
GASLAMP PROMENADE 
MAINTENANCE AGREEMENT 

 
This GASLAMP PROMENADE MAINTENANCE AGREEMENT (“Agreement”) is dated as 

of June 30, 2023, between the Gaslamp Quarter Association, Inc. (“GQA”) a California 
nonprofit mutual benefit corporation, and Commotion-Media, Inc. (“CMI”), a California 
corporation (collectively, the “Parties”).      

 
RECITALS 

 
I.   The GQA is a municipal Business Improvement District established to promote, market, 

and improve the historic San Diego Gaslamp Quarter (the “Gaslamp Quarter”).  
 
II. CMI is in the business of providing staffing and contracted services.  
 
III.   By and through that certain Maintenance and Operations Agreement between the City of 

San Diego (the “City”) and the GQA (the “City Agreement”) attached hereto as Exhibit 
“A”, the GQA is charged with the administration of all contracts necessary for the 
maintenance and operation of the 5th Avenue Promenade, located on 5th Avenue between 
Broadway and K Street in the Gaslamp Quarter (the “Promenade”).  

 
IV.   By virtue of its obligations under the City Agreement, on May 19, 2023, the GQA released 

the Request for Proposal (the “Bollard RFP”) attached hereto as Exhibit “B” seeking a 
subcontractor to maintain and operate the bollards blocking vehicular access to the 
Promenade and related matters. 

 
V. On June 2, 2023, CMI submitted a proposal (the “Proposal”) in response to the Bollard 

RFP attached hereto as Exhibit “C”, which was accepted by the GQA.  The Parties enter 
into this Agreement to describe CMI’s obligations in connection with the maintenance and 
operation of the Promenade in accordance with the City Agreement and the Bollard RFP.  

 
NOW, THEREFORE, in consideration of the covenants, promises and representations and 
warranties set forth herein, and for other good and valuable consideration, intending to be 
legally bound hereby, the parties agree as follows: 
 
 
SECTION 1.     OBLIGATIONS OF CMI 
 
1.1 Promenade Access Management and Oversight:  In consideration for the monthly 

Management Fee described in Section 3 of this Agreement, CMI hereby agrees to deliver 
the following services (the “Services”) in connection with managing access to the 
Promenade: 

 
(a) Vehicular Access Control: Every day throughout the term of this Agreement, CMI 

shall install and remove the bollards that block vehicular traffic at each Promenade 
entrance as follows:  
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(i)  Pedestrian Traffic Hours:  CMI staff shall commence installing bollards to block 

vehicular traffic to the Promenade at 12:00 pm daily.  Once installed, the 
bollards shall remain in place until 1:59 am, when vehicular access shall be 
restored by removing the bollards.    

 
(ii)  Vehicular Traffic Hours:  CMI staff shall commence removing bollards to permit 

vehicular access to the Promenade at 2:00 am daily and place them in the racks 
as detailed in Section 1.1(c) until 12:00 pm.  

 
(iii) Exceptions:  It is understood and agreed that there will be occasional exceptions 

to the pedestrian and vehicular traffic hours referenced above as determined by 
the San Diego Police Department (SDPD) or the City’s Special Events Office with 
a minimum of 60 days advance notice.  

 
(iv) Emergency Access:  CMI shall provide the SDPD and the San Diego Fire 

Department (SDFD) with additional bollard removal and storage keys to ensure 
access by each agency in the event of an emergency. 

 
(b) Installation and Removal of Turn Restriction Signage:  CMI staff shall install and 

remove turn restriction signage to 5th Avenue each day in conjunction with the 
removal and replacement of the bollards.   

 
(c) Storage and Inventory:  CMI shall ensure that bollards and other materials needed to 

manage access to the Promenade are securely stored in the nearby sidewalk rack 
installed by the City of San Diego.  CMI shall also be responsible for replacing 
damaged, broken, or lost bollards and other materials in a timely manner to ensure 
that replacements are available.  On no less than a weekly basis, CMI shall submit a 
written inventory report to the GQA, together with requests to replace damaged or 
missing items.  The GQA will be responsible for providing requested replacements 
necessary to maintain bollards and other promenade access materials.   

