactorily discharge any of the promises of
non-discrimination as made and set forth herein shall constitute a material
breach of contract entitling the Board to declare the contract in default and to
exercise any and all applicable rights and remedies, including but not limited to
cancellation of the contract, termination of the contract, suspension and
debarment from future contracting opportunities, and withholding and/or forfeiture
of compensation due and owning on a contract; and

That the bidder shall provide such information as may be required by the Director
of Purchasing & Contract Compliance pursuant to Section 102.436 of the Fulton
County Non-Discrimination in Purchasing and Contracting Policy.

Sherry,Okun-Rudnak TITLE: Principal

SIGNATURE: M S —

ADDRESS:

821 Atlanta Street, #9, Roswell, GA 30075

PHONE NUMBER: 678-904-2168 EMAIL: sherryokunrudnak@bae1.com

Page 5 of 7



DocuSign Envelope ID: CA08583A-8498-4EF1-AA94-16F671B7FBF5

EXHIBIT B1 - SCHEDULE OF INTENDED SUBCONTRACTOR UTILIZATION
This form must be completed and submitted with the bid/proposal. All  prime
bidders/proposers must submit this form which lists all intended subcontractors/suppliers who
will be utilized under the scope of work/services.

Prime Bidder/Proposer Company Name ___BAE Urban Economics, Inc.

ITB/RFP Name & Number: Real Estate Development Consultant Services, #22RFP136202K-DB

1. My firm, as Prime Bidder/Proposer on this scope of work/service(s) is NOTO, isX a
minority or female owned and controlled business enterprise. [1African American (AABE);
XAsian American (ABE); [0 Hispanic American (HBE); [INative American (NABE); [
White Female American (WFBE); X/Small Business (SBE); [JService Disable Veteran
(SDVBE) X Disadvantage Business (DBE) **If yes, Prime must submit a copy of recent
certification.

X Male or [0 Female (Check the appropriate boxes).

Indicate below the portion of work, including, percentage of bid/proposal amount that
your firm will carry out directly as the Prime Contractor:
$ Or 100 %

2. This information below must be completed and submitted with the bid/proposal if a joint
venture (JV) approach is to be undertaken. Please provide JV breakdown information
below and attach a copy of the executed Joint Venture Agreement.

JV Partner(s) information:

Business Name Business Name
(a.) (b.)
% of JV % of JV
Ethnicity Ethnicity
Gender Gender
Certified Certified
(Y orN) (Y orN)
Agency Agency
Date Date
Certified Certified

3. Lists all Sub-Contractor/suppliers participating on the project. (COMPLETE
Exhibit B2 FORM)

Total Dollar Value of Certified Subcontractors: ($)

Total Percentage of Certified Subcontractors: (%)

Page 6 of 7
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CERTIFICATION: The undersigned certifies that he/she has read, understands and agrees to
be bound by the Bid/Proposer provisions, including the accompanying Exhibits and other terms
and conditions regarding sub-contractor utilization. The undersigned further certifies that he/she
is legally authorized by the Bidder/Proposer to make the statement and representation in this
Exhibit and that said statements and representations are true and correct to the best of his/her
knowledge and belief. The undersigned understands and agrees that if any of the statements
and representations are made by the Bidder/Proposer knowing them to be false, or if there is a
failure of the intentions, objectives and commitments set forth herein, then in any such event the
Contractor’s acts or failure to act, as the case may be, shall constitute a material breach of the
contract, entitling the County to terminate the Contract for default. The right to so terminate
shall be in addition to, and in lieu of, any other rights and remedies the County may have for
other defaults under the contract.

By submitting this form, it is understood that every firm listed as a subcontractor has been

properly notified,and will participate.
Signature: \J’LW“){ (9 \'kf/ﬂ Title: Principal

V4 [

Business or Corporate Name:__ BAE Urban Economics, Inc.

Address: 821 Atlanta Street, #9, Roswell, GA 30075

Telephone: ( 678 )_904 - 2168

Fax Number: ( 510 )_338 - 9202

Email Address: sherryokunrudnak@bae1.com

UTILIZATION REPORT - Post Award

The awarded vendor(s) are required to report all payments to the prime contractor,
subcontractors and sub-consultants (if applicable) during the project using the B2GNow software
program. This requirement will be further explained by the Office of Contract Compliance upon
determination of all awarded contracts.

