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Agreement between the City and County of San Francisco
and
HNTB-B&C JV, a Joint Venture between HNTB Corporation and B&C Transit, Inc.
for Architectural and Engineering the Final Design and Construction of
the San Francisco Municipal Transportation Agency
Central Subway Project (Third Street Light Rail Project, Phase 2)

Trackways, Signals, Controls, Traction Power and Design Integration

This Agreement, dated for convenience as February 16 , 2010, in the City and County of
San Francisco, State of California, by and between: HNTB-B&C JV (“Consultant”), a joint
venture between HNTB Corporation, a corporation with its principal place of business in Kansas
City, Missouri (hereinafter HNTB), and B&C Transit, Inc., (hereinafter “B&C”), a corporation with
its principal place of business in San Leandro, California, and the City and County of San
Francisco, a municipal corporation , acting by and through its Municipal Transportation Agency
(hereinafter "SFMTA" or “City”).

RECITALS

A. The SFMTA desires that the Consultant renders professional architectural and
engineering and related services in connection with the design and construction of the Central
Subway Project, Phase 2 of the SFMTA Third Street Light Rail Project.

B. A Request for Proposals was issued on March 27, 2009 ("the RFP"), and the
SFMTA selected Consultant as the highest qualified proposer pursuant to the RFP.

C. Consultant represents and warrants that it is qualified to perform and that it
possesses the requisite experience and resources to render the services required by the
SFMTA as set forth under this Contract.

D. The City and Consultant intend that this Agreement comply with the regulations
of the Federal Transit Administration of the United States Department of Transportation ("FTA").

E. On February 26, 2010 the SFMTA Board of Directors adopted Resolution No. 10-
030 authorizing the SFMTA's Executive Director/CEOQ to execute this Agreement.

F. On Apri ) 12 , 2010 the Board of Supervisors for the City and
County of San Francisco adopted Resolution No. _|¢%- 19 approving this Agreement.

G. Approval for said Agreement was obtained from a Civil Service Commission
Notice of Action for Contract Number No. PSC 4115-09/10 on April 5, 2010.

NOW, THEREFORE, the City and the Consultant agree as follows:
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1. THE PROJECT.

1.1. General Description. The City does hereby engage the Consultant to perform,
under the terms and conditions in this Agreement, professional services to complete the design
for the Surface Segment, Trackways and Systems (collectively “Systems”) and Quality Control
and Design Integration and related engineering, architectural, and construction support work for
the Final Design of and related bid support and Construction Support Services for the Central
Subway Project (the “Project”), Phase Two of the Third Street Light Rail Transit Project. The
Project and the work that Consultant may perform under this Agreement are fully described in
the Request for Proposals (“RFP”) dated March 27, 2009, the documents referenced therein
and referenced in Appendix 10 of the RFP, and Addendums 1 through 6 to the RFP, the
Consultant's Proposal, and this Agreement. It is the responsibility of the Consultant to request,
review and incorporate requirements for the Systems design for the Project that may be
established in such referenced documents. As directed by the SFMTA, Consultant shall
perform as Basic Services, Optional Services, and Additional Services all work reasonably
related and necessary to the final design and support the construction of the Systems for the
Project and to support the construction of the Project, as determined by the SFMTA and as that
work is described in this Agreement and in the RFP.

1.2. Primary Responsibilities and Design Integration. Consultant's primary
responsibilities shall be to perform and provide final design, bid support and construction
support design services for the Systems and Quality Control and Design Integration for the
Project. Consultant shall lead the design firms assigned to Contract Package #1 and Contract
Package #2 managing Quality Control of and Integrating the final design of the CSP.

1.3. Term. This Agreement shall be in effect upon final approval by the Parties and
shall continue for a period of Ten (10)Years from the date that the SFMTA first issues Notice to
Proceed (“NTP”) to the Consultant. Upon approval by the Consultant and the SFMTA, the
Agreement may be extended for up to an additional two (2) years.

2. DEFINITIONS.

For all purposes of this Agreement, the terms listed below shall be given the meaning
provided. The terms and abbreviations listed in the RFP are incorporated by reference as if fully
out here.

2.1. Additional Services or Additional Work means work or services requested by
the SFMTA that are outside the Scope of Services set out in this Agreement.

2.2.  Agreement or Contract means this Agreement for Final Design Architectural
and Engineering Services and all referenced Appendices to this Agreement and approved
madifications to this Agreement.

2.3.  Appendix means a document or set of documents appended to and
incorporated by reference into this Agreement.

2.4.  Architectural and Engineering Services means the design services necessary
to produce Construction Drawings, Work Product and other design deliverables necessary for
the construction of the Project or otherwise deemed necessary by the SFMTA.
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2.5. Award means authorization by resolution of the SFMTA Board of Directors for its
staff to execute the Contract with the selected proposer, and approval of the Contract by the
San Francisco Board of Supervisors.

2.6. B&C means B&C Transit, Inc., a Florida corporation with its principal place of
business at 14500 Doolittle Drive, San Leandro, California.

2.7. Bid Alternate means Work that has been designed in two or more alternative
ways, which are included in construction bid documents and that call for line-item construction
bids for each Bid Alternate, and which the SFMTA will select to bring the construction
contract(s) to be designed under this Agreement within the Project construction budget for that
work.

2.8. Bid Option means Work that may be incidental or ancillary to the CSP that is
packaged in the construction bid documents for which a separate or line-item bid is sought and
that would be constructed only if the SFMTA’s exercises its option to do so.

2.9. Basic Services means the creation, design and provision of Work Product and
work and services incidental thereto that are described or listed in this Agreement.

2.10. City means the City and County of San Francisco.

2.11. Central Subway Project (CSP) or Project means the planning, design and
construction of the Central Subway Project, Phase 2 of the SFMTA Third Street Light Rail
Project.

2.12. Communications means electronic data transferred between two elements
including but not limited to SCADA, Radio, Video, and other electronic, electrical, mechanical,
and software elements of the CSP necessary to communicate the speed, acceleration,
deceleration, braking, headway, and location of a rail vehicles operating in the Central Subway.

2.13. Configuration Management System means a system that manages the
physical configurations and their supporting processes through documents, records and data.
Such a system accommodates changes and perpetually documents how a physical system is
configured. It also ensures that documents, records, and data remain concise and valid.

2.14. Construction Support Services means the services described in Section 3.16
of this Agreement and other services commonly provided in the construction industry in the San
Francisco Bay Area to assist the owner and construction contractor in interpreting and
implementing the design for the construction of the intended Project.

2.15. Contract Documents or Construction Documents mean the Work Product
produced by the Consultant necessary for the SFMTA to issue a call for competitive bids to
construct the CSP, which shall include but is not limited to designs, working drawings,
specifications, general conditions and special and/or supplementary general conditions,
information for bidders, accepted bid proposals and addenda developed to set forth in detail all
aspects of the design, function, and construction of the Project.

2.16. Contract Bid Package_("CBP") means a set of Construction Documents for
construction of a portion of the Project, as those portions are listed in Section 6.1.1 of this
Agreement.
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2.17. Construction Management means the daily management of the construction
and quality control of the Project, including but not limited to oversight and coordination of
contractors to ensure that the Project is constructed in conformance with design specifications
and requirements.

2.18. Construction Support Services means the services Consultant shall provide to
support the Project after the Design Phase is completed (that is, after a contractor has been
certified by the Controller to construct the Work).

2.19. Consultant (or Contractor) means HNTB B&C Joint Venture, the joint venture
between HNTB Corporation and B&C Transit, Inc., located at 1330 Broadway, Suite 1630
Oakland, CA 94612

2.20. Contract Compliance Office (CCO) means the SFMTA office that administers
compliance with federal regulations governing Disadvantaged Business Enterprises/Equal
Employment and Non-Discrimination Programs, in addition to the Small Business Enterprise
Program, and the City’'s Human Rights Commission’s Local Business Enterprise/Non-
Discrimination Program. The Contract Compliance reference number for this RFP is CCO No.
08-993.

2.21. Controller means the Controller for the City and County of San Francisco.

2.22. Controls means an operating system element that provides local, remote,
manual or automatic control to a set of electrical or mechanical equipment and devices.

2.23. Cost-plus-Fixed-Fee means a method compensating Consultant for Work
performed under the Agreement by which the SFMTA reimburses Consultant its costs for
performing the Work and also pays a Fixed Fee as compensation for having performed the
Work.

2.24. Days mean calendar days (unless otherwise indicated). The use of the terms
“working days” or “business days” shall be synonymous with business days of the City and
County of San Francisco.

2.25. Design Package(s) ("DP" ) means the engineering and architectural service
agreements for the final design of the Central Subway Project. Design Package #1 covers
design of the Tunnels and Utilities Relocation and will be responsible for the Constrution Bid
Packages for contracts 1 and 2 (Utilities Relocation) and 3 (Tunnels). Design Package #2
covers design for the three subway Stations and is responsible for the construction bid
Packages 4, 5, and 6. Design Package #3 covers design for the Trackway and Systems and
also includes Design Integration of the three Design Packages and Quality Control. Design
Package #3 is is responsible for construction bid Package 7 (Systems and Trackway)

2.26. Design Integration means the processes and work performed to ensure
uniformity, consistency, comprehensiveness and quality of work performed by different
engineering disciplines or groups within a particular project organizational structure. Work will
specifically include the engineering activities necessary to combine the designs performed by
the City’s CSP consultants, subconsultants and City staff and ensure that they are not in conflict
with one another, are constructible, and will correctly function as intended..
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2.27. Design Phase means the period that Consultant shall provide services
commencing at NTP and continuing until a construction contract is awarded for the Work. Bid
support services are included in the Design Phase.

2.28. Design Plan means a plan approved by the Parties for advancing the Work
under the Agreement as described in Section 7.7 of the Agreement.

2.29. Discipline means the area of primary technical capabilities of Key Personnel, as
evidenced by academic degrees, professional registration, certification, and/or extensive
experience.

2.30. Engineer's Estimate is the final cost estimate for construction jointly prepared
by the SFMTA and the Consultant.

2.31. Executive Director means the Executive Director/CEO of the SFMTA, also
known as the City’s Director of Transportation.

2.32. Effective Date means the date that the SFMTA informs Consultant in writing that
the Agency has received all necessary approvals for this Agreement and the Controller has
certified funds for this Agreement.

2.33. Federal Transit Administration (FTA) means an operating agency of the U.S.
Department of Transportation, which is a funding agency of the CSP.

2.34. Final Design means the architectural and engineering services, bid support
and construction support services and related Work to be performed by Consultant under this
Agreement incorporating design products prepared by City personnel and the Project
Management/Construction Management consultant.

2.35. Fixed Fee means the fee paid to Consultant that is Consultant’s profits and shall
also cover any costs or expenses borne by Consultant that are not otherwise compensable
under this Agreement.

2.36. HNTB means HNTB Corporation, a Delaware corporation, located at 1330
Broadway, Suite 1630, Oakland, CA 94612.

2.37. Home Office Overhead Rate means the audited rate of compensation that the
City shall pay Consultant as a multiplier of salary costs to compensate Consultant for
administrative support of its employees who work out of offices supplied by the Consultant.

2.38. Key Team Members or Key Personnel means those participants on the Project
who are instrumental to the success of Project or otherwise contribute in a substantive,
measurable way to the Project’s development. Key Team Members may be Consultant
personnel or City personnel. Consultant’'s Key Team Members are listed in Section 12.2.

2.39. Lump Sum means a method of compensating Consultant for Work under the
Agreement that is a payment of an all-inclusive prefixed amount of compensation agreed by the
Parties for discrete tasks or other Work specified in a Task Order or Design Plan.

-16- Final 1-27-2010
Central Subway Final Design
Package #3 CS-155-3



2.40. Milestone(s) means a description of Work to be accomplished by date(s) certain,
set out in a Task Order or Design Plan.

2.41. Monthly Progress Report means the monthly report submitted by Consultant to
the SFMTA addressing Consultant’s progress on Design Plans and Task Orders, the status of
the CSP, an update of the Project schedule, and report on current CSP funding and budget
status and issues.

2.42. Notice to Proceed (NTP) means a letter from the SFMTA advising the
Consultant of the day when Work is to commence on the Project or a phase of the Project.

2.43. OCC means the SFMTA Operations Control Center.

2.44. Optional Services means services designated to be performed by the City, but
which the City at its option may assign to the Consultant.

2.45. Overhead means the costs incurred by Consultant in supporting its Work on the
Project, as that term is used in applicable provisions of the FAR, cited in this Agreement, and as
commonly used in the construction industry for federally funded public works projects.

2.46. Party means an entity bound by this Agreement.
2.47. Parties mean all entities bound by this Agreement.

2.48. PM/CM Consultant means the Project Management/Construction Management
consultant, Central Subway Partners, a joint venture of AECOM and EPC Consultants that is
responsible for Program Management for the Project

2.49. Program or Project means the Central Subway portion of the Third Street Light
Rail Project, Phase 2, Central Subway.

2.50. Project Construction Budget means the construction cost values as described
in Section 6 of this Agreement.

2.51. Program Management means the daily management of the CSP by the PM/CM
Consultant, including but not limited to coordination of design consultants, quality controls,
financial management, funding coordination, budget and cost controls, scheduling, safety
management, quality assurance management, and interagency coordination, and other related
duties as may be assigned by the SFMTA.

2.52. Program Officer (PO) means the SFMTA Director of Capital Programs and
Construction (or other such executive as may be appointed by the Executive Director) who is
responsible for the executive oversight of the CSP, the administration of the Contract, and all
contractual actions and Contract interpretation.

2.53. Project Office Overhead Rate means the audited rate of compensation that the
City shall pay Consultant as a multiplier of salary costs to compensate Consultant for
administrative support of its employees who work out of offices supplied by the SFMTA.

2.54. Project Office means the office space, furniture and equipment provided by the
City for Consultant’s use to perform Work for the CSP.
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2.55. Program Manager (PM) means the SFMTA Manager responsible for overseeing
daily management of the CSP, administration of this Agreement, and monitoring of the
Consultant in its performance of the Agreement, including review and approval of Work Product
and invoices, review and approval of all contractual actions and Contract interpretation.

2.56. Progress Payment Form means the form stating Work performed that
Consultant shall submit with a request for payment or other invoice.

2.57. Proposal means the Consultant’s written response to the RFP submitted to the
SFMTA on or about July 21, 2009.

2.58. Quality Control ("QC") means the review, provision of critical comments and
suggestions for improvement, confirmation of code and regulatory compliance, check for
conflicts within and across designs (with particular attention to Design Package interface points)
of design work performed by the Consultant and by others, as required by this Agreement.

2.59. Quantity Take-Off means the quantities a materials necessary to construct the
design or releveant portion of the design under this Agreement, which are then multiplied by the
material prices to arrive at a total estimated construction cost, as further described in Section 6.

2.60. Reimbursable Expense means an expenditure by the Consultant that the City
shall reimburse to the extent that such expenditure is necessary for the Project and meets all
applicable requirements of this Agreement.

2.61. Request for Proposals (RFP) means the Request for Proposals for Final
Design Architectural and Engineering and Construction Support Services, issued by the SFMTA
on or about April 7, 2009 and the RFP Addendums 1 through 6.

2.62. Request for Services means a request from the SFMTA to Consultant to
perform Additional Work.

2.63. Salary Burden means the full cost of payroll taxes and employee benefits, such
as health and dental care insurance, vacation, leave, retirement and pension that are provided
to employees in addition to wages.