 
The GQA will provide CMI staff with the tools and equipment required to perform the 
Services referenced herein, including: (i) cordless electric drills with bits for removing 
bollards; (ii) weight belts for CMI staff responsible for removing the bollards; (iii) pouches 
for carrying nuts and locks; (iv) reflective vests; (v) custom carts for moving bollards to the 
storage racks; and (vi) such other tools and equipment as the parties may deem 
necessary, all of which shall remain the property of the GQA. 

 
1.2 Coordination with City Services:  CMI shall coordinate with City departments on the 

following matters and serve as the main point of contact for the Promenade in connection 
with the same:  
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(a)  Transportation:  CMI shall coordinate with the Transportation Department on all 
matters pertaining to Promenade operations, including (without limitation), traffic 
control measures, sidewalk hazards, and other streetscape issues that impact the 
public right of way.   

 
(b) Police:  CMI shall coordinate with the SDPD to tow unauthorized vehicles parked in 

the Promenade in accordance with local ordinances, statutes, and regulations 
governing the towing of vehicles.  The GQA shall assume all costs and responsibility 
associated with towing unauthorized vehicles and coordination with public safety 
departments.   

 
(c) Fire:  CMI shall coordinate with the SDFD and the SFPD to ensure rapid access to the 

Promenade in the event of an emergency, within a reasonable response time outside 
of normal bollard operational hours.  

 
(d) Special Events:  CMI shall coordinate with the City Office of Special Events and 

external event organizers to accommodate special events as event applications are 
received by the City and adjust Promenade vehicle and pedestrian access hours to 
accommodate permitted special events as needed.   

 
(e) Meetings:  On no less than a bi-monthly basis, CMI management personnel shall 

meet with GQA and City representatives to monitor and coordinate Promenade 
operations including special events, transportation, or public works projects that may 
impact the Promenade. 

 
1.3 Reporting: During the course of providing the Services referenced in Section 1.1, CMI 

shall monitor the condition of the Promenade and report the following issues to the City: 
 

 (a) Graffiti:  All graffiti observed on private property is to be reported within 24 hours via 
the City’s “Get it Done” application at https://www.sandiego.gov/get-itdone.  

 
(b) Lighting issues:  Non-functioning street lamps or damaged street light poles are to be 

immediately reported via the City’s “Get it Done” application.   
 
(c) Sidewalk Safety Hazards:  CMI personnel shall report any observed sidewalk safety 

hazards immediately so they can be barricaded and repaired. For the purposes of this 
Agreement, "sidewalk safety hazard" includes, but is not limited to, cracked, raised, 
uneven, damaged, or unsafe sidewalks or curbs; damaged meter boxes; and 
damaged or unsafe street vaults and grates.  Sidewalk safety hazards and other street 
related issues are to be reported by calling 619-527-7500. 

 
(d) Other issues: Observed trash, loitering, improperly placed stickers, and similar issues 

impacting the Promenade are to be reported via the Clean & Safe application.  
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Criminal acts and aggressive loitering/panhandling issues are to be reported directly 
to the San Diego Police Department (SDPD).  

 
1.4 Additional Obligations:  At all times throughout the Term of this Agreement, CMI shall 

comply with the following obligations: 
 

(a) Compliance with Applicable Laws:  While providing the Services referenced in this 
Agreement, CMI and all of its officers, directors, employees, and agents shall comply 
with City, county, state, and federal statutes, rules, ordinances, and regulations that 
may apply to the activity being conducted, together with all notices issued by the City 
under the authority of all current or future laws, statutes, ordinances, or regulations. 
CMI's legal compliance obligations include, but are not limited to, San Diego 
Municipal Code §22.3019, which requires compliance with California Labor Code 
sections 1720 through 1861 (State of California prevailing wage law) for construction 
work performed or funded pursuant to an Agreement cumulatively exceeding 
$25,000. 

 
(b) Insurance:  CMI shall procure and maintain throughout the Term of this Agreement 

any and all insurance that the GQA is required to obtain as set forth in the City 
Agreement, the Bollard RFP, and the Proposal.  As required by the City Agreement, 
CMI shall ensure that it maintains those policies referenced therein as detailed in the 
Proposal.  CMI further understands and agrees that the City, its officers, officials, 
employees, and volunteers are to be covered as additional insureds on the CGL 
policy with respect to liability arising out of work or operations performed by or on 
behalf of the GQA including materials, parts, or equipment furnished in connection 
with such work or operations. 