Page 7 of 7
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Russell R. McMurry, P.E., Commissioner

One Georgia Center
600 West Peachtree Street, NW
i Atlanta, GA 30308
(404) 631-1000 Main Office
Georgia Department of Transportation

February 21, 2022

Matt Kowta, Managing Principal
BAE Urban Economics, Inc.
2560 Ninth Street, Suite 211
Berkeley, CA 94710

ANNIVERSARY DATE: Annually on February 16

Matt Kowta:

Congratulations! The Georgia Department of Transportation has reviewed your Georgia Uniform Certification
Disadvantaged Business Enterprise (DBE) application. Our evaluation of the information submitted with your request
for certification indicates that your firm has met the criteria outlined in Federal Regulations 49 CFR, Part 26.

DBE Certification will be continuous; however; it is contingent upon the firm maintaining its eligibility annually
through this office. You will receive an Annual Affidavit for Continuing Eligibility (AACE) and request for Personal
Financial Statement (PFS) approximately thirty days prior to your firm’s certification anniversary date. The Annual
Affidavit for Continuing Eligibility document must be completed, signed and returned to our office
before your anniversary date in order to continue your firm’s eligibility as a DBE.

Your firm will be listed in Georgia’s UCP DBE Directory which can be accessed through the Department’s website:
www.dot.ga.gov. Prime contractors and consultants can verify your firm’s DBE certification status and identify the
work area(s) for which the firm is DBE eligible through this Directory.

Your Vendor ID Code is: 2BA053

Your firm has been certified to provide the following services as outlined in the North American Industry Classification
System (NAICS):

541618 Other Support Activities for Air Transportation
541611 Administrative Management and General Management Consulting Services
541690 Other Scientific and Technical Consulting Services

Itis your obligation to notify GUCP of any changes in ownership and/or control of your company. If at
any time during the year there is a change in ownership and/or control of your firm, you are required to notify this
office of such change in writing by sworn affidavit and with supporting documents within thirty (30) days. Changes
also include but are not limited to officers, directors, management, key personnel, scope of work performed, daily
operations, ongoing business relationships with other firms or individuals, or the physical location of your firm.

Failure to do so will be deemed a failure, on your part, to cooperate and will result in immediate actions to remove DBE
certification in accordance with 49 CFR Part 26, Section 26.83 (j) of the Federal DOT Regulation.

Questions and concerns should be directed to this office by mail or telephone. Our telephone number is (404) 631~
1972, Our fax number is (404) 631-1943.

Sincerely,

irector

KAK/TOM
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EXHIBIT H

INSURANCE AND RISK MANAGEMENT
FORMS
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performed.

Contractor/Vendor shall erect and properly maintain at all times as required by the conditions and
progress of the work, all necessary safeguards for the protection of its employees, Fulton County
Government employees and the public and shall post all applicable signage and other warning devices to
protect against potential hazards for the work being performed (where applicable).

CONTRACTOR/VENDOR ACKNOWLEDGES HAVING READ, UNDERSTANDING,
AND AGREEING TO COMPLY WITH THE AFOREMENTIONED PROVISIONS AND THE
REPRESENTATIVE OF THE CONTRACTOR/VENDOR IDENTIFIED BELOW IS
AUTHORIZED TO SIGN CONTRACTS ON BEHALF OF THE RESPONDING
CONTRACTOR/VENDOR.