2.64. San Francisco Bay Area means the area within the nine Bay Area counties as
currently defined by the Association of Bay Area Governments (“ABAG”), which are Alameda
County, Contra Costa County, Marin County, Napa County, San Francisco County, San Mateo
County, Santa Clara County, Solano County, and Sonoma County.

2.65. San Francisco Municipal Transportation Agency (“SFMTA” or “Agency”)
means the agency of the City that is created by Section 8A of the Charter of the City and County
of San Francisco that operates the City’s public transit service, the Municipal Railway (“Muni”).

2.66. Scope of Services or Work means the services, tasks, and deliverables that the
Consultant will provide to the SFMTA under this Agreement, including Base Contract Services
and Optional Services, pursuant to Design Plan(s) and/or Task Order(s).

2.67. Small Business Enterprise or SBE means a for-profit, small business concern
with a three (3) year average gross revenue not exceeding Twelve Million Dollars ($12,000,000)
and is certified under any of the following programs: the State of California’s Small Business
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Program (“State Program”), the City and County of San Francisco’s LBE Program (“City
Program”), or the California Unified Certification Program (“Federal DBE Program”).

2.68. Stations means the stations of the CSP: Moscone Station (MOS); Union
Square/Market Street Station (UMS); and Chinatown Station (CTS).

2.69. Subprime Consultant means a second tier subconsultant firm under contract to
the Consultant to provide services to the CSP.

2.70. Subconsultant means a subconsultant firm under contract with a Subprime
Consultant (a third tier subcontractor) to provide services to the CSP. When not capitalized, the
term subconsultant refers to any tier of subconsultant below the Consultant.

2.71. Surface Segment means the transit stop to be located at Brannon and Fourth
Streets in San Francisco, and the Trackway, Traction Power, signals, roadway, drainage and
sidewalks in the above-ground portion of the Project, .

2.72. System means the plans, designs, specifications, design, construction, and
installation activities, materials and equipment necessary to achieve a particular functionality
necessary for the full and certified functioning of the CSP in revenue service. For purposes of
this Agreement, the term “Systems” encompasses Signals, Controls, Trackways, Traction
Power, and Communications.

2.73. Systems Integration means an element of work performed to ensure the
successful interoperability between system elements that interface the electronic, electrical,
mechanical, and software elements of the CSP Systems and cause those elements to correctly
operate and interact with one another as part of an overall integrated system to command,
control, monitor, communicate the operations of wayside equipment and rail vehicles in the
Central Subway.

2.74. Task Order means a written directive from the SFMTA to perform specified
Additional Work.

2.75. Trackways means the plans, designs, specifications, design, construction, and
installation activities, materials and equipment necessary provide fixed rail guideways for the
CSP, including the invert, rails, ties, switches and all associated trackwork.

2.76. Traction Power System means the operating system element in a transit
system that supplies motive power to transit vehicles. The system comprises electrical
substation conversion and switching equipment to convert utility power to vehicle utilization
voltage, and associated DC feeder cables connecting the substation equipment to the overhead
contact system.

2.77. Tunnel(s) means the twin bore tunnel to be designed under this Agreement to
service the new Central Subway as that Tunnel is described in the RFP, the Project EIR
documents, and the Project preliminary design documents prepared by PB Wong.

2.78. Utilities Relocation means the work necessary to remove and reinstall public
and private utilities from the public right of way and other areas that would conflict with or
otherwise impede the construction of the Project or any portion of the Project.
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2.79. Work see Scope of Services.

2.80. Work Product means all designs, drawings, schematics, specifications, reports,
studies, presentations, data, specifications, design criteria, graphs, schedules, photographs,
videos, recordings, pictures, memoranda, letters, computer-generated data, calculations,
estimates, summaries and such other information and materials as may have been created,
prepared, developed, accumulated, generated or kept by the Consultant, the Subprime
Consultants or Subconsultants, in connection with the Work performed under this Agreement,
whether approved, completed or in process. Work Product does not include any records or
documents pertaining solely to the operation of Consultant’s business that are not otherwise
subject to audit under this Agreement or the computer software (object code and source code)
tools, systems, know-how methodologies, equipment or processes and intellectual property ,
used by Consultant in performance of the Work under this Agreement.

2.81. Work Proposal means a detailed description of Work to be included in a Design
Plan or Task Order prepared by the Consultant in response to a Request for Services from the
SFMTA.

2.82. Year of Expenditure (YOE) means the required budgeting metric in which project
costs are estimated based on the year in which the funds will be expended (adjusting for
inflation calculated from the date of the estimate to the date of expenditure).

3. CONSULTANT'S BASIC SERVICES.

3.1. Inclusive Services. Consultant shall perform as Basic Services all customary
and necessary architectural, engineering and other consulting services necessary to complete
the design of the Systems for the Project, produce the Construction Documents for Systems,
support the bidding process, and support the construction of those portions of the Project. Tasks
and subtasks that are reasonably related to the tasks included within the Work described in
Appendix A are Basic Services. Consultant's Basic Services are further described in the Scope
of Services set out in Appendix A to this Agreement. Basic Services includes the following:

3.1.1. Review of the environmental, conceptual and preliminary design documents
referenced in Appendix 10 of the RFP. Consultant may reasonably rely upon these documents,
using the standard of care specified herein, for the design work and shall incorporate and build
upon that work in its own Work Product.

3.1.2. All work required to comply with local, State and federal codes, regulations
and standards, as interpreted by local, State or federal agencies, as such codes, regulations and
standards may be amended during the Term of this Agreement.

3.1.3. All work related to addressing review comments and/or incorporating
appropriate review comments into deliverable documents.

3.1.4. Consult with authorized employees, agents and/or representatives and
consultants of the City relative to the programming, design, bidding, award and construction of the
Project.

3.1.5. Provide consultation and advice to the City as to the necessity and manner
of providing or obtaining services necessary to complete the design and construction of the
Project.
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3.1.6. Review program requirements and existing design documents and advise
the SFMTA whether such design documents are sufficient for purposes of Final Design and
whether additional data is necessary before the Consultant can proceed.

3.1.7. Meet and consult with other engineers and architects working on the CSP,
including City staff, PM/CM Consultant, and the design firms engaged for final design of the
Tunnels, Utilities Relocation, and the Stations, review the work product of those firms and City
staff, and ensure that the Systems designs for the CSP are integrated.

3.1.8. Contract for or employ the Consultant’s employees and subconsultants as
may be necessary or required including, but not limited to, mechanical, civil, electrical, plumbing,
structural, signal and control systems engineers; cost estimators; landscape, Consultant; and
other special designers, engineers, consultants and services as may be necessary for fire
protection, life safety, acoustical, audio/visual, lighting, specifications, signaling, control,
communications, tunneling, dewatering, Traction Power, security, computer infrastructure, parking
and traffic control studies for designated impacted areas, and disabled access; and others as may
be necessary for complete design of the Project; all parties shall be licensed by the State of
California if so required by Law. The Consultant shall submit for approval by the City any
changes in the subconsultants listed in Attachment B. The addition of subconsultants for
unforeseen specialty services shall require a modification under this Agreement.

3.1.9. Subconsultants. Consultant shall engage at its sole expense all
engineers, architects, cost estimators, experts and other subconsultants of every tier as may be
required for the proper performance of the Agreement, as provided in Section 9 (Subcontracting).
The City’s formal communications with subconsultants (that is, communications beyond
collaborative design meetings) shall be through the Consultant.

3.2.  Quality Control. The Consultant shall be responsible for Quality Control and
oversight of its Subprime Consultants and Subconsultants.

3.3. Code Compliance.

3.3.1. The Consultant shall comply with requirements of all applicable codes,
regulations, and current written interpretation thereof published and in effect during the
Consultant's services.

3.3.2. The Consultant shall be deemed to have had notice of any applicable law
or regulation announced or enacted at the time of the Effective Date, even though such law or
regulation did not take effect or become operative until some date after the Effective Date. In the
event of changes in such codes, regulations or interpretations during the course of the Project that
were not and could not have been reasonably anticipated by the Consultant and which result in a
substantive change to the Construction Documents, the Consultant shall not be held responsible
for the resulting additional costs, fees or time to the Project, and shall be entitled to reasonable
additional compensation for the time and expense of responding to such changes. The
Consultant shall be responsible, however, to identify, analyze and report to the SFMTA pending
changes to codes and regulations that would reasonably be expected to affect the design of the
Project, including pending changes to the California building codes and San Francisco Building
Code and other amendments.

3.3.3. The Consultant shall, immediately upon becoming aware of any such
imposition or change of requirement, provide SFMTA with full and detailed particulars of the
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changes required in the equipment and of costs involved therein, or shall be deemed to have
waived any rights under this Section. In the event any governmental requirements are removed,
relaxed or changed in any way after the Effective Date so as to make the Consultant's
performance of unperformed work less expensive or less difficult, then SFMTA shall have the
option either to require the Consultant to perform pursuant to the more rigorous requirements or to
receive a reduction in the price affected for all savings in direct costs which may be realized by
the Consultant by reason of such change and appropriate adjustments in deductions for overhead
and profit made so as to reflect actual savings made by the Consultant. SFMTA shall give the
Consultant notice of SFMTA's determination, and anticipated savings.

3.4. Coordination of Design Team. The Consultant shall integrate its work and
design activities with the work and design activities of all of its Subprime Consultants and
Subconsultants and that of City personnel to produce comprehensive, complete, coordinated,
and accurate drawings and specifications for all elements of the Project covered under this
Agreement.

3.5. Reliance on Data. Consultant shall commence Basic Services by reviewing the
environmental, conceptual, and preliminary design documents referenced in Appendix 10 of the
RFP. Consultant may reasonably rely on those documents and shall incorporate and build said
documents into its own Work Product, to the extent that such reliance and incorporation accords
with the professional standard of care referenced in Section 4.2. The parties understand and
agree that the level of review of said documents has been negotiated and priced as provided in
Section 1.1 of Appendix A, and in Appendix C (and related spread sheets) to the Agreement.
Consultant shall use its own discretion and professional expertise in determining the level of
effort necessary to identify and review critical preliminary and conceptual design data.
Consultant shall immediately notify the City if it discovers or suspects errors or omissions in said
data or documents that require review beyond the level of effort set out in Section 1.1 of
Appendix A and in Appendix C (and related spread sheets) to the Agreement. Consultant shall
only be responsible for correcting at its own expense those errors, deficiencies or omissions
caused by its own negligence.

3.6. Reports. Consultant shall submit written reports as requested by the SFMTA.
Format for the content of such reports shall be determined by the SFMTA. The timely
submission of all reports is a necessary and material term and condition of this Agreement. The
reports, including any copies, shall be submitted electronically or on recycled paper and printed
on double-sided pages to the maximum extent possible.

3.7. Coordination with City Departments and Personnel, Other Public Agencies.

3.7.1. SFMTA and Project Consultants. The Consultant shall coordinate, meet
regularly and work with the SFMTA, Program Manager, and other assigned City staff or
consultants, to keep the design progressing in accordance with the Design Plan.

3.7.2. City Agencies. As directed by the SFMTA, the Consultant shall
coordinate, meet and work with and make presentations to other City agencies and personnel.
Such departments include, but are not limited to the Art Commission, the Department of Planning,
the Department of Public Works, the San Francisco Public Utilities Commission, the Department
of Building Inspection, the Fire Department, and the Department of Recreation and Parks, and
City Administrator's Office (S.F. Convention Facilities) for the purposes of providing said agencies
information about the Project and assisting the SFMTA in obtaining permits, licenses and other
approvals required for the Project.
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3.7.3. Other Agencies. As directed by the SFMTA, the Consultant shall
coordinate, meet, work with and make presentations to outside agencies and personnel
necessary to determine relevant requirements, develop designs that conform to those
requirements, and assist the SFMTA to obtain required review and approvals of the designs.
Such agencies include the California Public Utilities Commission, the Bay Area Rapid Transit
Authority, the State Fire Marshall, and any other State or federal agency that has regulatory
authority over the Project or that has a proprietary interest.

3.7.4. Funding Agencies. As directed by the SFMTA, the Consultant shall
cooperate, meet with and assist the SFMTA to make presentations to the FTA, the FTA's Project
Management Oversight consultant, the San Francisco County Transportation Authority, and the
Metropolitan Transportation Commission (“MTC").

3.7.5. Community Representatives and Property Owners. As directed by the
SFMTA, Consultant shall meet with and make presentations to representatives of communities
and property owners along the alignment that may be affected by the Project.

3.7.6. Art Commission: The Consultant shall coordinate, meet and work with
City departments and personnel necessary to determine relevant City requirements, develop
designs, incorporate artwork under the San Francisco Public Art Program, and review and assist
the SFMTA to obtain required City approvals of the designs. Artwork commissioned by the City
that is to be incorporated in the Project as an integral building or site element may require
coordination with the design and structure of the building or site. Involvement by the Consultant
to assist in the selection of artwork by the San Francisco Art Commission and services by the
Consultant to coordinate the design and structure of the building or site to accommodate the
installation of such artwork shall be a part of Basic Services. As directed by the City, the
Consultant shall coordinate and work with any representatives the City may designate in the
selection of artists for the Project to incorporate requirements for the chosen artwork into the
design for the Project. The Consultant shall make presentations to and/or attend meetings as
necessary for the Civic Design Committee and the Visual Arts Committee of the San Francisco
Art Commission. Substantial design changes required of the Consultant to incorporate
requirements for the chosen artwork into the Project after the completion and acceptance of the
Design Development documents shall be Additional Services under this Agreement.

3.8. Open Design. Inthe performance of this Agreement, the Consultant shall,
to the extent practicable, provide for maximum use of structures, machines, products,
materials, construction methods, and equipment that are readily available through
competitive procurement, or through standard or proven production techniques, methods,
and processes. Unless Consultant presents evidence justifying the use of a sole source and
seeks prior written approval from the SFMTA, Consultant shall not produce a design or
specification for the Project that would require the use of structures, forms, machines,
products, materials, construction methods, equipment, or processes that the Consultant
knows to be patented or that would be restrictive or written in such a manner as to contain
proprietary, exclusionary, or discriminatory requirements other than those based upon
performance, unless such requirements are necessary to test or demonstrate a specific
thing, or to provide for necessary interchangeability of parts and equipment. When one or
more brand names or trade names of comparable quality or utility are listed, they must be
followed by the words "or approved equal.”

3.9.  Correction of Errors. Upon notice from SFMTA, the Consultant shall,
without additional compensation, correct or revise any errors, omissions, or other
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deficiencies in its Work Product or services provided. In the event any deficiencies in such
Work Product orservices result from the Consultant's professional negligence or from the
professional negligence of the Consultant, Subprime Consultants and Subconsultants,
whether or not said deficiencies have been brought to the attention of SFMTA, the
Consultant shall indemnify and reimburse SFMTA for the cost of the corrective remedial
work (including, without limitation, design, demolition, and construction) necessary to correct
any such deficiencies and the consequences of such deficiencies caused by said
professional negligence.

3.10. Furnishings, Furniture, and Equipment Not Affixed. In addition to the
design Project elements specifically described herein as included in the Construction Bid
Packages, the Consultant shall provide design and coordination services to accommodate
furnishings, furniture, and equipment not affixed ("FF+E"), as appropriate to the Project.
Services associated with the actual procurement and installation of FF+E shall be Additional
Services.