 
(c) Staff: Throughout the Term of this Agreement, CMI shall maintain and train such staff 

as may be required to provide the Services referenced herein as set forth in the 
Proposal and ensure that all employees are able to meet the requirements of their 
position.   

 
(i)   Living Wage Ordinance:  CMI hereby acknowledges that this Agreement is 

subject to the City's Living Wage Ordinance (LWO) (Municipal Code §§ 22.4201 
through 22.4245), which requires payment of minimum hourly wage rates and 
other benefits, which are subject to annual adjustment to reflect the Consumer 
Price Index.  As required by the LWO, CMI shall complete and file a living wage 
certification with the City Manager within thirty (30) days following the execution 
this Agreement and shall at all times comply with the LWO and its applicable 
regulations and rules. 

 
(ii) Prevailing Wage Law:  Under San Diego Municipal Code §22.3019 ("PWO"), 

construction work performed or funded under this Agreement cumulatively 
exceeding $25,000 and alteration, demolition, repair and maintenance work 
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performed or funded under this Agreement cumulatively exceeding $15,000 is 
subject to the State of California prevailing wage law set forth in California Labor 
Code §§1720 through 1861 ("PWL") and in undertaking any and all such work, 
CMI shall comply with the PWL, including, but not limited to, the requirements 
set forth in Exhibit E to the City Agreement. This PWL compliance requirement is 
in addition to the LWO compliance requirement described above and in the City 
Agreement. 

 
(iii) Dual Applicability:  If both the PWL and the LWO are applicable to the Services 

to be performed hereunder, CMI must determine which per diem rate is highest 
for each classification of work between the applicable prevailing wage rate and 
living wage rate and pay the higher of the two rates to its employees. The LWO 
may apply to work that is not subject to the PWL. 

  
SECTION 2.  SERVICE FEES 
 
2.1 Monthly Service Fee:  In consideration for the Services to be provided by CMI, the GQA 

shall pay a monthly service fee (the “Service Fee”) of $31,240.00, which amount shall be 
due and payable on or before the first day of each month during the Term of this 
Agreement.   

 
(i) Renegotiation:  The parties understand and agree that the Promenade project has 

not yet been fully completed, and that the Service Fee is therefore based on CMI’s 
good faith estimate of staffing budgets.  Therefore, in the event Service delivery 
exceeds estimated staffing costs, the Parties agree that the monthly Service Fee 
shall be subject to renegotiation, the end result of which shall be memorialized in 
an amendment to this Agreement.  

 
2.2 Additional Service Fees:  In the event CMI is requested to remove and reinstall bollards 

outside of the Pedestrian and Vehicle access hours described in Section 1.1(a) (i) and (ii) 
of this Agreement, the GQA shall pay the following additional fees:   

 (i) Single Block Removal and Installation:   $300 
 (ii) Two Block Removal and Installation:  $400 
 (iii) Three Block Removal and Installation:  $500 
 (iv) Four+ Block Removal and Installation: $1,000  
 
 
SECTION 3.     TERM AND TERMINATION 
 
3.1 Effective Period:  This Agreement shall become effective as of the date it is executed by 

both parties after Board approval (the “Effective Date”) and shall remain in effect for 
five (5) years.  In no event shall the term of this Agreement extend beyond June 30, 
2028. 
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3.2 Suspension of Payments.  If CMI fails to perform any of its obligations set forth in this 
Agreement, the GQA shall have the right to suspend payments due hereunder until 
such time as CMI is in compliance with the terms of this Agreement.  If, as a result of 
CMI’s failure to perform, the GQA elects to withhold payment, it shall give CMI written 
notice of its intention to withhold payment until CMI has cured its noncompliance.  Such 
notice shall provide CMI with a description of the failure to perform that the GQA has 
based its suspension of reimbursement. Upon the performance by CMO of its 
obligations hereunder, the GQA shall resume the suspended payments. If the 
deficiency is not corrected to the satisfaction of the GQA within ten (10) calendar days, 
the GQA may terminate this Agreement of this Agreement for cause.   