COMPANY:_ BAE Urban Economics SIGNATURE: /M 0 %ﬁ

NAME:_Sherry Okun-Rudnak  TITLE: _Principal

DATE: _11/23/2022
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) ®
ACORD
v

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
05/03/2023

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: |If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT  Aliyyah Harvey
- ) FAX
Fidelity Insurance Service &F}E’N,\'fo Ext): (510) 548-8200 (AC. No): (510) 548-6145
a member of United Valley ML .s. aharvey@fidelityinsuranceservice.com
801 Aliston Way INSURER(S) AFFORDING COVERAGE NAIC #
Berkeley CA 94710 INSURER A : Sentinel Insurance LTD 11000
INSURED INSURER B : [ronshore Specialty Insurance Company
Bae Urban Economics, Inc., Dba: Bay INSURER C -
2560 Ninth Street Suite 211 INSURER D -
INSURER E :
Berkeley CA 94710 INSURER F :
COVERAGES CERTIFICATE NUMBER:  CL2332919270 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
INSR ADDL[SUBR POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
>X| COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE ¢ 2,000,000
DAMAGE TO RENTED
| CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 1,000,000
MED EXP (Any one person) $ 10,000
A Y | Y | 57SBABB3176 12/24/2022 | 12/24/2023 | personaL & ADVINJURY | s 2:000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE ¢ 4,000,000
X| roLicy FECOT' Loc PRODUCTS - cOMP/OPAGG | s 4000,000
OTHER: XCYBR $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $ 2,000,000
ANY AUTO BODILY INJURY (Per person) $
OWNED SCHEDULED !
A D LY - SCHED Y 57SBABB3176 12/24/2022 | 12/24/2023 | BODILY INJURY (Per accident) | $
>¢| HIRED S¢| NoN-OwNeD PROPERTY DAMAGE 3
AUTOS ONLY AUTOS ONLY (Per accident)
$
X| UMBRELLALIAB X| occur EACH OCCURRENCE ¢ 2,000,000
A EXCESS LIAB CLAIMS-MADE 57SBABB3176 12/24/2022 | 12/24/2023 | pccrecATE s 2,000,000
DED | Xl ReTenTion g 10,000 $
WORKERS COMPENSATION xl PER OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ER 000,000
A | ORHICERIMEMBER EXCLUDED? T C n/a| Y | 57WBCNTO764 01/01/2023 | 01/01/2024 |E:L: EACHACCIDENT g s
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE [ $ VY%
If yes, describe under 1.000.000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT [ § +YP%
. o Each Wrongful Act $2,000,000
Professional Liability -
B PEO903737-03 04/24/2023 | 04/24/2024 |Aggregate Limit $2,000,000
Retention Each Act $ 100,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Fulton County Government, Its’ Officials, Officers and Employees are included as additional insured with respect to the insured's operations. Umbrella
liability is following form. Coverage is primary & non-contributory and includes waiver of subrogation

CERTIFICATE HOLDER

CANCELLATION

Fulton County Government Purchasing and Contract Compliance
130 Peachtree Street, S.W.
Suite 1168

Atlanta GA 30303-3459

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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(b) Rented to, in the care, custody or
control of, or over which physical
control is being exercised for any
purpose by you, any of your
"employees", "volunteer workers",
any partner or member (if you are
a partnership or joint venture), or
any member (if you are a limited
liability company).

b. Real Estate Manager

Any person (other than your "employee" or
"volunteer worker"), or any organization
while acting as your real estate manager.

c. Temporary Custodians Of Your
Property

Any person or organization having proper

temporary custody of your property if you

die, but only:

(1) With respect to liability arising out of the
maintenance or use of that property; and

(2) Until your legal representative has
been appointed.

d. Legal Representative If You Die

Your legal representative if you die, but
only with respect to duties as such. That
representative will have all your rights and
duties under this insurance.

e. Unnamed Subsidiary

Any subsidiary and subsidiary thereof, of
yours which is a legally incorporated entity
of which you own a financial interest of
more than 50% of the voting stock on the
effective date of this Coverage Part.

The insurance afforded herein for any
subsidiary not shown in the Declarations
as a named insured does not apply to
injury or damage with respect to which an
insured under this insurance is also an
insured under another policy or would be
an insured under such policy but for its
termination or upon the exhaustion of its
limits of insurance.

3. Newly Acquired Or Formed Organization

Any organization you newly acquire or form,
other than a partnership, joint venture or
limited liability company, and over which you
maintain financial interest of more than 50% of
the voting stock, will qualify as a Named
Insured if there is no other similar insurance
available to that organization. However:

a. Coverage under this provision is afforded
only until the 180th day after you acquire
or form the organization or the end of the
policy period, whichever is earlier; and

Form SS 00 08 04 05

BUSINESS LIABILITY COVERAGE FORM

b. Coverage under this provision does not
apply to:
(1) "Bodily injury" or "property damage"
that occurred; or

(2) "Personal and advertising injury"
arising out of an offense committed

before you acquired or formed the
organization.