3.11. Information and Data. The Consultant shall request in writing any
information and data it will require from the Agency for its Work. The Consultant shall
identify the timing and priority for which this information and data will be required in its
request for that information. Consultant shall plan its Work to allow adequate time for the
City to provide the requested information.

3.12. Use Of Computer Technology For Design and Coordination of
Drawings. Consultant shall be responsible for identification and resolution of conflicts
among the designs created under DP1, DP2, and DP3. The Consultant may use CADD or
similar technology in developing the design for the Project. The cost of any clerical work, or
services related to CADD support shall be included in Basic Services. Additionally, the
SFMTA and the Consultant will employ multidimensional design tools compatible with
Building Information Modeling ("BIM") system, the scope and extent of which shall be
determined jointly by the SFMTA and the Consultant as provided in the scope of services
set out in Appendix A. Consultant shall be responsible for entering applicable preliminary
design documents and Consultant's Work Product into the BIM or a similar BIM-compatible
clash detection tool. Services associated with the development and population of a BIM
system for modeling and clash detection during design shall be included in Basic Services.
If the SFMTA elects to further refine the BIM system as a facilities management tool beyond
design and construction of the Project, such work would be considered an Additional
Service.

3.13. Authorization for Bid and Construction Support Services. The services
described below as Bid Support Services in Section 3.15 and Construction Support Services in
Section 3.16 are to be performed only on the written authorization of the SFMTA Program
Manager. While the SFMTA intends to authorize the Consultant to provide those services, the
SFMTA shall do so only when (a) sufficient funds for such services have been appropriated in
accordance with the budget and fiscal provisions of the City, and (b) the SFMTA in its sole
discretion, without waiving any rights, has found that the Consultant has adequately performed
its prior Work under this Agreement.

3.14. Bid Support Services. To support solicitation of bids by the City, the
Consultant shall:

3.14.1. Prepare the bid forms to be filled in by contractors bidding on the Work.
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3.14.2. Participate in and assist the City with pre-bid conferences.

3.14.3. Prepare responses to bidders’ questions, interpret Construction
Documents, evaluate requests for substitutions and prepare addenda for approved substitutions
and clarifications, and assist the City as required in responding to bidders’ questions.

3.14.4. Provide the City with originals of all addenda to be issued.

3.14.5. Assist the SFMTA in preparing bid packages and determining the order of
preference for Bid Alternates and Bid Options.

3.14.6. Assist the City with review and evaluation of bids submitted, and
recommendation for award of construction contract.

3.14.7. Perform necessary redesign services as may be required under Section 6
(Program Budget and Cost Controls).

3.14.8. Upon award of a construction contract consolidate a set of Construction
Documents with all addenda, accepted alternates, incorporated into appropriate specification
sections or drawing sheets. From this set, provide the City with a conformed “for construction”
Drawing Set and Project Manual including specifications.

3.15. Construction Support Services Upon award of a construction contract to a
general contractor ("Contractor") by the City for any of the Construction Packages, and upon
written NTP from the City to the Consultant to proceed with Construction Support Services, the
Consultant shall provide said services as set forth below:

3.15.1. Provide an updated color schedule, samples of textures and finishes of all
materials to be used in the Project for review and approval by the City and used to verify
constructed finishes.

3.15.2. Review checklists of all special inspection and testing, equipment startups,
submittals, warranties, guarantees, maintenance and operation manuals, spare parts and all other
close-out documents that will be required of the Consultant’'s Project Manager or Contractor. As
requested, advise the SFMTA and the PM/CM Consultant as to the acceptability of constructed
products during the course of construction.

3.15.3. Interpret the Contract Documents and furnish original and one copy of all
documents in CADD-produced reproducible form of all clarification drawings and other
documentation prepared by the Consultant for issue by the City.

3.15.4. Review requests for information (RFIs), submittals, mock-ups, substitutions,
and change requests properly prepared by and received from the Contractor via the City within
the time specified in the Contract Documents, and make appropriate recommendations with
supporting documentation and data to the City. Any proposed substitutions or revisions shall
consider priority of need to keep the construction work on schedule and minimize construction
work progress delay. The construction specifications will be prepared to require the construction
Contractor to prepare all necessary design documentation to support its substitutions or value
engineering proposals.
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3.15.5. If deemed appropriate by the City, the Consultant shall on the City’s behalf
prepare, reproduce and distribute supplementary drawings and specifications in response to RFIs,
or as otherwise required to clarify the design intent of the Construction Documents, or to
document construction change directives by the City.

3.15.6. In preparing a response to a RFI, Consultant will obtain the input of
Consultant's or subconsultant's personnel who prepared or were responsible for overseeing the
preparation of the design document or specification that is the subject of the RFI. Consultant and
subconsultant personnel still employed but reassigned to other projects must be available within
48 hours to respond to a RFI.

3.15.7. The Consultant will assist the Program Manager with preparation of
drawings, specifications and other documents that may be necessary for the Program Manager to
prepare change orders and construction change directives for City approval and execution in
accordance with the Contract Documents. The City will prepare and effect any required contract
modifications and change orders.

3.15.8. The Program Manager will categorize all RFls and change orders by cause
to track the amount and percentage of additional costs incurred that are attributable to Owner
requests, Consultant errors, Consultant omissions, hidden obstructions, unforeseen conditions,
Contractor errors, other Contractor-generated conditions, and new regulatory mandates. The
Consultant shall indicate in writing its concurrence or objection with the Program Manager’s
categorization and shall recommend for City consideration any change to the category assigned.

3.15.9. Make all revisions and changes to the Contract Documents and prepare
additional appropriate documents as directed by the City to correct the Consultant's errors,
deficiencies or omissions at no additional cost to the City.

3.15.10. The Consultant and its subconsultants shall make visits to the Project
cosntruction site as appropriate to the stage of construction or as otherwise agreed by the City
and the Consultant to (a) become generally familiar with the portion of the work completed; (b) to
endeavor to guard the City against defects and deficiencies in the construction work; and, (c) to
determine in general if the constructed work is being performed in a manner indicating that the
work when fully completed, will be in accordance with the Contract Documents. These visits are
not to be construed to require supervision or inspection, and the Consultant shall not be required
to make exhaustive or continuous on-site observations of the work. The Consultant shall prepare
a written report of each and every site visit, and shall advise and report to the City in writing of any
deviations from the Contract Documents, hon-conforming items or issues of concern observed
during such visits.

3.15.11. The Consultant shall attend Project meetings throughout the construction
phase as requested by the City. The Consultant shall require that its subconsultants make such
visits and attend Project meetings when appropriate to observe the progress of work designed or
specified by them. It is understood that the City Program Manager will be responsible for
providing day-to-day field inspection services and shall cooperate and coordinate with the
Consultant in matters pertaining to the Consultant's work. The Consultant and its subconsultants
shall coordinate and cooperate with the Program Manager to time its visits jointly to observe and
discuss the Contractor’s fieldwork and installation to reduce duplication of work by both the
Program Manager and Consultant.
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3.15.12. Additionally, the Consultant, as part of Basic Services, will assign at least
one senior responsible member of its design team to be available as needed at the site for the
duration of construction until substantial completion, unless otherwise authorized or directed by
the City. This staff member shall be authorized to represent and render decisions on behalf of the
Consultant in all design and construction coordination matters, and shall be charged with
representing the design team in responding to questions and clarifications needed on site to
minimize disruption to construction. When assigned member(s) are temporarily unavailable for
any reason (such as vacations or extended illness), the Consultant shall advise the City and
assign an alternate, similarly capable and authorized individual. If the stage of construction
requires additional full- or part-time employees on site, then the Consultant shall provide the same
with no increase to the Fixed Fee unless the work is considered Additional Work. If other
consultants representing specialty services are required to perform similar on-site services for
periods agreed-to between the Consultant and the City, it is the Consultant’s responsibility to
coordinate the availability of other consultants and schedule such on-site services as necessary
for the timely progress of the work.

3.15.13. The Consultant shall provide Construction Support Services, which include
but are not limited to interpretation of the Contract Documents and advising the City and the
PM/CM Consultant of all decisions rendered. Interpretations by the Consultant shall be consistent
with the intent of and reasonably inferable from the Contract Documents and shall be in written or
graphic form. Consultant’s personnel who performed the design work about which a Contractor
issues a Request For Information (“RFI”) shall respond to the RFI.

3.15.14. The Consultant acknowledges that one or more construction and
procurement contracts will be awarded based on the lowest responsive bid by a responsible
bidder for the manufacture, procurement, installation, and construction of the designs created
under this Agreement ; that there is no certainty that the successful bidder will cooperate willingly
with the Consultant ; and that the level of administrative difficulties faced by the Consultant during
the construction phase may vary substantially. Accordingly, the Consultant agrees that it shall not
seek additional compensation for administrative difficulties the Consultant may encounter with the
Contractor on the Project, unless the City determines that Contractor refused to communicate with
Consultant or otherwise acted unreasonably, and that the Contractor’s action forced the
Consultant to expend undue and otherwise unavoidable additional professional labor hours.

3.15.15. The Consultant shall review and advise the City when requested on claims,
disputes and other matters in question between Contractor and the City relating to the
interpretation of the construction Contract Documents or proposed changes to the same.

3.15.16. Except as may otherwise be provided in the Contract Documents or when
direct communications have been specifically authorized, the Consultant shall only communicate
with the Contractor through the City. In no event shall the Consultant make any directive or
communication to the construction contractor that will affect the means or methods, time, cost or
quality of construction. The City’s communications with subconsultants shall be through the
Consultant.

3.15.17. If requested by the City, the Consultant shall review with the Program
Manager the Baseline schedule of values prepared by the construction contractor to seek
sufficient detail, such as by specification section, floor and space segmentation, to evaluate
effectively progress payment requests from the construction contractor and provide
recommendations to the City.
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3.15.18. Upon request by the SFMTA or where it appears necessary from
Consultant’'s own observations, the Consultant shall consult with the PM/CM Consultant and the
Program Manager as to the Contractor’s level or percentage of completion of work, quality of
work, and Contractor’s adherence to the design and specifications.

3.15.19. The Consultant shall advise the City to reject work that the Consultant
believes in good faith does not conform to the Contract Documents. Whenever the Consultant
considers it necessary or advisable to implement the intent of the Contract Documents, the
Consultant will advise the City to require additional inspection or testing of the work in accordance
with the provisions of the Contract Documents, whether or not such work is fabricated, installed or
completed.

3.15.20. The Consultant shall review proposed procedures and results of testing and
special inspection procedures that are required by the construction Contract Documents, and
report comments to the City. Review and advise the City on special testing and/or inspection that
may arise due to field conditions or as requested by appropriate authorities. Separate contracts
for testing and special inspection consultants, laboratories or agencies may be arranged by the
City. When requested by the City, Consultant shall as Additional Services attend inspections with
appropriate consultants.

3.15.21. The Consultant shall review and advise the City as to suitability of
substitutions proposed by the construction contractor, including whether the substitutions will
require substantial revision to the Contract Documents.

3.15.22. The Consultant shall review shop drawings, laboratory reports, samples,
wiring and control diagrams, schedules and lists of materials and equipment, and other
descriptive data pertaining to specified materials, equipment and storage thereof.

3.15.23. The Consultant shall review submittals from contractors for conformance
with the applicable designs and specifications. The Consultant shall note on the submittals its
exceptions to the submittals, necessary corrections, and resubmittals required, and shall return
the notated submissions to the construction contractor, as directed by the City. In its agreement
with the construction contractor, the City will include a provision (such as clause 4.2.7 for AIA
Document A201, 1987 edition) specifying that the Consultant's review of the construction
contractor's submittals shall not alter the construction contractor's responsibility for errors and
omissions in such submittals; it is the Consultant’s responsibility to check the Contract Documents
prior to advertisement for Bids to confirm that said provision is included.

3.15.24. After compilation of the final punchlist by the construction contractor, the
Consultant, in conjunction with the Program Manager will verify the final punchlist, recommend
changes, participate in site visits to determine and track the status of the acceptability of all
punchlist items, participate in the final review of the Project and advise the City as to the approval
of work performed by construction contractor.

3.15.25. Assist the Program Manager and a commissioning agent, if retained by the
City, in arranging for building and or facility commissioning, start-up and testing, adjusting and
balancing and the coordination of operational testing and proper functioning of all installed
equipment, Submit a statement to the City as to the proper functioning of all items of equipment
prior to the release of final payment to the construction contractor.
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3.15.26. The Consultant shall at all times have access to the construction sites and
the work performed thereon.

3.15.27. Whenever interpreting or making decisions concerning an integrated
artwork commissioned by the City, the Consultant must obtain City approval prior to making any
such interpretation or decision. The Consultant shall be responsible for any additional construction
costs arising out of any aesthetic change initiated by the Consultant after the commencement of
construction, unless payment to the construction contractor for and notice to the Consultant to
implement such changes have been specifically approved in writing by the City in advance of the
Consultant making the changes to the construction documents.

3.15.28. The Consultant shall not have control or charge of and shall not be
responsible for construction means, methods, techniques, scheduling, sequences or procedures,
safety precautions and programs in connection with construction of the Project; acts or omissions
of the construction contractor, its subcontractors or any other persons performing any of the work
on the Project (unless directly employed or retained by the Consultant); or for the failure of any of
them to carry out the work on the Project in accordance with the Contract Documents.

3.15.29. The Consultant shall coordinate with all artists in the installation of artwork,
either by the artists, contractors or separate installers that are to be incorporated in the Project as
an integral building or site element as a part of Additional Services.

3.15.30. The Consultant shall not have the authority to stop the work unless the City
has granted specific authorization in writing.

3.15.31. All design-build systems recommended by the Consultant and submitted by
the construction contractor shall be reviewed and approved by the Consultant in a timely manner
for conformance with the intent of the design drawings and specifications.

3.15.32. The Consultant shall prepare record drawings showing changes and
relations in the work made during construction based on marked-up prints, drawings and other
data furnished by the construction contractor to the Consultant. The Consultant shall be
responsible for any inaccuracies, errors, omissions, ambiguities, or conflicts that may be
introduced into the record drawings to the extent due to the fault of the Consultant.

3.16. Warranty Services. The Consultant shall assist the City’s maintenance and
operation personnel in conducting warranty inspections during the warranty period following
Final Completion as set forth below:

3.16.1. At the SFMTA's request, the Consultant shall observe and review the
condition of completed work, and provide assistance to the City to develop a list of Corrective
Warranty work and for completion for systems, components, equipment, and finishes that have
failed to meet the specified performance criteria or the terms of specific product warranties during
the warranty period following Final Completion.

3.16.2. The Final Warranty Inspection shall take place no earlier than the eleventh
(12th) month following Final Completion and no later than the twelfth (12th) month following Final
Completion.

3.16.3. In the event that systems, components, equipment, and finishes fail to meet
the specified performance criteria or the terms of specific product warranties at any time prior to
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the Final Warranty Inspection, the Consultant shall provide assistance to the City to develop a list
of Corrective Warranty work and a schedule for completion.

3.17. Operations Control Center Design Consultant shall perform as Base Services
feasibility studies, conceptual and preliminary design engineering services, and any required
environmental studies for the OCC equal to 35 percent completion of design of of the OCC, as
provided in Part B of Appendix A, If directed by the SFMTA, Consultant shall provide the final
design of the OCC as Additional Services.

3.18. Project Office. The SFMTA will pay for and provide Consultant a Project Office
furnished with furniture, computers, facsimile and telecommunication equipment. The
Consultant shall use thes Project Office for administrative and professional activities related to
the performance of the Project. SFMTA and other City personnel assigned to perform work on
the Project wll also work in the Project Office.