 
3.3 Events of Default. CMI’s failure to satisfactorily perform any obligation required by this 

Agreement constitutes a default. Examples of default include a determination by the 
GQA that CMI has: (1) consistently failed to perform the Services described hereunder 
when and as they were required to be performed, or otherwise failed to perform such 
Services in a good and workmanlike manner. The GQA shall promptly give CMI written 
notice of the occurrence of the default and shall allow CMI ten (10) days to cure the 
default, or to submit a written plan of action to cure such a default. Failure to cure the 
default or timely submit the plan of action within the ten (10) day period, or failure to 
adhere to the plan of action, shall entitle the GQA to terminate this Agreement for 
cause. If the default may endanger the public's health and safety, CMI shall cure the 
default within twenty-four (24) hours of receipt of notice of the default. If CMI fails to 
fully and timely cure the default, then the GQA may, in its sole and absolute discretion, 
terminate this Agreement.  

 
3.4  Other Termination Rights.   
 

(a)  Cancellation of City Agreement:  In the event the City Agreement is canceled by 
the City for any reason whatsoever, such cancellation shall have the effect of 
immediately terminating this Agreement.   

 
(b) Bankruptcy or Assignment. If CMI files a voluntary petition in bankruptcy, is 

adjudicated bankrupt, or makes a general assignment for the benefit of creditors, 
the GQA may at its option and without further notice to, or demand upon CMI, 
terminate this Agreement. 

 
(c) Termination by CMI: CMI may terminate this agreement for any reason after 

providing the GQA with ninety (90) calendar days written notice of its intent to 
terminate. CMI shall transmit to the GQA all books, records, data, equipment and 
other assets maintained by CMI in connection with the Services or provided by the 
GQA no later than ninety (90) calendar days of issuance of written notice of 
termination. 
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SECTION 4. WARRANTIES AND INDEMNIFICATION 
 
4.1 CMI’s Representations and Warranties:  CMI represents and warrants that: (i) it has the 

experience, ability, and resources to perform all Services and other obligations 
described in this Agreement; and (ii)  it shall provide the Services in a timely, good, and 
workmanlike manner in accordance with industry standards.  

 
4.2 Indemnification:  CMI hereby agrees to indemnify and hold harmless the GQA, together 

with its directors, officers, members, agents, and employees, from and against any and 
all liabilities, damages, losses, expenses, claims, demands, suits, fines, or judgments 
(including, but not limited to, attorneys’ fees, expert witness costs, court costs, and 
expenses) that may at any time be threatened against, suffered by, accrued against, 
charged to, or recoverable against the GQA in any forum, that stem from CMI’s 
performance or non-performance of the Services and other obligations described in this 
Agreement. 

 
 
SECTION 5.  ADDITIONAL AGREEMENTS 
 
5.1 Independent Contractor. CMI is providing the Services as an independent contractor, 

and this Agreement does not create an employer/employee relationship, nor does this 
Agreement create a relationship of joint venturers, partners, associates, or any other 
relationship between the parties other than that of independent contractor.  CMI shall 
be solely responsible for payment of all taxes as may be imposed on any income derived 
by CMI hereunder and for any and all other liabilities arising out of CMI’s independent 
status.  To the extent that the GQA pays any taxes or other sums on CMI’s behalf for any 
reason, CMI shall promptly indemnify or reimburse the GQA for any and all such sums. 

 
5.2 Employees and Subcontractors.  CMI shall have the right to retain, and will be solely 

responsible for, its own employees, agents, and subcontractors; provided, however, that 
any such person retained by CMI to assist with the provision of Services hereunder must 
be compensated in accordance with the LMO and PWL as detailed in Section 1.4(c) and 
be held jointly and severally liable for any breach of the terms of this Agreement.  All 
such persons will be retained by CMI at its own risk, expense, and supervision, and CMI 
shall have no right of compensation or reimbursement from or against GQA in 
connection with such retention in the absence of a prior written agreement between the 
parties. 

 
5.3 No Partnership or Joint Venture:  This Agreement is not intended to, and shall not for 

any reason, be deemed to create a partnership, joint venture, or similar relationship 
between the parties. 
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SECTION 6. GENERAL PROVISIONS 
 
6.1 Notices:  Any notice or communication required under this Agreement to be made to 

either party shall be typewritten in English and shall be considered delivered when 
personally delivered, delivered by registered U.S. Mail or electronic mail with confirmed 
receipt, or overnight courier to the last known address of the party. 