Operator Of Mobile Equipment

With respect to "mobile equipment" registered in
your name under any motor vehicle registration
law, any person is an insured while driving such
equipment along a public highway with your
permission. Any other person or organization
responsible for the conduct of such person is
also an insured, but only with respect to liability
arising out of the operation of the equipment, and
only if no other insurance of any kind is available
to that person or organization for this liability.
However, no person or organization is an insured
with respect to:
a. "Bodily injury" to a co-"employee" of the
person driving the equipment; or
b. "Property damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Operator of Nonowned Watercraft

With respect to watercraft you do not own that
is less than 51 feet long and is not being used
to carry persons for a charge, any person is an
insured while operating such watercraft with
your permission. Any other person or
organization responsible for the conduct of
such person is also an insured, but only with
respect to liability arising out of the operation
of the watercraft, and only if no other
insurance of any kind is available to that
person or organization for this liability.

However, no person or organization is an

insured with respect to:

a. "Bodily injury" to a co-"employee" of the
person operating the watercraft; or

b. "Property damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Additional Insureds When Required By
Written Contract, Written Agreement Or
Permit

The person(s) or organization(s) identified in
Paragraphs a. through f. below are additional
insureds when you have agreed, in a written

Page 11 of 24
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contract, written agreement or because of a
permit issued by a state or political
subdivision, that such person or organization
be added as an additional insured on your
policy, provided the injury or damage occurs
subsequent to the execution of the contract or
agreement, or the issuance of the permit.

A person or organization is an additional
insured under this provision only for that
period of time required by the contract,
agreement or permit.

However, no such person or organization is an
additional insured under this provision if such
person or organization is included as an
additional insured by an endorsement issued
by us and made a part of this Coverage Part,
including all persons or organizations added
as additional insureds under the specific
additional insured coverage grants in Section
F. — Optional Additional Insured Coverages.

a. Vendors

Any person(s) or organization(s) (referred to
below as vendor), but only with respect to
"bodily injury" or "property damage" arising
out of "your products” which are distributed
or sold in the regular course of the vendor's
business and only if this Coverage Part
provides coverage for "bodily injury" or
"property damage" included within the
"products-completed operations hazard".

(1) The insurance afforded to the vendor
is subject to the following additional
exclusions:

This insurance does not apply to:

(a) "Bodily injury" or "property
damage" for which the vendor is
obligated to pay damages by
reason of the assumption of
liability in a contract or agreement.
This exclusion does not apply to
liability for damages that the
vendor would have in the absence
of the contract or agreement;

(b) Any express warranty
unauthorized by you;

(c) Any physical or chemical change
in the product made intentionally
by the vendor;

(d) Repackaging, except when
unpacked solely for the purpose of
inspection, demonstration, testing,
or the substitution of parts under
instructions from the manufacturer,
and then repackaged in the
original container;

Page 12 of 24

(e) Any failure to make such
inspections, adjustments, tests or
servicing as the vendor has
agreed to make or normally
undertakes to make in the usual
course of business, in connection
with the distribution or sale of the
products;

(f) Demonstration, installation,
servicing or repair operations,
except such operations performed
at the vendor's premises in
connection with the sale of the
product;

(g) Products which, after distribution
or sale by you, have been labeled
or relabeled or used as a
container, part or ingredient of any
other thing or substance by or for
the vendor; or

(h) "Bodily injury" or "property
damage" arising out of the sole
negligence of the vendor for its
own acts or omissions or those of
its employees or anyone else
acting on its behalf. However, this
exclusion does not apply to:

() The exceptions contained in
Subparagraphs (d) or (f); or

(ii) Such inspections, adjustments,
tests or servicing as the vendor
has agreed to make or normally
undertakes to make in the usual
course of  business, in
connection with the distribution
or sale of the products.