4. DESIGN RESPONSIBILITY AND STANDARDS.

4.1. Responsibility for Design. In all work performed by Consultant, Subprime
Consultants, and Subconsultants, the Consultant shall be responsible for the professional
quality, technical adequacy and accuracy, timely completion and coordination of all design for
the Project, including but not limited to Work Product. Consultant shall be responsible for the
performance of the work of all architects, engineers, cost estimators, experts and
subconsultants engaged by the Consultant, including maintenance of schedules, correlation and
coordination of designs, and resolution of differences between them. As directed by the
SFMTA, Consultant shall be responsible for reviewing, responding with comments (where
Consultant finds defects or deficiencies), and recommending whether to construct the designs
drafted by engineers and architects employed by the City. Consultant shall be responsible for
coordinating and integrating work on the Project performed by engineers and architects
employed by the City with Consultant’s work, and incorporating the work of Consultant and City
into the applicable Work Product or Construction Documents. Parties producing the
Construction Documents will be responsible for stamping, signing and sealing those
Documents. Consultant shall be responsible for the design of integrated Systems, Controls, and
Interfaces between and among discrete systems.

4.2. Standard of Performance. The Consultant shall perform its work to conform to
the professional standards of care, skill and diligence applicable to the type of services and
work provided hereunder, as measured by the professional engineering standards applicable in
the San Francisco Bay Area for projects of similar complexity and risk. The remedies herein are
nonexclusive, cumulative and in addition to any other remedy available to SFMTA under this
Agreement or otherwise provided by law or in equity.

4.3. No Waiver. SFMTA's approval of any of the Work Product or services shall not
in any way relieve the Consultant of responsibility for the technical adequacy or accuracy
thereof. Neither SFMTA'’s review, approval, acceptance of, nor payment for any of the services
or Work Product shall be construed to operate as a waiver of any rights under this Agreement.

4.4. Expertise. Consultant represents that it, its employees, and its Subprime
Consultants and Subconsultants possess the professional and technical expertise and
experience necessary to perform the work required under this Agreement.
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4.5. Qualified Personnel. Work under this Agreement shall be performed only by
competent personnel under the supervision of and in the employment of Consultant, Subprime
Consultants or Subconsultants. Consultant's personnel and subconsultants shall comply with
the licensing requirements of the State of California in their respective Disciplines. Consultant
shall comply with City’s reasonable requests regarding assignment or reassignment of
personnel, but Consultant must supervise all personnel, including those assigned or reassigned
at City's request. The Consultant shall submit for SFMTA approval for each employee working
on the Project: employee’s resume, direct hourly rate, overhead rate, task number, and
description of employee’s proposed work effort with estimated duration of effort.

5. PROGRAM DIRECTION.

5.1. SFMTA Direction. Consultant shall perform all work under this Agreement
under the direction of and to the satisfaction of the SFMTA’s Program Officer and Program
Manager. The work to be performed by Consultant under this Agreement shall be subject to the
Program Direction of the SFMTA. As used in this Agreement, the term “Program Direction”
shall include but not be limited to the following:

5.1.1. Directions to Consultant, which shift work emphasis between tasks, require
pursuit, redirection, modification or termination of certain activities, or otherwise provide
information and program guidance to Consultant.

5.1.2. Review and, where required, approve, disapprove, accept or refuse
submittals or other product prepared by Consultant in the performance of its services in
accordance with the Design Schedule (described at Section 7.1, infra).

5.1.3. Assign or reassign staff to perform particular tasks.

5.1.4. Attend meetings at regular frequencies as determined by the Program
Manager or as requested by Consultant to manage the day-to-day progress and requirements of
the Project.

5.2. SFMTA Program Manager. Consultant shall direct any request for clarification
or other communication concerning Program Direction first to the SFMTA'’s Central Subway
Program Manager. In performing the services provided for in this Agreement, the SFMTA CSP
Program Manager identified below shall be the Consultant’s liaison with the SFMTA.

John Funghi

Central Subway Program Manager

San Francisco Municipal Transportation Agency
821 Howard Street

San Francisco, CA 94103

tel: 415-701-4299

fax: 415-701-5222

5.3. Evaluation of Consultant's Performance. The Consultant shall meet with
SFMTA no less than quarterly to evaluate Consultant's performance under the Contract with
respect to the following:

5.3.1. Consultant's adherence to this Agreement
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5.3.2. Quality of performance of Key Team Members and other staff assigned to

the Project

5.3.3. Quality of performance of Subprime Consultants and Subconsultants

5.3.4. Management of authorized budget for each Task

5.3.5. Adherence to agreed schedule

5.3.6. Quality of deliverables

5.3.7. Monitoring, reporting and updating of progress of assigned work

5.3.8. Timeliness in resolving issues, including issues arising from performance
evaluations

5.3.9. Working relationship between Consultant's team and other agencies

Should the SFMTA be dissatisfied with more than two of the above categories of
Consultant performance in the same evaluation, SFMTA will render a negative
evaluation on the Consultant's performance for that quarter. In such cases, the
Consultant shall be required to formulate and deliver to the SFMTA within five (5)
working days a corrective action and schedule plan to be followed by the Consultant with
results reported to SFMTA monthly until the problem areas have been resolved or
otherwise improved to the SFMTA's satisfaction.

6. PROGRAM BUDGET AND COST CONTROLS.

6.1. Construction Budget. The “Construction Budget “, as set out below, represents
the budget for bid and award of the construction contracts listed below. The Construction
Budget may not be changed unless such changes are documented and effected through the
Project’s Design Control Procedures as set out in the Project Management Plan.

6.1.1. The 2009 Base Year Cost as of the Effective Date of this Agreement for
each of the Construction Bid Packages are as follows:

e Surface Segment, Trackway, Systems,
Quality Control and Design Integration $94,600,000

e Optional New Primary OCC Contract Elements TBD @ 35%
Conceptual Engineering Report

The Construction Budget includes all construction costs. The Base Year Cost excludes
construction contingencies, year of expenditure escalation and alternates, either additive
or deductive, the cost of furniture, operating and office equipment, telephones and
business networks, and the cost of artwork that is to be incorporated in the Project as an
integral building or site element. The Construction Budget shall be reviewed and
amended upon completion of 65 percent and 90 percent or pre-final and 100 percent
design completion of the Systems. The Construction Budget for the Optional New
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Primary OCC Contract Elements shall be established upon completion of the 35 percent
design submittal of the OCC facility.

6.1.2. Amendments to the Construction Budget shall be determined as follows:
@) The City shall prepare detailed cost estimates. Consultant shall
provide quantity takeoffs for the Project elements covered under this Agreement using
the Work Breakdown System (“WBS") provided by the City. Consultant shall review the
construction cost estimates provided by the City and shall provide comments.

(b) If the Consultant disagrees with the City’s estimate of the
Construction Budget and the disagreement cannot be resolved by conferring with the
City’'s Program Manager, the Consultant shall request that the City cause to be prepared
a third party cost estimate by a reputable estimator acceptable to the Consultant and the
City. The cost of this third party estimate shall be shared equally by the City and the
Consultant. Said third party cost estimate shall not be binding on any party, but will

provide a basis and measure for further mediation of the dispute.

()

is summarized in the following table:

The process for reviewing and amending the Construction Budget

[Construction Budget] =

Construction Budget 1
for each Construction
Contract Package will be
recalculated after each

of the submittals leading up
to bid.

[22009 Base Year Cost]

Base Year Cost will be the
sum of the direct capital
construction costs in 2009
base year dollars for each
of the Project elements that
make up the Construction
Contract Packages.

Base year costs as defined
by FTA do not include
allocated contingency and
do not include escalation to
year of expenditure.
Project elements included
in each Construction
Contract will be identified
using the FTA Standard
Cost Classification (SCC)
categories to be provided
by the City The reference
cost estimateis: “Central
Subway Project, 2009
Capital Cost Estimate” Rev
0, August 31, 20009.

+ [ZAgreed Adjustments]

All allowed adjustments
to the above base year
Construction Budgets
require approval of the
Central Subway
Configuration Management
Board (CMB).
Adjustments will be
requested to

reflect:

o Changes in Project
Configuration and design
development.

o Adjustments to Year of
Expenditure (YOE)

o Materials cost escalation
as determined using
published ENR
construction cost indexes
o Adjustments due to
unforeseen conditions at
time of bid (e.g., excessive
escalation of indirect costs
such as fuel and availability
of labor)

o Allocated contingencies
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o Adjustments to cost
components shall be
documented by originator
and reviewed by other
contributors (SFMTA and
it's Consultants and
Stakeholders)

6.1.3. The Consultant is responsible for designing a comprehensive and complete
Project that does not exceed One Hundred Five Percent (105%) of the Construction Budget of
each of the Construction Bid Packages.

€) In the event that cost estimates at One Hundred Percent (100%)
design completion indicate that the Construction Cost will exceed One Hundred Five
Percent (105%) of the Construction Budget, Consultant shall, at the request of the City
and at no additional cost to the City (i.e., for no further reimbursement, Fixed Fee or
other compensation), revise the design and Construction Documents, plans and
specifications until the construction cost is within One Hundred Five Percent (105%) of
the Construction Budget, subject to the conditions listed in Section 6.1.2.

(b) In the event that the City receives a responsive lowest bid from a
responsible bidder that exceeds One Hundred Five Percent (105%) of any Construction
Budget , the Consultant shall, at the request of the City and at additional cost but no
additional Fixed Fee to the City: (a) revise the design and Construction Documents,
plans and specifications and (b) assist the City with re-bidding of the Project, until the
construction cost is within One Hundred Five Percent (105%) of the Construction
Budget, subject to the conditions listed in this Section 6.

6.1.4. The City, in its sole discretion, may modify the Construction Budget, or may
apply additive or deductive alternates to the lowest responsive bid to meet the Construction
Budget Limit. The Consultant and the City will confer on the design of any alternates. The
Consultant shall design additive and deductive alternates with final determination by the City as to
the scope of such alternates, which alternates shall be a part of the bid package, and the order in
which the City would accept such alternates. The alternates shall be set out in the Construction
Documents and clearly identified as optional work to be separately set out in contractors' bids.

6.1.5. In the event that redesign services are necessary after the City has
received bids for construction of the Project, the City shall cooperate with the Consultant in
approving design changes, including, if necessary, changes which reasonably affect the size and
quality of the Project. The final decision as to what elements of the Project are redesigned shall
rest solely with the City. The Consultant must complete any redesign within two (2) months of
notification by the City of its intent to redesign or other time agreed by the parties.

6.1.6. In the event that redesign services are performed after the Consultant has
received notification by the City to redesign and modify the Contract Documents, preparation of
modified Construction Documents and preparation of a Final Consultant’s Estimate of
Construction Cost, and obtaining City approval of the final Construction Documents, shall be the
limit of the Consultant's strict responsibility arising out of the establishment of the Construction
Budget. This, however, shall in no way limit the Consultant's responsibility or the City's remedies
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in the event that the reason that the Construction Budget was exceeded was the result of the
Consultant's negligent acts, errors or omissions.

6.1.7. Should the City accept a bid for a Construction Bid Package which exceeds
the Construction Budget for that portion of the Project or for the overall Construction Budget for
the Project, Consultant shall not receive a proportional increase in the Fixed Fee. Construction
Budget may be adjusted in the SFMTA's sole discretion based on changes in market conditions
and rates as documented by changes in relevant indexes published in the Engineering News
Record (ENR). Construction Budget Limits also may be adjusted based on changes in Project
scope, as quantified by the Central Subway Design Change Control Process.

6.2. Cost Estimating.

6.2.1. Within 60 days of the SFMTA's issuing NTP to Consultant, the Consultant
shall review the existing conceptual and preliminary design documents for the Project and shall
also review the Construction Budget for Contract Bid Package 7 (Surface Segment, Trackways,
and Systems) as listed in Section 6.1.1. Within 90 days of NTP, Consultant shall then prepare
quantity takeoffs and provide cost estimates for specialty equipment and systems to be used by
the PM/CM Consultant to prepare an update to the Project Construction Cost ("Cost Estimate") for
SFMTA approval. The quantity take-offs and estimated units and costs shall be consistent with
the level of design completion and be accompanied with a statement of assumptions regarding
design contingencies and exclusions.

6.2.2. The SFMTA will provide or cause to be provided updated unit pricing for
common CSP construction elements, and the Consultant will provide the construction quantities
and specialty and systems cost estimates necessary to create the CSP Cost Estimates at 65
percent, 90 percent, and 100 percent (total) completion of Construction Documents for Systems.
The Consultant will be provided a copy of the resulting completed Cost Estimates for review and
comment. The Consultant will provide the Cost Estimates at 35 percent, 65 percent, 90 percent,
and 100 percent (total) completion of completion of Construction Documents for the new OCC.

6.2.3. With each update to the Cost Estimate, Consultant shall consider all
changes to estimated costs as cost trends, and the Consultant shall analyze such information to
determine the cause of the cost change, reconcile its cost estimate variances with the
contemporaneous cost estimates by the City and/or another consultant for the Project, and
present the reconciled Cost Estimate to the City for approval according to the City configuration
management procedure.

6.2.4. The Consultant shall accept the Engineer’s Estimate of Construction Cost
based on the complete (100 percent) Construction Documents issued for bidding.

6.2.5. Where in the opinion of the Program Manager, it is in the best interest of
the Project that Consultant perform estimates. Consultant shall provide both unit price estimates
and quantity take-offs for Systems, as specified in Appendix A.

6.3. City Cost Change Control Procedure.

6.3.1. The Consultant shall assist and cooperate with the City to control design or
scope changes that would affect the cost of the Project during the Project design and
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construction. The Consultant shall comply with any cost change control procedure as may be
established by the City or another consultant for the Project. The purposes of the procedure are:

(&) To assure that the City requirements for the Project are met;

(b) To assure that estimated construction costs are understood as
the design is developed, and remain within the Project Construction Budget ;

(c) To assure that all proposed changes to the design properly
analyze cost effects;

(d) To avoid unnecessary re-design work by the Consultant; and
(e) To avoid unnecessary additional costs to the City.

6.3.2. The Consultant shall fully inform the City of any proposed changes to the
design recommended by the Consultant, or to the scope of the Project requested by the City or
other stakeholders, that would affect the estimated (added or decreased) construction cost for the
Project. The Consultant shall support the PMCM in reviewing with the City the benefits as well as
costs of the proposed changes, including the potential effect to City operating costs for the
Project. The Consultant shall complete a Change Request Form provided by the City providing a
summary of any proposed change, and attach such other analyses as may be appropriate for City
consideration. Should the recommended change increase the estimated cost of the Project, the
Consultant shall cooperate with the City to identify other changes to the Project that could reduce
cost and offset the recommended increased cost, for approval by the City.

6.3.3. No change shall be incorporated into the design documents unless it has
been first approved by the City by written approval of the Change Request Form.

6.3.4. City approval of any change in the design shall not entitle the Consultant to
a change in the Consultant’s Fixed Fee, unless the scope of the Project changes and the SFMTA
approves additional cost in writing.