 
6.2 Titles and Captions:  All article and section titles or captions in this Agreement are for 

convenience only.  They shall not be deemed a part of this Agreement, and in no way 
define, limit, extend, or describe the scope or intent of any of its provisions. 

 
6.3 Binding Effect:  This Agreement shall be binding upon and inure to the benefit of the 

Parties and their successors, legal representatives, and permitted assigns. 
 
6.4 Entire Agreement:  This Agreement together with the attached exhibits, constitutes the 

entire agreement between the parties hereto, and supersedes all prior and 
contemporaneous agreements, arrangements, negotiations, and understandings 
between the parties hereto relating to the subject matter hereof.  There are no other 
understandings, statements, promises or inducements between the parties, oral or 
otherwise, contrary to the terms of this Agreement.   This Agreement may only be 
modified, amended, or supplemented pursuant to a written instrument executed by 
both parties hereto. 

 
6.5 No Waiver:  No waiver of any term, provision, or condition of this Agreement, whether 

by conduct or otherwise, in any one or more instances, shall be deemed to be, or shall 
constitute, a waiver of any other provision hereof, whether or not similar, nor shall any 
such waiver constitute a continuing waiver, and no waiver shall be binding unless 
executed by the party making such waiver.  

 
6.6 Assignment: Except as specifically set forth in this Agreement, neither party shall sell, 

assign, license, franchise, sublicense, or otherwise transfer or convey all or any part of 
this Agreement or the rights or obligations created hereby, or the services provided 
hereunder to any third person or entity without the express written consent of the other 
party in advance.   

 
6.7 Counterparts:  This Agreement may be executed in one or more counterparts, each of  

which shall be deemed an original, but all of which together shall constitute one and 
the same instrument.    

 
6.8 Invalidity of Provisions:  If any provisions of this Agreement is or becomes wholly or 

partly invalid, illegal, or unenforceable: the validity, legality, and enforceability of the 
remaining provisions shall continue in force unaffected, and the parties shall meet as 
soon as possible and negotiate in good faith upon a replacement provision that is 
legally valid and that as nearly as possible achieves the objectives of the Agreement 
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EXHIBIT “A” 
 

CITY AGREEMENT 
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EXHIBIT “B” 
 

BOLLARD RFP 
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EXHIBIT “C” 
 

PROPOSAL 





















AGREEMENT BETWEEN THE CITY OF SAN DIEGO  
AND GASLAMP QUARTER ASSOCIATION  

FOR THE MAINTENANCE AND OPERATION OF THE 
5TH AVENUE PROMENADE 

THIS MAINTENANCE AND OPERATIONS AGREEMENT 
(“Agreement”) is made as of  ___________, 2023 (“Effective Date”), and entered into 
by and between the City of San Diego, a municipal corporation (“City”), and 
Gaslamp Quarter Association, a non-profit corporation (“Contractor”). 

RECITALS 

The City is retaining the services of Contractor to administer all contracts 
necessary to provide maintenance activities of the 5th Avenue Promenade Project 
(“Project”) in the Downtown Community Parking District (“District”) and  
manage the day-to-day operations of the Project. 

The boundaries of the Project are generally located from Fifth Avenue to 
Broadway Street to K Street within the Gaslamp Quarter neighborhood 
(“Property”). 

The Project will close access to vehicles by installing bollards during 
specified hours to regulate, manage, and control vehicle parking and traffic within 
the Property, and to enhance mobility by facilitating the use of alternative forms of 
transportation that reduce parking demand within the Property. 

The City Council annually approves the Community Parking District Plan 
and Budget report that includes a budget for the services to be provided within all 
community parking districts within the City of San Diego, including those 
administered by the Contractor for the applicable fiscal year (“District Plan and 
Budget”). 

NOW, THEREFORE, for good and valuable consideration, City and 
Contractor agree as follows: 

ARTICLE I 
SCOPE OF SERVICES 

1.1 Services 
1.1.1 Contractor shall operate the Project no less than seven days a week 

between the hours of 12 p.m. and 2 a.m., 365 days a year. The 
Contractor may seek to request a change to the operating hours, on a 
temporary or permanent basis. Any proposed change to the operating 
hours must be approved by the City in writing, and must fall within 
previously authorized closure hours and the established tow-away zone 
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