(2) This insurance does not apply to any
insured person or organization from
whom you have acquired such products,
or any ingredient, part or container,
entering into, accompanying or
containing such products.

b. Lessors Of Equipment

(1) Any person or organization from
whom you lease equipment; but only
with respect to their liability for "bodily
injury", "property  damage" or
"personal and advertising injury"
caused, in whole or in part, by your
maintenance, operation or use of
equipment leased to you by such
person or organization.

Form SS 00 08 04 05
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(2)

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to any
"occurrence" which takes place after
you cease to lease that equipment.

c. Lessors Of Land Or Premises

(1)

(2)

Any person or organization from
whom you lease land or premises, but
only with respect to liability arising out
of the ownership, maintenance or use
of that part of the land or premises
leased to you.

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to:

(@) Any "occurrence" which takes
place after you cease to lease that
land or be a tenant in that

premises; or
(b) Structural alterations, new
construction or demolition

operations performed by or on
behalf of such person or
organization.

d. Architects, Engineers Or Surveyors

(1)

(2)

Any architect, engineer, or surveyor, but
only with respect to liability for "bodily
injury”, "property damage" or "personal
and advertising injury" caused, in whole
or in part, by your acts or omissions or
the acts or omissions of those acting on

your behalf:

(a) In connection with your premises;
or

(b) In the performance of your
ongoing operations performed by
you or on your behalf.

With respect to the insurance afforded
to these additional insureds, the
following additional exclusion applies:

This insurance does not apply to
"bodily injury", "property damage" or
"personal and advertising injury"
arising out of the rendering of or the
failure to render any professional
services by or for you, including:

(a) The preparing, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,
change orders, designs or
drawings and specifications; or

(b) Supervisory,
architectural or
activities.

inspection,
engineering
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e. Permits Issued By State Or Political
Subdivisions

(1)

(2)

Any state or political subdivision, but
only with respect to operations
performed by you or on your behalf for
which the state or political subdivision
has issued a permit.

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to:

(a) "Bodily injury", "property damage"
or ‘"personal and advertising
injury" arising out of operations
performed for the state or
municipality; or

(b) "Bodily injury" or "property damage”"
included within the "products-
completed operations hazard".

f. Any Other Party

(1)

(2)

Any other person or organization who
is not an insured under Paragraphs a.
through e. above, but only with
respect to liability for "bodily injury",
"property damage" or "personal and
advertising injury" caused, in whole or
in part, by your acts or omissions or
the acts or omissions of those acting
on your behalf:

(@) In the performance of your
ongoing operations;

(b) In connection with your premises
owned by or rented to you; or

(¢) In connection with "your work" and
included within the "products-
completed operations hazard", but
only if
(i) The written contract or written

agreement requires you to
provide such coverage to
such additional insured; and

(ii) This Coverage Part provides
coverage for "bodily injury" or
"property damage" included
within the "products-
completed operations hazard".

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to:

"Bodily injury", "property damage" or
"personal and advertising injury"
arising out of the rendering of, or the
failure to render, any professional
architectural, engineering or surveying
services, including:
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(a) The preparing, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,
change orders, designs or
drawings and specifications; or

(b) Supervisory, inspection,
architectural or engineering
activities.

The limits of insurance that apply to additional
insureds are described in Section D. — Limits
Of Insurance.

How this insurance applies when other
insurance is available to an additional insured
is described in the Other Insurance Condition
in Section E. — Liability And Medical Expenses
General Conditions.

No person or organization is an insured with
respect to the conduct of any current or past
partnership, joint venture or limited liability
company that is not shown as a Named Insured in
the Declarations.

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE

1.

The Most We Will Pay

The Limits of Insurance shown in the
Declarations and the rules below fix the most
we will pay regardless of the number of:

a. Insureds;

b. Claims made or "suits" brought; or

c. Persons or organizations making claims or
bringing "suits".

Aggregate Limits

The most we will pay for:

a. Damages because of "bodily injury" and
"property damage" included in the
"products-completed operations hazard" is
the Products-Completed Operations
Aggregate Limit  shown in the
Declarations.

b. Damages because of all other "bodily
injury", "property damage" or "personal
and advertising injury", including medical
expenses, is the General Aggregate Limit
shown in the Declarations.