6.4. Task Budgets. During performance under this Agreement, the Consultant shall
manage its work and that of its Subprime Consultants and Subconsultants so that all services
are provided and performed in a cost-effective and efficient manner. Within each Design Plan,
a task budget shall be established for each task. The Consultant shall complete its work and
services within said task budgets. The SFMTA will control the budget at the sub-task level.
Sub-task budgets may be modified only upon authorization of the SFMTA'’s Program Manager.
Sub-task budgets shall not be increased because of any unwarranted delays, conduct or costs
attributable to the Consultant, but will be increased by SFMTA in the event of Additional Work
within or affecting a task, because of unavoidable delay by any governmental action, or other
conditions beyond the control of the Consultant that could not be reasonably anticipated.

6.5. Retention. The SFMTA shall retain Five Percent (5%) of every payment to
Consultant as security of the faithful performance by the Consultant of all the conditions,
covenants and requirements specified or provided in this Agreement. The City shall release
amounts retained to Consultant as follows:

6.5.1. Upon SFMTA's acceptance of Consultant’s design work for Systems,
SFMTA will release one-half of amounts retained from payments for said Work. The SFMTA will
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release the remaining amounts held in retention for Systems design work within 30 days of the
SFMTA's acceptance of the constructed Work as substantially completed.

6.5.2. Upon SFMTA'’s acceptance of OCC design work, SFMTA will release all
amounts retained from payments for said design work.

6.5.3. City shall release all remaining amounts held in retention within 30 days of
the City’s acceptance of Consultant’s Work.

6.6. Accounting of Retention. Consultant shall track its work and invoices so that
retention held for Systems and OCC design, respectively, may be separately accounted.
Consultant shall provide back-up documentation showing such accounting with any request for
release of retention.

6.7. Letter of Credit in Lieu of Retention. Consultant, in lieu of retention, may
submit to the City an irrevocable letter of credit drawn from a bank and on a form acceptable to
the City for the value of the retention for which Consultant seeks release.

6.8. Escrow Account. At Consultant’s direction, the City shall deposit amounts held
in retention in an interest bearing escrow account for the benefit of the Consultant.

7. PROGRAM SCHEDULE.

7.1. Schedule of Services. Attached to this Agreement as Attachment M is a
preliminary Design Schedule indicating the times and sequences assumed for the completion of
all services required under this Agreement. Within fifteen (15) working days after the SFMTA
issues NTP to the Consultant, the Consultant shall submit a proposed Schedule for the Final
Design for City approval. The progress Design Schedule shall be in the form of a progress
Gantt (schedule bar) chart indicating phases, tasks, durations and times, and sequences of key
activities and tasks, including City and other required reviews and approvals as related to the
services in this Agreement, but excluding detailed construction schedules. Upon the SFMTA's
approval of the Design Schedule, the Consultant shall adopt the Design Schedule as a baseline
schedule, and on a monthly basis submit a progress schedule update to the Design Schedule
indicating actual progress compared to the baseline schedule.

7.2. Timeis of the Essence. Consultant agrees that time is of the essence with
respect to the performance of all provisions of this Agreement and with respect to all Project
schedules in which a definite time for performance by Consultant and Consultant's
subconsultants is specified; provided, however, that the foregoing shall not be construed to limit
or deprive a Party of the benefits of any grace period provided for in this Agreement. The
Parties acknowledge that delay is one of the greatest causes of waste and increased expense
in any construction project. Consultant shall act diligently in anticipating and performing its
required tasks in a manner so as to not delay the prosecution of any services or work with
respect to the Project.

7.3. Force Majeure. Notwithstanding anything in this Agreement, Consultant,
including Consultant’s subconsultants, shall not be responsible hereunder for any delay, default
or non-performance of this Agreement, if and to the extent that such delay, default or
nonperformance is due to an act of God, natural disaster, strike, national emergency,
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government action or other action or reason rendering Consultant's timely performance beyond
its reasonable control. To the extent that Consultant becomes aware of such uncontrollable
forces that could or will impact the SFMTA, Consultant shall use all reasonable effort to mitigate
the harm or damages that the CSP might incur by such uncontrollable forces.

7.4. Extension of Time. If the Consultant has been delayed through no fault of its
own, and as a result will be unable, in the opinion of the SFMTA, to complete performance fully
and satisfactorily within the time provided in the Design Schedule, the Consultant, upon
submission of evidence of the causes of the delay and an amended Design Schedule, may at
the discretion of the SFMTA, be granted an extension of time for performance equal to the
period the Consultant was actually and necessarily delayed.

7.5. Construction Support Services. The Parties estimate that the SFMTA will
require and that Consultant shall provide Construction Support Services for the remainer of the
Ten (10) year Term of this Agreement following completion of the Construction Documents.
Should the Consultant be required to perform Construction Support Services for a period
beyond said Term , due to no fault of the Consultant, the Consultant shall be entitled to
additional compensation, conditional upon Consultant's providing to the SFMTA complete and
accurate documentation of all actual increased cost of performance of its services for that
additional period. In the event that the construction is delayed beyond the scheduled
completion date due to the fault of the Consultant, as determined by the City in its sole
discretion, then the Consultant shall continue to provide Construction Support Services in
accordance with this Agreement for the additional time delay attributed to the Consultant at no
additional charge to the City. In such event, the City reserves all rights as against the
Consultant. The Consultant may submit any disputed amounts as a claim.

7.6. Commencement and Completion of Project Work. After execution of this
Agreement by SFMTA and the Consultant and the contract is certified by the City Controller’s
Office, SFMTA will issue a written Notice to Proceed on the Project or specific tasks thereof.
Such notices to proceed will be provided for specific tasks identified as necessary to produce
specified Work Product and shall set forth the date of commencement of the work, a description
of the work to be performed, the schedule for the work authorized, and the budgets for such
tasks.

7.7. Design Plans. The Parties will meet no later than 10 working days after the
SFMTA issues NTP to the Consultant to agree on a Design Plan consistent with the Project
milestone dates, which shall include a description of the work and Work Products that the
Consultant shall complete, applicable Milestones and appropriate compensation for said
Milestones.

8. CHANGES IN SCOPE.

8.1. Work Revised at SFMTA Request. SFMTA may, at any time, by written order
direct the Consultant to revise portions of the Work Product previously completed in a
satisfactory manner, delete portions of the Project, or make other changes within the general
scope of the services or work to be performed under this Agreement. If such changes cause an
increase or decrease in the Consultant's cost of, or time required for, performance of any
services under this Agreement, an equitable cost and/or completion time adjustment shall be
made and this Agreement shall be modified or a Task Order issued in writing accordingly. The
Consultant must assert any claim for adjustment under this Section in writing within thirty (30)
days from the date of receipt by the Consultant of the notification of change or such claim shall
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be waived. The Consultant shall not perform any work or make any revisions to the Project
Services or Scope of Work until SFMTA has provided the necessary written direction.

8.2.  Proposal for Additional Work. SFMTA may, at any time, request that the
Consultant perform Additional Work beyond the scope of the Scope of Work set out in this
Agreement. If the SFMTA desires the Consultant to perform Additional Work, the SFMTA will
submit to Consultant a request for services, to which the Consultant will respond within 30 days
with a Proposal for Additional Work, as described below, which the parties will then negotiate. If
the Consultant discovers any work to be otherwise out-of-scope and necessary to the Project,
the Consultant shall submit to the SFMTA a proposal for the Additional Work. A proposal for
Additional Work shall include:

8.2.1. A detailed description by task and subtask of the Additional Work to be
performed and the means and methods that will be used to perform it;

8.2.2. Milestones for completion for each subtask and deliverables at each
milestone for the Additional Work;

8.2.3. Personnel and the subconsultants to be assigned to each part of the
Additional Work along with a brief justification as to why such personnel are qualified to perform
the Additional Work;

8.2.4. A detailed cost estimate for each subtask of the Additional Work showing:

(@) Breakdown of estimated hours and direct salaries by individual
for each activity required to complete all tasks and subtasks;

(b) Overhead, including Salary Burden costs;
(c) Estimated out-of-pocket expenses;
(d) Proposed additional Fixed Fee.

8.3. Proposal Review.

8.3.1. The SFMTA will review the proposal and determine whether the proposed
work is Additional Work, and if so, then negotiate a final written description of services, staff
assignments, deliverables, schedule requirements, and budget for all tasks and subtasks included
in the Design Plan or Task Order.

8.3.2. Upon completion of negotiation, the City will direct the Consultant in writing
to proceed with the Additional Work after obtaining appropriate City approvals, memorialized in a
Task Order.

8.3.3. In the event that City and Consultant cannot reach agreement on the terms
of any Task Order for Additional Work, City may either cancel the Task Order and have the work
accomplished through other available sources, or City may direct the Consultant to proceed with
the task under such conditions as City may require to assure quality and timeliness of the task
performance. Under no circumstances may the Consultant refuse to undertake a City-ordered
task that the Consultant is qualified to perform. The City and the Consultant shall continue to
negotiate any outstanding terms under provisions of Section 26.12 (Resolution of Disputes) of this
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Agreement while the additional Task Order is being performed. The City shall not deny the
Consultant reasonable compensation for Additional Work performed under an approved Task
Order.

8.4. Request for Additional Work. If the Consultant considers any work or services
to be outside the Scope of Services as established by this Agreement, the RFP and the
Proposal, the Consultant shall notify the SFMTA’s Program Manager, with copies to parties
identified in Section 26.1(Notices to the Parties), in writing within five (5) working days of
discovering such extra work or services to request authorization to perform the Additional Work.
Neither Consultant nor any Subprime Consultant or Subconsultant shall be reimbursed for out-
of-scope work performed without first obtaining approval of Program Manager in accordance
with the procedures set forth below.

8.5. Approvals Required.

8.5.1. No services for which additional compensation will be charged under this
Section or any other section of this Agreement by the Consultant shall be furnished without the
prior written authorization of SFMTA specifying the changes to be made and the price to be
charged per said change.

8.5.2. Before beginning Work on any task under a Design Plan or Task Order, the
Design Plan or Task Order, including the scope of services, schedule requirements, and budget
must be signed by both Parties' authorized representatives and the Program Manager must issue
authorization to the Consultant to begin work.

8.6. Consultant at Risk. If the Consultant proceeds to do work that it perceives to be
Additional Work without first obtaining City’s written approval in accordance with the above
procedures, regardless of the amount or value of the work, the City shall have no obligation to
reimburse Consultant for the work thus performed. Eagerness to respond to the City’s
comments or concerns, expediency, schedule constraints will not be acceptable reasons to
proceed with Additional Work without City’s prior written approval.

8.7. Changes to Design Plan. The SFMTA may direct Consultant to make changes
in the Design Plan at any time in its sole discretion. The SFMTA, acting through the Program
Manager, shall have the authority to direct Consultant to discontinue, perform further, or provide
additional resources to the performance of any task or subtask included in a Design Plan or
Task Order and to direct Consultant to amend a Design Plan to those ends.

8.8. Decrease in Scope. The SFMTA may reduce the Scope of Work of the
Consultant at any time and for any reason upon written notice to the Consultant specifying the
nature and extent of such reduction. In such event, the Consultant shall be duly compensated
for work already performed, including the payment of all necessary costs due and payable
under this Agreement prior to receipt of written notification of such reduction in scope. The
SFMTA shall compensate Consultant for the Consultant’s Revision of Work Product and other
documents necessitated by the SFMTA's reduction of Consultant's Scope of Work.

8.9. Change Due to Fault Of Consultant.

8.9.1. In the event that any change is required in the Work Product, the
Construction Bid Packages and any other plans, specifications, drawings or other documents
because of a defect of design or non-constructability of design, or non-workability of details, or
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because of any other fault or error of the Consultant, no additional compensation shall be paid to
the Consultant for making such changes.

8.9.2. In the event the SFMTA is required to pay to a construction contractor
additional compensation or any compensation for additional work of said contractor as a result of
an error or omission by the Consultant, the SFMTA may charge to the Consultant against any
amount owing to Consultant any reasonable and immitigable cost or expense that the SFMTA
would not have sustained but for Consultant’s error or omission, except to the extent of any
betterment realized by SFMTA. Nothing herein shall be construed as placing responsibility on
Consultant for that which the SFMTA would have been responsible.

9. SUBCONTRACTING.

9.1. Assignment of Work. Consultant is permitted to subcontract portions of the
services it shall perform under this Agreement as provided in its Proposal and as approved by
the SFMTA. Consultant may reassign work assigned to Subprime Consultants and
Subconsultants as provided in its Proposal only with the prior written approval by the SFMTA.
Consultant shall perform the work of a Subprime Consultant and of a Subconsultant for at least
one Construction Bid Package, as provided in the Organization Chart attached to this
Agreement as Attachment E. Execution of this Agreement shall constitute approval of the firms
and individuals listed in Attachment B (Directory of Subconsultants), to this Agreement as
subconsultants on this Project.

9.2. Responsibility. The Consultant shall be responsible for the professional
standards, performance, and actions of all persons and firms performing subcontract work
under this Agreement at any and all tiers, including but not limited to the Subprime Consultant
and Subconsultant levels.

9.3.  Substitutions of Subconsultants. Substitutions may be made for any
subconsultants listed in Attachment B, "Directory of Subconsultants,” for: (a) failure to perform
to a reasonable level of professional competence; (b) inability to provide sufficient staff to meet
the Project requirements and schedules; or (c) unwillingness to negotiate reasonable contract
terms or compensation. Consultant may only substitute subconsultants with the prior written
approval of the SFMTA Program Officer.

9.4. Prompt Payment of Subconsultants. Progress Payments. In accordance with
SFMTA's SBE Program, no later than three (3) working days from the date of Consultant's
receipt of progress payments by the City, the Consultant shall pay any subconsultants for work
that has been satisfactorily performed by said subconsultants, unless the Consultant notifies the
CCO in writing within (10) working days prior to receiving payment from the City that there is a
bona fide dispute between the Consultant and the subconsultant. Within ten (10) working days
following receipt of payment from the City, Consultant shall provide City with a declaration under
penalty of perjury that it has promptly paid such subconsultants for the work they have
performed and stating the amounts paid. Failure to provide such evidence shall be cause for
City to suspend future progress payments to Consultants.

9.5. Interest on Unpaid Amounts. If the Consultant does not pay its subconsultant
as required under the above paragraphs, it shall pay interest to the subconsultant at the legal
rate set forth in subdivision (a) of Section 685.010 of the California Code of Civil Procedure.
This Section shall not impair or limit any remedies otherwise available to the Consultant or a
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subconsultant in the event of a dispute involving late payment or nonpayment by the Consultant
or deficient subconsultant performance or nonperformance by the Consultant.

9.6. Retention. Consultant may withhold retention from subconsultants if City
withholds retention from Consultant. Should retention be withheld from Consultant, within thirty
(30) days of City's payment of retention to Consultant for satisfactory completion of all work
required of a subconsultant, Consultant shall release any retention withheld to the
subconsultant. Satisfactory completion shall mean when all the tasks called for in the
subcontract with subconsultant have been accomplished and documented as required by City.

9.7. Substitutions of SBE Firms. If Consultant wishes to substitute a Subprime
Consultant or Subconsultant that is a SBE, the Consultant must make good faith efforts to use
another SBE as a substitute. The Consultant shall notify SFMTA in writing of any request to
substitute a SBE subconsultant (or supplier) and provide the SFMTA's CCO with any
documentation requested to support the substitution. The CCO must approve the request in
writing for the substitution to be valid.

9.8. Addition of Subconsultants. The City reserves the right to require Consultant
to retain a subconsultant or subconsultants that possess specific expertise to provide services
under this Agreement, if the City determines that the Consultant does not have specific
expertise necessary for the timely and successful completion of the Project.

9.9. Subcontracts. Consultant shall fully inform all Subprime Consultants, and shall
require each of its Subprime Consultants to warrant that it has fully informed each of its
respective Subconsultants, of the terms and conditions of this Agreement. Consultant shall
ensure that all services performed, material furnished, and the manner by which those services
and materials are provided shall conform to the requirements of this Agreement. The terms and
conditions of Consultant’s subcontracts shall conform to the requirements of this Agreement.
Each of Consultant's Subprime Consultant contracts and a cost summary of each of those
agreements shall be subject to review by the SFMTA prior to the Subprime Consultant
proceeding with the work. Upon request, Consultant shall provide the SFMTA copies of any
written agreements between a Subprime Consultant and a Subconsultant.

9.10. Progress Reports. The Consultant shall submit monthly reports with its monthly
invoices for payment, describing all work completed by Consultant, Subprime Consultants and
Subconsultants during the preceding month and copies of all invoices relating thereto.

10. SMALL BUSINESS ENTERPRISE PROGRAM.

10.1. General. The SFMTA is committed to a Small Business Enterprise Program
(“SBE Program”) for the participation of SBEs in contracting opportunities. In addition, the
Consultant must comply with all applicable federal regulations regarding Disadvantaged
Business Enterprise (DBE) participation, as set out in Title 49, Part 26 of the Code of Federal
Regulations (49 C.F.R. Part 26), with respect to DBEs performing work under this Agreement.
More information on federal DBE requirements can be found on the internet at:
http://www.fta.dot.gov/library/admin/BPPM/ch7.html.

10.2. Compliance with SBE Program. Consultant shall comply with the SBE
provisions contained in the attached Attachment G, which are incorporated by reference as
though fully set forth herein, including, but not limited to, achieving and maintaining the SBE
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goal set for the total dollar amount awarded for the services to be performed under this
Agreement. Failure of Consultant to comply with any of these requirements shall be deemed a
material breach of this Agreement.

10.3. SBE Goal. The goal for SBE participation is Thirty Percent (30%) of the total
dollar amount awarded for the services to be performed under this Agreement.

10.4. Non-Discrimination in Hiring. Pursuant to City and SFMTA policy, Consultant
is encouraged to recruit actively minorities and women for its workforce and take other steps
within the law, such as on-the-job training and education, to ensure non-discrimination in
Consultant's employment practices.

11. WORK PRODUCT, DELIVERABLES AND SUBMITTALS.
11.1. Construction Documents Requirements.
Work Product shall be created and maintained as follows:
11.1.1. CADD drawings shall be provided in AutoCAD R2010 or more recent

version, and corresponding pen files and image files, or other computer
drawing and drafting software approved by the City.

11.1.2. Written documents, spread sheets and cost estimates on Microsoft Office
Suite 2007 (Word and Excel) or more recent version.

11.1.3. Critical Path Method Schedules in Primavera Project Planner P6
Scheduling Software.

11.1.4. Audiovisual presentations in Microsoft PowerPoint 2007 or more recent
version.

11.1.5. Image files in JPG, GIF, PIC, TIF and BMP formats. These images shall be
made available on any storage format selected by the City.

11.1.6. Renderings in Adobe Photoshop 7.0 and 3D Studio VIZ, or other software
approved by the City.

11.1.7. Presentation boards, mounted on 3/8-inch or ¥a-inch Gatorboard.

11.1.8. Architectural models shall be composed of painted Plexiglas, wood or other

materials as requested as a part of Additional Services and as approved by the City and mounted
on wooden base with optically clear Plexiglas panel covering suitable for public display.

11.2. Transmittal of Work Product. As directed by the SFMTA, and after completion
of each task and subtask, the Consultant shall transmit to Agency all Work Product, including
but not limited to originals, produced or accumulated in the course of its and the Subprime
Consultants’ and Subconsultants’ work under this Agreement. The Consultant’s Project
Manager and Key Team Members shall thoroughly review and approve all Work Product in
writing prior to transmitting the Work Product to the SFMTA. Consultant shall retain a copy of all
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Work Product for its records. Upon the termination of this Agreement, or prior to final payment,
upon demand by the SFMTA, the Consultant shall surrender to the SFMTA all Work Product
prepared, developed or kept by Consultant in connection with or as part of the Project
Unfinished Work Products furnished to the City following termination of the Agreement may be
utilized at users risk and Consultant shall bear no responsibility for said use. Any use of the
Work Product by a party other than the City and its contractors and consultants is at the sole
risk of the user.

11.3. Reproduction of Work Product. The Consultant shall arrange and provide for
printing (or other required reproduction) of three master copies of all final designs; Consultant
shall also deliver all Work Product in electronic format as determined by SFMTA.

11.4. Agency’s Responsibilities Regarding Submittals. The SFMTA will review
and comment on Consultant’s submittals within 15 working days of receipt (unless the
complexity of the submittl require additional time) or or such other time as agreed by the SFMTA
in the Design Schedule (described in Section 7.1, supra). The Agency and Consultant will
establish a timetable of submittals and reviews during initial Project coordination meetings,
which the Consultant shall include in the Design Plan. The Agency’s review and comments of
Consultant submittals shall in no way relieve the Consultant of its independent responsibility to
perform its own quality checks and review, nor shall any comment or review by the Agency
relieve the Consultant of its independent responsibility to provide submittals and deliverables in
full compliance with local, State and federal codes, regulations and standards.

12. CONSULTANT PERSONNEL.

12.1. Consultant’s Project Manager. The Consultant agrees to commit and assign a
senior Consultant or engineer as the Project Manager to direct Consultant’s Work and to serve
as the official contact and spokesperson on behalf of the Consultant in matters related to the
Project for the Term of this Agreement. The Consultant’s Principals, Anthony Marroro of HNTB
and Alberto Fernandez of B&C shall have signature authority to bind Consultant. The
Consultant’s Project Manager must work in the Project office in San Francisco for Term of the
Agreement. The Consultant has identified Chuck Morganson , PE, as the Consultant’s Project
Manager.

12.2. Key Personnel. The Consultant agrees that Key Team Members shall be
committed and assigned to work on the Project to the level required by SFMTA for the Term of
the Agreement, and shall work at the Project office in San Francisco. The following persons are
Key Team Members who have been committed and assigned by the Consultant to work on the
Project to the level required by SFMTA for the Term of the Agreement:

Tom Tolentino — Package Manager

Chuck Morganson — Project Manager

Jerry Furman — Systems Integration Manager

Ria Almeida — Train Control Lead

David Coury — OCC Lead

Denise McDonald — Quality Assurance/Control Manager
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12.2.1. If one of the Key Personnel listed above is not assigned to serve as lead for
Construction Support Services, then Consultant shall propose for the Program Manager’s review
and consideration an engineer or architect with the requisite experience and expertise to serve in
that role. Said candidate must be acceptable to the SFMTA and upon appointment shall also be
Key Personnel.

12.2.2. Consultant shall assign for the period necessary and for the level of effort
necessary for the Project (as that period and level of effort shall be reasonably determined by the
SFMTA) the persons identified above as Key Personnel. The CSP shall be the sole assignment
of Key Personnel for the period and level of effort required by the SFMTA. Consultant may
request that particular Key Personnel be allowed to work on other projects, which approval the
SFMTA shall not arbitrarily withhold, as long as the Project is not thereby delayed or otherwise
harmed, the determination of which shall be in the SFMTA's sole discretion. All Key Team
Members shall be available through completion of construction to respond to RFI’s and otherwise
provide Construction Support for the Project, as required.

12.3. Departure Notice and Corrective Action Plan. Consultant shall advise SFMTA
immediately any time a Key Team Member severs employment or otherwise deviates from his
or her committed role or time on the Project. SFMTA will require Consultant to provide a
corrective action plan to replace that Key Team Member. All candidates to replace a departing
Key Team Member must have equivalent experience and expertise to the Key Team Member
he or she would replace.

12.4. Substitutions of Key Team Members.

12.4.1. Substitutions of Key Team Members will not be allowed except for
extenuating circumstances, such as death, iliness or departure from the firm, or with the City's
prior approval, which approval will not be arbitrarily withheld as long as such substitution will not
delay or otherwise harm the Project, which shall be determined by the SFMTA in its sole
discretion. If it is necessary to substitute a Key Team Member, the Consultant shall propose a
replacement in writing to the Program Officer for approval.

12.4.2. The Consultant shall replace any Key Team Member departing from the
Project or departing from his/her assigned role in the Project with an individual of comparable
experience on a non-temporary basis within thirty (30) calendar days of the departure of the Key
Team Member, unless the SFMTA'’s Program Manager grants an extension to that time limit in
writing. Consultant's failure to replace a Key Team Member shall be cause for the City to
suspend invoice payments.

12.4.3. Consultant shall not be relieved of its obligation for full performance of the
Scope of Services as a result of any unfilled position. The Consultant shall be held fully
responsible for any inefficiencies, schedule delays or cost overruns resulting in whole or in part
from any Key Team Member departing from the Project or departing from his/her assigned role in
the Project before the end of the committed duration.

12.4.4. Consultant shall bear any additional costs incurred in substituting
personnel. Such costs include relocation expenses, expenses related to recruiting and hiring,
training and learning on the job.

12.5. Liquidated Damages. Consultant acknowledges that the SFMTA's selection of
Consultant and the negotiated amount of Consultant's Fixed Fee were based, in part, on the
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expertise and experience Consultant’s proposed Key Team Members as submitted in the
Proposal. The Consultant acknowledges and agrees that the replacement of Key Team
Members during the course of the Project would be extremely disruptive and damaging to the
City, the cost of which is difficult, if not impossible, to calculate. The Consultant, therefore, shall
pay to the City a charge of Two Hundred Thousand Dollars ($200,000) for the first Key Team
Member whom the Consultant replaces without written approval by the City. For each additional
Key Team Member whom the Consultant replaces without written approval by the City, the
Consultant shall pay to the City a charge of Three Hundred Thousand Dollars ($300,000). Said
charges shall not be considered or act as a penalty, but shall be liquidated damages to the City
to compensate the City for the additional costs and inefficiencies to the Central Subway Project
that the Parties agree will necessarily arise from the unauthorized departure of a Key Team
Member of the Consultant. The SFMTA reserves the right to require Consultant to replace or
reassign any personnel assigned by Consultant to the Project, including but not limited to Key
Team Members. Should the City require Consultant to replace or reassign any of its personnel
so that said persons are no longer working on the Project, the liquidated damages provisions of
this Section 12.5 shall not apply.

13. COMPENSATION.

13.1. Certification of Funds; Budget and Fiscal Provisions; Termination in the
Event of Non-Appropriation. This Agreement is subject to the budget and fiscal provisions of
the City’s Charter. Charges will accrue only after prior written authorization certified by the City
Controller, and the amount of City's obligation hereunder shall not at any time exceed the
amount certified for the purpose and period stated in such advance authorization.
Notwithstanding any other provision of this Agreement, this Agreement will terminate without
penalty, liability or expense of any kind to City at the end of any fiscal year if funds are not
appropriated for the next succeeding fiscal year. If funds are appropriated for a portion of the
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the
end of the term for which funds are appropriated. City has no obligation to make appropriations
for this Agreement in lieu of appropriations for new or other agreements. City budget decisions
are subject to the discretion of the Mayor and the Board of Supervisors. Consultant’s
assumption of risk of possible non-appropriation is part of the consideration for this Agreement.
The SFMTA shall promptly inform the Consultant if the SFMTA learns of a threat to Project
funding, and shall work with Consultant to minimize financial impacts .

THE BUDGET AND FUNDS CERTIFICATION REQUIREMENTS OF THIS
SECTION 13.1 CONTROL AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.

13.2. Guaranteed Maximum Costs

13.2.1. The City's obligation hereunder shall not at any time exceed the amount
certified by the City Controller for the purpose and period stated in such certification.

13.2.2. Except as may be provided by laws governing emergency procedures,
officers and employees of the City are not authorized to request, and the City is not required to
reimburse the Consultant for, Commodities or Services beyond the agreed upon contract scope
unless the changed scope is authorized by amendment and approved as required by law.
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13.2.3. Officers and employees of the City are not authorized to offer or promise,
nor is the City required to honor, any offered or promised additional funding in excess of the
maximum amount of funding for which the contract is certified without certification of the additional
amount by the City Controller.

13.2.4. The City Controller is not authorized to make payments on any contract for
which funds have not been certified as available in the budget or by supplemental appropriation.

13.3. Total Amount.

13.3.1. The total amount of compensation under this Agreement for all Work
performed by Consultant, shall not exceed Twenty Four Million Nine Hundred Twenty Four
Thousand Eight Hundred and Fifty-Two Dollars ($24,924,852) for Basic Services, and an
additional Seven Million Three Hundred Sixty-Nine Thousand Four Hundred Sixty Seven
Dollars ($7,369,467) for Optional Services.

13.3.2. The prices listed above for Basic Services and Optional Services are
inclusive of all direct labor costs, other direct costs, indirect costs and Fixed Fee for all Work
performed under this Agreement subject only to authorized adjustments as specifically provided in
this Agreement. Said amounts shall include all Work provided on a Cost-plus-Fixed-Fee basis or
on a negotiated Lump Sum Price basis. In the event the Consultant incurs costs in excess of the
Total Price, adjusted as provided herein, the Consultant shall pay such excess from its own funds
and SFMTA shall not be required to pay any part of such excess and the Consultant shall have no
claim against SFMTA on account thereof.

13.4. Fixed Fee.

13.4.1. For all of the Consultant's Basic Services, which are all services provided
by Consultant except for those tasks and work specifically identified as Additional Work, the
Agency shall pay the Consultant a Fixed Fee, which is Consultant's profit for performing the Basic
Services under this Agreement. The Fixed Fee shall not exceed a sum total of Two Million
Three Hundred Sixty-Six Thousand Four Hundred Fifty-Eight Dollars ($2,366,458) for Basic
Services and an additional Seven Hundred Seventeen Thousand Three Hundred Seventy-
Four Dollars ($717,374) for Optional Services. The Fixed Fee, which is profit, is included in the
Total Price set forth above. The SFMTA will pay Consultant the Fixed Fee proportionate to the
completion of the design.

13.4.2. Payment of the full Fixed Fee is not guaranteed; to receive the full Fixed
Fee Consultant shall fully perform all Work described in this Agreement in compliance with the
standards of performance described herein.

13.4.3. It is understood and agreed that the Fixed Fee is a fixed amount that
cannot be exceeded because of any differences between the Total Price and actual costs of
performing the work required by this Agreement, and in no event shall payments to the Consultant
exceed said Total Price, adjusted as provided herein. The Fixed Fee is based on earned value to
the Project, and bears no relation to value of costs incurred by Consultant or reimbursed by the
SFMTA. The SFMTA may approve an increase in Fixed Fee only if such increase in required due
to an increase in the Basic Services scope of work or to "Additional Work" that increases the
scope of work. The Fixed Fee shall not be increased for Consultant’s additional level of effort to
complete Basic Services. It is further understood and agreed that the fixed fee is only due and
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payable for Project work for which SFMTA has given notice to proceed and for which the
Consultant has satisfactorily completed.

13.4.4. The Fixed Fee will be prorated and paid monthly in proportion to the Project
work satisfactorily completed. The proportion of work completed shall be documented by invoices
and shall be determined by a ratio of the total costs to date compared to the Total Price, less
profit. A payment for an individual month shall include that approved portion of the fixed fee
allocable to the Project work satisfactorily completed during said month and not previously paid.
Any portion of the fixed fee not previously paid in the monthly payments shall be included in the
final payment. The method of proration may be adjusted by SFMTA to reflect deletions or
amendments in the Project work that are approved as herein described.