This General Aggregate Limit applies
separately to each of your "locations"
owned by or rented to you.

"Location" means premises involving the
same or connecting lots, or premises
whose connection is interrupted only by a
street, roadway or right-of-way of a
railroad.
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This General Aggregate limit does not
apply to "property damage" to premises
while rented to you or temporarily
occupied by you with permission of the
owner, arising out of fire, lightning or
explosion.

3. Each Occurrence Limit

Subject to 2.a. or 2.b above, whichever
applies, the most we will pay for the sum of all
damages because of all "bodily injury",
"property damage" and medical expenses
arising out of any one "occurrence" is the
Liability and Medical Expenses Limit shown in
the Declarations.

The most we will pay for all medical expenses
because of "bodily injury" sustained by any
one person is the Medical Expenses Limit
shown in the Declarations.

Personal And Advertising Injury Limit

Subject to 2.b. above, the most we will pay for
the sum of all damages because of all
"personal and advertising injury" sustained by
any one person or organization is the Personal
and Advertising Injury Limit shown in the
Declarations.

Damage To Premises Rented To You Limit

The Damage To Premises Rented To You
Limit is the most we will pay under Business
Liability Coverage for damages because of
"property damage" to any one premises, while
rented to you, or in the case of damage by fire,
lightning or explosion, while rented to you or
temporarily occupied by you with permission of
the owner.

In the case of damage by fire, lightning or
explosion, the Damage to Premises Rented To
You Limit applies to all damage proximately
caused by the same event, whether such
damage results from fire, lightning or explosion
or any combination of these.

How Limits Apply To Additional Insureds

The most we will pay on behalf of a person or
organization who is an additional insured
under this Coverage Part is the lesser of:

a. The limits of insurance specified in a
written contract, written agreement or
permit issued by a state or political
subdivision; or

b. The Limits of Insurance shown in the
Declarations.

Such amount shall be a part of and not in
addition to the Limits of Insurance shown in
the Declarations and described in this Section.
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If more than one limit of insurance under this
policy and any endorsements attached thereto
applies to any claim or "suit", the most we will pay
under this policy and the endorsements is the
single highest limit of liability of all coverages
applicable to such claim or "suit". However, this
paragraph does not apply to the Medical Expenses
limit set forth in Paragraph 3. above.

The Limits of Insurance of this Coverage Part apply
separately to each consecutive annual period and to
any remaining period of less than 12 months, starting
with the beginning of the policy period shown in the
Declarations, unless the policy period is extended
after issuance for an additional period of less than 12
months. In that case, the additional period will be
deemed part of the last preceding period for purposes
of determining the Limits of Insurance.

. LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptcy

Bankruptcy or insolvency of the insured or of
the insured's estate will not relieve us of our
obligations under this Coverage Part.

2. Duties In The Event Of Occurrence,
Offense, Claim Or Suit

a. Notice Of Occurrence Or Offense

You or any additional insured must see to
it that we are notified as soon as
practicable of an "occurrence" or an
offense which may result in a claim. To
the extent possible, notice should include:

(1) How, when and where the "occurrence"
or offense took place;

(2) The names and addresses of any
injured persons and witnesses; and

(3) The nature and location of any injury
or damage arising out of the
"occurrence" or offense.

b. Notice Of Claim

If a claim is made or "suit" is brought
against any insured, you or any additional
insured must:

(1) Immediately record the specifics of the
claim or "suit" and the date received;
and

(2) Notify us as soon as practicable.

You or any additional insured must see to
it that we receive a written notice of the
claim or "suit" as soon as practicable.

c. Assistance And Cooperation Of The
Insured

You and any other involved insured must:
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(1) Immediately send us copies of any
demands, notices, summonses or
legal papers received in connection
with the claim or "suit";

(2) Authorize us to obtain records and
other information;

(3) Cooperate with us in the investigation,
settlement of the claim or defense
against the "suit"; and

(4) Assist us, upon our request, in the
enforcement of any right against any
person or organization that may be
liable to the insured because of injury
or damage to which this insurance
may also apply.

Obligations At The Insured's Own Cost

No insured will, except at that insured's own
cost, voluntarily make a payment, assume
any obligation, or incur any expense, other
than for first aid, without our consent.

Additional Insured's Other Insurance

If we cover a claim or "suit" under this
Coverage Part that may also be covered
by other insurance available to an
additional insured, such additional insured
must submit such claim or "suit" to the
other insurer for defense and indemnity.

However, this provision does not apply to
the extent that you have agreed in a
written contract, written agreement or
permit that this insurance is primary and
non-contributory  with the additional
insured's own insurance.

Knowledge Of An Occurrence, Offense,
Claim Or Suit

Paragraphs a. and b. apply to you or to
any additional insured only when such
"occurrence", offense, claim or "suit" is
known to:

(1) You or any additional insured that is
an individual;

(2) Any partner, if you or an additional
insured is a partnership;

(3) Any manager, if you or an additional
insured is a limited liability company;

(4) Any "executive officer" or insurance
manager, if you or an additional
insured is a corporation;

(5) Any trustee, if you or an additional
insured is a trust; or

(6) Any elected or appointed official, if you
or an additional insured is a political
subdivision or public entity.
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This Paragraph f. applies separately to
you and any additional insured.

3. Financial Responsibility Laws

a. When this policy is certified as proof of
financial responsibility for the future under
the provisions of any motor vehicle
financial responsibility law, the insurance
provided by the policy for "bodily injury"
liability and "property damage" liability will
comply with the provisions of the law to
the extent of the coverage and limits of
insurance required by that law.

b. With respect to "mobile equipment" to
which this insurance applies, we will
provide any liability, uninsured motorists,
underinsured motorists, no-fault or other
coverage required by any motor vehicle
law. We will provide the required limits for
those coverages.

Legal Action Against Us

No person or organization has a right under
this Coverage Form:

a. Tojoin us as a party or otherwise bring us
into a "suit" asking for damages from an
insured; or

b. To sue us on this Coverage Form unless
all of its terms have been fully complied
with.

A person or organization may sue us to recover
on an agreed settlement or on a final judgment
against an insured; but we will not be liable for
damages that are not payable under the terms of
this insurance or that are in excess of the
applicable limit of insurance. An agreed
settlement means a settlement and release of
liability signed by us, the insured and the
claimant or the claimant's legal representative.

Separation Of Insureds

Except with respect to the Limits of Insurance,
and any rights or duties specifically assigned
in this policy to the first Named Insured, this
insurance applies:

a. As if each Named Insured were the only
Named Insured; and

b. Separately to each insured against whom
a claim is made or "suit" is brought.

Representations
a. When You Accept This Policy
By accepting this policy, you agree:

(1) The statements in the Declarations
are accurate and complete;

(2) Those statements are based upon
representations you made to us; and
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(3) We have issued this policy in reliance
upon your representations.

b. Unintentional Failure To Disclose
Hazards

If unintentionally you should fail to disclose
all hazards relating to the conduct of your
business at the inception date of this
Coverage Part, we shall not deny any
coverage under this Coverage Part
because of such failure.

7. Other Insurance

If other valid and collectible insurance is
available for a loss we cover under this
Coverage Part, our obligations are limited as
follows:

a. Primary Insurance

This insurance is primary except when b.
below applies. If other insurance is also
primary, we will share with all that other
insurance by the method described in c.
below.

b. Excess Insurance

This insurance is excess over any of the
other insurance, whether primary, excess,
contingent or on any other basis:

(1) Your Work

That is Fire, Extended Coverage,
Builder's Risk, Installation Risk or
similar coverage for "your work";

(2) Premises Rented To You

That is fire, lightning or explosion
insurance for premises rented to you
or temporarily occupied by you with
permission of the owner;

(3) Tenant Liability

That is insurance purchased by you to
cover your liability as a tenant for
"property damage" to premises rented
to you or temporarily occupied by you
with permission of the owner;

(4) Aircraft, Auto Or Watercraft

If the loss arises out of the maintenance
or use of aircraft, "autos" or watercraft to
the extent not subject to Exclusion g. of
Section A. — Coverages.