13.5. Change in Scope of Services. If the Scope of Services of any Phase or other
portion of the Project is reduced, that reduction shall be memorialized in an amendment to the
relevant Task Order(s) or Design Plan, and the Fixed Fee for that Work shall be reduced, as
negotiated by the Parties, but such reduction shall not be less than the proportional value of the
reduced Work, as measured by the value of that Work set out in Attachment C (Summary of
Fees) to this Agreement or other agreed document setting out the relative value of tasks. If the
Scope of Services is increased, then the Parties will negotiate an appropriate Fixed Fee for the
Additional Services. Any negotiations for changes in the scope of services shall be subject to
the agreement of the SFMTA’s Program Officer and the Consultant. The Consultant shall do no
work in addition to or beyond the scope of the services set forth and contemplated by this
Agreement unless and until it is authorized to do so by the issuance to it of a "Modification of
Contract," duly executed and approved.

13.6. Calculation of Compensation. Consultant acknowledges and agrees that the
Agency shall compensate Consultant for its Work under the Agreement either by: (a) by Cost-
plus-Fixed-Fee, in which the SFMTA shall reimburse Consultant Reimbursable Expenses to
compensate Consultant its costs and applicable Overhead and pay a Fixed Fee proportionate to
the value of the Work ("Cost-plus-Fixed-Fee") within a stated amount (amount not to exceed); or
(b) Lump Sum, negotiated for specific tasks approved as Additional Work, identified in an
approved Task Order or Design Plan.

13.7. Redesign Due to Consultant's Error If during the course of construction, the
City determines at its sole discretion that modifications to Construction Documents or Contract
Documents are required due to errors or omissions on the part of the Consultant or its
subconsultants in the final Construction Documents working drawings and specifications, the
Consultant shall not be entitled to additional compensation for the cost of developing, preparing
or reproducing the necessary revised drawings and specifications to correct said errors or
omissions nor shall the Consultant be compensated in its fee for the cost of extra design work
made necessary by errors or omissions of the Consultant or its subconsultants.

13.8. Cost Plus Fixed Fee Payment. For all Work that the City does not designate as
Lump Sum Additional Work, the City will reimburse Consultant for Reimbursable Expenses
(allowable costs) and will pay the Consultant a Fixed Fee proportionate to the value of the Work.
The City will reimburse Consultant for only those expenses that are allowed under the principles
set out in the Office of Management and Budget Circular A-87, "Cost Principles for State, Local,
and Indian Tribal Governments" and as specifically authorized therein and as allowed under the
compensability standards set out in 48 C.F.R. parts 31.105, 31.2, 31.6 and the Cost Accounting
Standards set out in 48 C.F.R. part 9904 et seq. Compensation for Cost-plus-Fixed-Fee Work
will be computed as follows:
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13.8.1. Actual direct salaries paid by Consultant and subconsultants as shown in
Attachment C; Overhead of Consultant and subconsultants as shown in Attachment C (Summary
of Fees), and as described herein.

13.8.2. Actual costs or prices of approved Reimbursable Expenses for the
Consultant and subconsultants at any tier, net of any discounts, rebates, refunds, or other items of
value received by Consultant or any of its subconsultants that have the effect of reducing the cost
or price actually incurred. Compensation for materials and expenses shall be at direct cost,
without any mark-ups.

13.8.3. Consultant shall not “mark-up” or request additional compensation for work
performed by subconsultants.

13.8.4. Costs for which Consultant seeks compensation must be (a) necessary in
order to accomplish the work under an accepted Design Plan or Task Order, and (b) be
reasonable for the services performed.

13.8.5. A Fixed Fee invoiced as a proportionate share of the total Fixed Fee for the
task.

13.8.6. All compensation due to Consultant for all Work performed under this
Agreement shall be computed in conformance with Attachment C attached hereto.

13.9. Additional Work. Where the City designates Additional Work to be performed,
the Parties shall negotiate a reasonable Cost-plus-Fixed Fee amount or a Lump Sum amount as
compensation for the Additional Work. The SFMTA shall in its sole authority determine which
pricing method shall be used for specified Additional Work. The City shall make monthly
progress payments for Lump Sum Work based on agreed Milestones or proportionate to the
percentage of tasks completed, as provided an approved Task Order, where the time to
complete all Lump Sum Work under the relevant Task Order exceeds one month.

13.10. Salary Rates. Compensation under this Agreement will be based on the
overhead and direct salary rates as shown on the Schedule of Rates attached as Attachment C.
The direct salary rates in Attachment C may be adjusted at twelve (12) month intervals, but
each increase shall be no more than the Consumer Price Index (CPI). The CPI shall be defined
as the Consumer Price Index for San Francisco-Oakland-San Jose, All Items, [1982-84=100] for
All Urban Consumers. Consultant shall not make any individual salary adjustments above
Consumer Price Index for which the SFMTA would incur additional costs unless approved by
the SFMTA’s Program Manager in writing and in advance. The Consultant shall not submit
requests to the SFMTA asking for salary adjustments for the same individual more than once
within any 12-month period. Rate increases requiring SFMTA approval shall apply only to Work
performed after the SFMTA's approval of the increased rates.

13.11. Overhead Rates - Provisional Rates and Annual Audit. The overhead rates
applicable to Consultant and its subconsultants are listed in Appendix H, which is incorporated
by reference as if fully set out here. Project Office Overhead rates are applicable to all
Consultant and subconsultant personnel who have worked full time at the Project Field Office
for more than six months annually. Said employees are not working out of their home offices,
and are therefore not receiving home office support in their day-to-day activities, so the hours
they bill do not qualify for the Home Office Overhead rate. The Field Overhead rate is a
reduced rate as consideration for the support those personnel receive from SFMTA. The
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purpose of the Field Office Overhead Rate is to reimburse the Consultant for the Salary Burden
and home office support provided to the field employees. Composite Home Office Overhead
rates are applicable to all other personnel who provide non-continuous or part time services to
the Project.

The rates set out in Appendix H are provisional and shall apply only for one year
following NTP. Commencing within 90 days after the first anniversary of NTP, the City may
audit Consultant’s and subconsultants’ books and records to determine the actual rates of
compensation due. The Federal Acquisition Regulations (FAR) shall be used for the purposes
of this audit to provide guidance as to the calculations of the Overhead rates and Reimbursable
Expenses to the extent the FAR does not conflict with standards set out in this Agreement.
Based on the audited rates, the City shall then pay to Consultant or Consultant shall refund to
the SFMTA any difference between amounts paid and amounts actually owed. The audited
rates shall then be used as provisional rates for one the following year, until again reset by the
City’s audit of Consultant’s books and records, which will commence each year within 90 days
of the anniversary of NTP.

13.12. Transfer of Unused Funds. Consultant may request City’s approval to transfer
unused funds from one subtask to another subtask within the same main task to cover the
unexpected shortfall of another subtask provided that the need for additional funds to complete
the subtask is not due to Consultant’s poor management or planning. Consultant may request
City's approval to transfer unused funds from one task(s) to other tasks to cover the unexpected
shortfall of the other Tasks, provided that if in the opinion of the Program Manager the funds are
no longer necessary for the original task(s) for which the funds were allotted and the main
reason for the task(s) requiring additional funds is not due to Consultant’s poor management or
planning. Such request must be made in writing to the Program Manager at least 15 calendar
days in advance of the need to transfer funds across subtasks. City’s approval of subtask or
task amount changes will not be unreasonably withheld. City's approval shall be by the SFMTA
Program Manager.

13.13. Non-Reimbursable Expenses. Consultant shall be compensated only for those
Reimbursable Expenses authorized in Attachment C and that are allowed under Office of
Management and Budget Circular A-87, "Cost Principles for State, Local, and Indian Tribal
Governments," and under the compensability standards set out in 48 C.F.R. parts 31.105, 31.2,
31.6 and the Cost Accounting Standards set out in 48 C.F.R. part 9904 et seq. If an expense is
not a Reimbursable Expense or Overhead, the City shall have no obligation to compensate
Consultant for it. Notwithstanding any other provision of this Agreement, computer usage,
facsimile and telecommunication expenses shall be considered Overhead and will not be
accounted as Reimbursable Expenses. Consultant and subconsultant personnel entertainment
or personal expenses of any kind shall not be considered Overhead or a Reimbursable Expense
under this Contract. Office and field supplies/equipment expenses are not reimbursable
expenses unless said supplies and equipment can be demonstrated to be out of the ordinary
and used exclusively for this Project. Vehicle expenses that are beyond those calculated on a
cost-per-mile or lease basis as listed in Attachment C are not reimbursable.

13.14. Prepayment. Unless the Program Manager gives specific written authorization,
Consultant shall not submit invoices and the City shall not pay or otherwise reimburse
Consultant for costs of any kind that the Consultant has not actually incurred and paid prior to
date of invoice.
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13.15. Refunds, Rebates and Credits. Consultant shall assign to the City any refunds,
rebates or credits accruing the Consultant that are allocable to costs for which the Consultant
has paid or has otherwise reimbursed the Consultant or for which the Consultant will submit an
invoice.

13.16. Payment of Invoices. Compensation shall be made in monthly payments on or
before the last day of each month for Work, as set forth in a Design Plan or Task Order, that the
Executive Director/CEO of the SFMTA or his designee concludes has been performed as of the
last day of the immediately preceding month in accordance with the Scope of Services attached
to this Agreement as Attachment A and applicable Design Plans and Task Orders. The City
shall endeavor to issue payments of undisputed amounts to the Consultant within thirty (30)
days following the receipt of complete and accurate invoices. City shall make payment to
Consultant at the address specified in Section 26.1 (Notices to the Parties). All amounts paid by
City to Consultant shall be subject to audit by City. If Consultant so requests, the City will make
payment to Consultant by electronic funds transfer.

13.17. No Interest on Late Payments. In no event shall City be liable for interest or
late charges for any late payments.

13.18. Payment Limitations.

13.18.1. No charges shall be incurred under this Agreement nor shall any payments
become due to Consultant until all Work Product and other services required under this
Agreement are received from Consultant and approved by the SFMTA as being in accordance
with this Agreement.

13.18.2. The City may reasonably withhold payment to the Consultant pending
resolution, in an amount equal to questioned, disputed, or disapproved amounts, or for work not
satisfactorily completed or delivered as required by this Agreement or for amounts incurred by the
City in connection with the Consultant's negligent errors or omissions. Payments for undisputed
amounts due on the same or other invoice shall not be unreasonably withheld or delayed.

13.18.3. If the evidence of production, the quality of the work, or the costs expended
are not consistent with the budget and the schedule for an assigned task, the Consultant shall
justify to the SFMTA’s Program Manager the costs and Fixed Fee invoiced. The Program
Manager will review the justification offered and adjust the monthly payment as deemed
necessary. These requirements shall also apply to Work by subconsultants. No invoice shall be
rendered if the total Work done under this Agreement since the last invoice amounts to less than
Fifteen Hundred Dollars ($1,500), except that an invoice may be submitted if three (3) months
have elapsed since the last invoice was submitted. No more than one invoice shall be submitted
in a month.

13.19. Invoices.

Form of Invoice. Invoices furnished by Consultant under this Agreement must be
in a form acceptable to the City Controller. The Consultant shall submit invoices in
guadruplicate for all allowable charges incurred in the performance of the Agreement.
Each invoice must contain the following information:

1. Contract Number
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N

Design Plan or Task Order Number

3. Name, position, hourly rate and hours worked of employee(s) whose
labor is invoiced

4. Description of the work performed or services rendered

5. Cost by employee (per hour or other agreed increment of measure)
and other direct costs

6. Subconsultant costs supported by invoice itemization in the same
format as described here

7. Fixed-Fee for current invoice period and amount of Fixed Fee paid as
of date of invoice

8. Total costs
9. SBE utilization report (MTA Form 6)

10. Certified payroll records substantiating all labor charges for
Consultant and all subconsultants shown on the invoice

13.20. Documentation for Payment. Invoices shall be submitted together with the
Monthly Progress Reports, Monthly Cost Control Report and Monthly Update Schedule, the
contents of which are defined herein, and shall be submitted by the 21st day of each month for
work performed in the preceding month. The Monthly Cost Control Report shall include the
current completed percentages for each task and subtask, the current estimated labor hours
and cost for each Discipline to complete each of the tasks, an itemized breakdown of dollars
and hours by employee and by subtask for all Consultant and subconsultant charges for the
month being invoiced (accounting for a minimum of 28 calendar days of the month), and an
itemized breakdown of out-of-pocket expenses by task incurred since the previous billing, along
with copies of bills of materials and expenses incurred, and certified payroll records. Consultant
shall submit weekly time sheets for its staff for approval by the Program Manager or his/her
designee. Failure to submit a complete Monthly Cost Control Report, Monthly Updated
Schedule and Monthly Progress Report by the due date shall constitute cause for suspension of
invoice payments. In addition to the above, the SFMTA’s Program Manager may, prior to
authorization for payment of invoices, require delivery of either a complete or partial set of
current work products as evidence of the status of the Consultant's work.

13.21. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
Administrative Code Sections 6.80 to 6.83 and Section 21.35, and pursuant to applicable
federal law, any Consultant or subconsultant who submits a false claim shall be liable to the City
for three times the amount of damages which the City sustains because of the false claim. A
Consultant or subconsultant who submits a false claim shall also be liable to the City for the
costs, including attorneys’ fees, of a civil action brought to recover any of those penalties or
damages, and may be liable to the City for a civil penalty of up to $10,000 for each false claim.
A Consultant or subconsultant will be deemed to have submitted a false claim to the City if the
Consultant or subconsultant: (a) knowingly presents or causes to be presented to an officer or
employee of the City a false claim or request for payment or approval; (b) knowingly makes,
uses, or causes to be made or used a false record or statement to get a false claim paid or
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approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid
by the City; (d) knowingly makes, uses, or causes to be made or used a false record or
statement to conceal, avoid, or decrease an obligation to pay or transmit money or property to
the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the City,
subsequently discovers the falsity of the claim, and fails to disclose the false claim to the City
within a reasonable time after discovery of the false claim. Consultant agrees that said
remedies are cumulative and in addition to the remedies and penalties provided for false claims
under federal law.

13.22. Disallowance and Disputed Amounts. If Consultant claims or receives
payment from City for a service, reimbursement for which is later disallowed by the City, the
State of California or United States Government, Consultant shall promptly refund the
disallowed amount to City upon City’s request. At its option, City may offset the amount
disallowed from any payment due or to become due to Consultant under this Agreement or any
other Agreement. Any Compensation or reimbursement received by Consultant under this
Agreement does not constitute a final decision or waiver of decision by the City as to whether
said payment meets the terms and requirements of this Agreement. If following audit or other
review, the City determines that the Consultant and/or subconsultants are not entitled to certain
compensation requested or received, the City shall notify the Consultant stating the reasons
therefore. Completion of the CSP or any portion of Consultant’s Work will not alter Consultant’s
or a subconsultant’s obligations to return any funds due the SFMTA as a result of later refunds,
corrections, or other transactions, nor alter the SFMTA or its funding agencies’ rights to
disallow or otherwise not recognize costs on the basis of a later audit or other review. The City
may reasonably withhold payment to the Consultant pending resolution, in an amount equal to
guestioned, disputed or disapproved amounts, or for work not satisfactorily completed or
delivered as required by this Agreement or for amounts incurred by the City in connection with
the Consultant's negligent errors or omissions. Payments for other amounts due on the same
or other invoice shall not be unreasonably withheld or delayed.