(5) Property Damage To Borrowed
Equipment Or Use Of Elevators

If the loss arises out of "property
damage" to borrowed equipment or
the use of elevators to the extent not
subject to Exclusion k. of Section A. —
Coverages.
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(6) When You Are Added As An
Additional Insured To Other
Insurance

That is other insurance available to
you covering liability for damages
arising out of the premises or
operations, or products and completed
operations, for which you have been
added as an additional insured by that
insurance; or

(7) When You Add Others As An
Additional Insured To This
Insurance

That is other insurance available to an
additional insured.

However, the following provisions
apply to other insurance available to
any person or organization who is an
additional insured under this Coverage
Part:

(a) Primary Insurance When
Required By Contract

This insurance is primary if you
have agreed in a written contract,
written agreement or permit that
this insurance be primary. If other
insurance is also primary, we will
share with all that other insurance
by the method described in c.
below.

(b) Primary And Non-Contributory
To Other Insurance When
Required By Contract

If you have agreed in a written
contract, written agreement or
permit that this insurance is
primary and non-contributory with
the additional insured's own
insurance, this insurance is
primary and we will not seek
contribution from that other
insurance.

Paragraphs (a) and (b) do not apply to
other insurance to which the additional
insured has been added as an
additional insured.

When this insurance is excess, we will
have no duty under this Coverage Part to
defend the insured against any "suit" if any
other insurer has a duty to defend the
insured against that "suit". If no other
insurer defends, we will undertake to do
so, but we will be entitled to the insured's
rights against all those other insurers.
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When this insurance is excess over other
insurance, we will pay only our share of
the amount of the loss, if any, that
exceeds the sum of:

(1) The total amount that all such other
insurance would pay for the loss in the
absence of this insurance; and

(2) The total of all deductible and self-
insured amounts under all that other
insurance.

We will share the remaining loss, if any, with
any other insurance that is not described in
this Excess Insurance provision and was not
bought specifically to apply in excess of the
Limits of Insurance shown in the
Declarations of this Coverage Part.

Method Of Sharing

If all the other insurance permits
contribution by equal shares, we will follow
this method also. Under this approach,
each insurer contributes equal amounts
until it has paid its applicable limit of
insurance or none of the loss remains,
whichever comes first.

If any of the other insurance does not permit
contribution by equal shares, we will
contribute by limits. Under this method, each
insurer's share is based on the ratio of its
applicable limit of insurance to the total
applicable limits of insurance of all insurers.

8. Transfer Of Rights Of Recovery Against
Others To Us

a.

Transfer Of Rights Of Recovery

If the insured has rights to recover all or
part of any payment, including
Supplementary Payments, we have made
under this Coverage Part, those rights are
transferred to us. The insured must do
nothing after loss to impair them. At our
request, the insured will bring "suit" or
transfer those rights to us and help us
enforce them. This condition does not
apply to Medical Expenses Coverage.

Waiver Of Rights Of Recovery (Waiver
Of Subrogation)

If the insured has waived any rights of
recovery against any person or
organization for all or part of any payment,
including Supplementary Payments, we
have made under this Coverage Part, we
also waive that right, provided the insured
waived their rights of recovery against
such person or organization in a contract,
agreement or permit that was executed
prior to the injury or damage.
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- é;

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF OUR RIGHT TO RECOVER FROM
OTHERS ENDORSEMENT - CALIFORNIA

Policy Number: 57 WBC NT0764 Endorsement Number:
Effective Date: 01/01/23 Effective hour is the same as stated on the Information Page of the policy.
Named Insured and Address: BAE URBAN ECONOMICS, INC.

2560 9TH ST STE 211

BERKELEY CA 94710

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce our
right against the person or organization named in the Schedule. (This agreement applies only to the extent that you
perform work under a written contract that requires you to obtain this agreement from us.)

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in the work
described in the Schedule.

The additional premium for this endorsement shall be 2 % of the California workers' compensation premium otherwise due
on such remuneration.

SCHEDULE
Person or Organization Job Description
Any person or organization for whom you are required by written contract or agreement to obtain this waiver of rights from
us
Countersigned by
Authorized Representative
Form WC 04 03 06 (1) Printed in U.S.A.

Process Date: 11/22/22 Policy Expiration Date: 01/01/24
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