13.23. Payment Does Not Imply Acceptance of Work. The issuance of any progress
payment or final payment by the City or the receipt thereof by the Consultant shall in no way
lessen the liability of the Consultant to correct unsatisfactory work although the unsatisfactory
nature of such work may or may not have been apparent or detected at the time such payment
was made. Work that does not conform to the requirements of this Agreement may be rejected
by City and in such case must be replaced or performed again by Consultant without delay.

13.24. Project Suspension or Termination

13.24.1. If the Project is suspended for more than one hundred eighty (180) days or
abandoned in whole or in part, the Consultant shall be compensated for services satisfactorily
performed prior to receipt of written notice from the City of such suspension or abandonment. If
the Project is resumed after being suspended for more than one hundred eighty (180) days, the
Consultant's documented and reasonable remobilization costs and compensation for the
remainder of the services to be provided for the Project shall be equitably adjusted based on the

Consultant's demonstrated increased costs.

13.24.2. In the event that the City terminates the Agreement for fault, the City may
reduce any amount earned or otherwise due the Consultant by the sum of any additional costs the
City has or will incur as a result of the Consultant's default.
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13.25. Final Payment. Final payment of any balance earned by the Consultant for
Project work will be made within sixty (60) days after all of the following:

1. Satisfactory completion of all work required by this Agreement;
2. Receipt by SFMTA of the Work Product not previously delivered;

3. Delivery of all equipment/materials purchased specifically for the
Project ;

4. Receipt by SFMTA of a fully executed final statement of amounts paid
to and owed to each SBE under this Agreement;

5. Such audit and verification as SFMTA may deem necessary, provided
such audit is not unreasonably delayed beyond the completion of the
Project; and,

6. Execution and delivery by the Consultant of a release of all claims
against SFMTA arising under or by virtue of this Agreement, other
than such claims, if any, as may be specifically exempted by the
Consultant from the operation of the release in stated amounts to be
set forth therein.

14. TAXES; INDEPENDENT CONTRACTOR.

14.1. Obligation of Consultant. Payment of any taxes, including possessory interest
taxes and California sales and use taxes, levied upon or as a result of this Agreement, or the
services delivered pursuant hereto, shall be the obligation of Consultant.

14.2. Possessory Interest. Consultant recognizes and understands that this
Agreement may create a “possessory interest” for property tax purposes. Generally, such a
possessory interest is not created unless the Agreement entitles the Consultant to possession,
occupancy, or use of City property for private gain. If such a possessory interest is created,
then the following shall apply:

14.2.1. Consultant, on behalf of itself and any permitted successors and assigns,
recognizes and understands that Consultant, and any permitted successors and assigns, may be
subject to real property tax assessments on the possessory interest;

14.2.2. Consultant, on behalf of itself and any permitted successors and assigns,
recognizes and understands that the creation, extension, renewal, or assignment of this
Agreement may result in a “change in ownership” for purposes of real property taxes, and
therefore may result in a revaluation of any possessory interest created by this Agreement.
Consultant accordingly agrees on behalf of itself and its permitted successors and assigns to
report on behalf of the City to the County Assessor the information required by Revenue and
Taxation Code Section 480.5, as amended from time to time, and any successor provision.

14.2.3. Consultant, on behalf of itself and any permitted successors and assigns,
recognizes and understands that other events also may cause a change of ownership of the
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possessory interest and result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax.
Code Section 64, as amended from time to time). Consultant accordingly agrees on behalf of it
and its permitted successors and assigns to report any change in ownership to the County
Assessor, the State Board of Equalization or other public agency as required by law.

14.2.4. Consultant further agrees to provide such other information as may be
requested by the City to enable the City to comply with any reporting requirements for possessory
interests that are imposed by applicable law.

14.2.5. Consultant shall provide a San Francisco Business Tax Registration to the
SFMTA for the City to certify this Agreement.

14.3. Independent Contractor.

14.3.1. Independent Consultant. Consultant or any employee of Consultant shall
be deemed at all times to be an independent contractor and is wholly responsible for the manner
in which it performs the services and work requested by City under this Agreement. Consultant or
any of its subconsultants, employees of Consultant, or employees of its subconsultants shall not
have employee status with City, nor be entitled to participate in any plans, arrangements, or
distributions by City pertaining to or in connection with any retirement, health or other benefits that
City may offer its employees. Consultant and its subconsultants are respectively liable for the
acts and omissions of themselves and their employees. Consultant and its subconsultants
respectively shall be responsible for all obligations and payments, whether imposed by federal,
state or local law, including, but not limited to, FICA, income tax withholdings, unemployment
compensation, insurance, and other similar responsibilities related to their performing services
and work. Nothing in this Agreement shall be construed as creating an employment or agency
relationship between City and Consultant or any subconsultant or between the City and any
employee of Consultant or employee of any subconsultant.

14.3.2. Any terms in this Agreement referring to direction from City shall be
construed as providing for direction as to policy and the result of Consultant’s Work only, and not
as to the means by which such a result is obtained. City does not retain the right to control the
means or the method by which Consultant performs Work under this Agreement.

14.3.3. Any claim by any agent, Subconsultant or employee of Consultant,
Subprime Consultant or Subconsultant that alleges or seeks to establish employment status with
the City shall come under the defense and indemnification provisions of this Agreement.

14.4. Payment of Employment Taxes and Other Expenses.

14.4.1. Should City, in its discretion, or a relevant taxing authority such as the
Internal Revenue Service or the State Employment Development Division, or both, determine that
Consultant is an employee for purposes of collection of any employment taxes, the amounts
payable under this Agreement shall be reduced by amounts equal to both the employee and
employer portions of the tax due (and offsetting any credits for amounts already paid by
Consultant which can be applied against this liability). City shall then forward those amounts to
the relevant taxing authority.

14.4.2. Should a relevant taxing authority determine a liability for past services
performed by Consultant for City, upon notification of such fact by City, Consultant shall promptly
remit such amount due or arrange with City to have the amount due withheld from future
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payments to Consultant under this Agreement (again, offsetting any amounts already paid by
Consultant which can be applied as a credit against such liability).

14.4.3. A determination of employment status pursuant to the preceding two
paragraphs shall be solely for the purposes of the particular tax in question, and for all other
purposes of this Agreement, Consultant shall not be considered an employee of City.
Notwithstanding the foregoing, should any court, arbitrator, or administrative authority determine
that Consultant is an employee for any other purpose, then Consultant agrees to a reduction in
City’s financial liability so that City’s total expenses under this Agreement are not greater than
they would have been had the court, arbitrator, or administrative authority determined that
Consultant was not an employee.

15. INSURANCE REQUIREMENTS.

HNTB and B&C shall maintain in force for as long as the City faces exposure to liability
from Consultant's activities performed pursuant to this Agreement, insurance in the following
amounts and coverages set out below.

15.1. Workers Compensation. HNTB and B&C shall each maintain Workers’
Compensation Insurance, in statutory amounts, with Employers’ Liability Limits not less than
$1,000,000 each accident injury or illness; and

15.2. General Liability. HNTB and B&C shall each maintain Commercial General
Liability Insurance with limits not less than $2,000,000 each occurrence Combined Single Limit
for Bodily Injury and Property Damage, including Contractual Liability, Personal Injury, Products
and Completed Operations; and

15.3. Automobile. HNTB and B&C shall each maintain Commercial Automobile
Liability Insurance with limits not less than $1,000,000 each occurrence Combined Single Limit
for Bodily Injury and Property Damage, including Owned, Non-Owned and Hired auto coverage,
as applicable.

15.4. Valuable Papers. HNTB shall maintain “All Risk” general insurance on Valuable
Papers and Records for cost to repair or replace with like kind and quality including the costs of
gathering and/or assembling information, subject to a minimum limit of Five Million Dollars
($5,000,000). B&C shall maintain “All Risk” general insurance on Valuable Papers and Records
for cost to repair or replace with like kind and quality including the costs of gathering and/or
assembling information, subject to a minimum limit of One Million Dollars ($1,000,000).

15.5. Professional Liability.

15.5.1. HNTB. From the effective date of this Agreement, HNTB shall maintain
professional liability insurance practice coverage with limits of Twenty Million Dollars
($20,000,000) each claim/annual aggregate with respect to negligent acts, errors or omissions in
connection with professional services to be provided under this Agreement. Any deductible for
said policy shall not exceed Two Hundred Fifty Thousand Dollars ($250,000). HNTB shall be
responsible for the payment of all claim expenses and loss payments within the deductible. At no
time shall HNTB allow the aggregate value of professional liability insurance available to the City
for this Project to drop below Twenty Million Dollars ($20,000,000). If said policy limits are eroded
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by claims not arising from the Project, then HNTB shall immediately obtain additional insurance
coverage to meet the requirements of this Agreement.

15.5.2. B&C. From the effective date of this Agreement, B&C shall maintain
professional liability insurance practice coverage with limits of Five Million Dollars ($5,000,000)
each claim/annual aggregate with respect to negligent acts, errors or omissions in connection with
professional services to be provided under this Agreement. But at no time shall B&C allow the
aggregate value of professional liability insurance available to the City for this Project to drop
below Five Million Dollars ($5,000,000). If said policy limits are eroded by claims not arising from
the Project, then B&C shall immediately obtain additional insurance coverage to meet the
requirements of this Agreement. Any deductible for said policy shall not exceed Twenty
Thousand Dollars ($20,000). B&C shall be responsible for the payment of all claim expenses and
loss payments within the deductible. If required by the SFMTA, Consultant shall provide said
professional liability insurance under an insurance policy specific to the Project.

15.5.3. Excess Professional Liability Insurance. The City will in good faith
endeavor to obtain excess professional liability insurance coverage on behalf of Consultant (to
protect against Consultant’s errors and omissions in excess of Professional Liability Insurance )
for commercially reasonable terms and cost that conform to the terms and conditions of this
Agreement. If the City is successful in obtaining that coverage, the City will: (a) limit HNTB's joint
and several liability for professional liability errors and omissions committed by B&C to the value
of B&C's professional liability insurance; (b) limit B&C'’s joint and several liability for professional
liability errors and omissions committed by HNTB to the value of B&C'’s professional liability
insurance; and, (c) waive subrogation of claims by the City’s excess insurance against
Consultant. If the City is unable to obtain said excess professional liability insurance, the SFMTA
and Consultant shall meet to revisit and renegotiate the professional liability provisions of this
Agreement to provide adequate insurance coverage to the City at reasonable cost to the City in
light of the risks of the Project.

15.5.4. Consultant shall maintain all professional liability policies for a claim
reporting period not less than four (4) years following completion of services under this
Agreement.

15.5.5. All professional liability policies shall protect against any negligent act, error
or omission arising out of the Consultant’s design or engineering activities or with respect to the
Project, including coverage for acts by Subprime Consultants and Subconsultants for whose work
the Consultant is responsible under this Agreement. Professional liability policies shall be
endorsed to require the insurer to provide the City with no less than 30 days notice of policy
expiration or cancellation.

15.5.6. Consultant shall notify the SFMTA of any claims against its professional
liability policy or policies that are not specific to the Project within 30 days of receipt. If the
SFMTA determines, in its sole discretion, that said claims jeopardize the protection against errors
and omissions required by this Section 15, Contractor shall at its expense procure additional
professional liability insurance in an amount sufficient to replenish coverage lost by said claim(s)
to meet the requirements set out in Sections15.5.1 and 15.5.2, above.

15.5.7. Each partner of the HNTB-B&C joint venture partnership shall ensure and
does warrant for itself that its Professional Liability (Errors and Omissions) Insurance policy does
not contain any provision that excludes coverage for its services performed as part of the joint
venture partnership. All insurance policies and certificates shall carry such endorsements, which
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shall be provided to the City. Consultant may be relieved of the obligations of this Section 15.5.8
only if the City is able to obtain excess professional liability insurance (see Section 15.5.3, above).

15.5.8.

Requirements of Insurance Policies. Valuable Papers, Commercial

General Liability and Commercial Automobile Liability Insurance policies must provide the

following:

15.5.9.

15.6.

(&) Name as Additional Insured the City and County of San
Francisco, its Officers and Employees.

(b) That such policies are primary insurance to any other insurance
available to the Additional Insureds, with respect to any claims arising out of this
Agreement, and that insurance applies separately to each insured against whom
claim is made or suit is brought.

(c) Allrights of subrogation against the City shall be waived.

Workers Compensation insurance policies must provide the following:

(@) That such policies are primary insurance to any other insurance
available to the Additional Insureds, with respect to any claims arising out of this
Agreement, and that insurance applies separately to each insured against whom
claim is made or suit is brought.

(b) Allrights of subrogation against the City shall be waived.

Notice. Allinsurance policies shall be endorsed to provide thirty (30) days’

advance written notice to City of reduction or nonrenewal of coverages or cancellation of
coverages for any reason. Notices shall be sent via courier or U.S. Malil, first class, to the
following persons:

15.7.

Carter R. Rohan, R.A.

Central Subway Program Officer

Director, Capital Programs and Construction
San Francisco Municipal Transportation Agency
1 South Van Ness, 7th floor

San Francisco, CA 94103

Shahnam Farhangi

Division Deputy, Construction Administration and Quality Management
San Francisco Municipal Transportation Agency

1 South Van Ness, 3rd floor

San Francisco, CA 94103

Claims-Made Form. Should any of the required insurance be provided under a

claims-made form, Consultant shall maintain such coverage continuously throughout the term of
this Agreement and, without lapse, for a period of four years beyond the expiration of this
Agreement, to the effect that, should occurrences during the contract term give rise to claims
made after expiration of the Agreement, such claims shall be covered by such claims-made

policies.
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15.8. General Annual Aggregate Limit. Should any of the required general liability
insurance be provided under a form of coverage that includes a general annual aggregate limit
or provides that claims investigation or legal defense costs are included in such general annual
aggregate limit, such general annual aggregate limit shall be double the occurrence or claims
limits specified above.

15.9. Lapse of Insurance. Should any required insurance lapse during the term of
this Agreement, requests for payments originating after such lapse shall not be processed until
the City receives satisfactory evidence of reinstated coverage as required by this Agreement,
effective as of the lapse date. If insurance is not reinstated, the City may, at its sole option,
terminate this Agreement effective on the date of such lapse of insurance.

15.10. Proof of Insurance. Before commencing any operations under this Agreement,
Consultant shall furnish to City certificates of insurance and additional insured policy
endorsements with insurers with ratings comparable to A-, VIII or higher, that are authorized or
approved to do business in the State of California, and that are satisfactory to City, in form
evidencing all coverages set forth above. Failure to maintain insurance shall constitute a
material breach of this Agreement.

15.11. No Decrease of Liability. Approval of the insurance by City shall not relieve or
decrease the liability of Consultant hereunder.

15.12. Subconsultant Insurance. If a subconsultant will be used to complete any
portion of this agreement, the Consultant shall ensure that the subconsultant shall provide all
necessary insurance (as determined by Consultant) and shall name the City and County of San
Francisco, its officers, and employees and the Consultant listed as additional insureds.

16. INDEMNITY, LIABILITY, AND REMEDIES,

16.1. Indemnification. To the fullest extent permitted by law, the Consultant shall
assume the defense of (with legal counsel subject to approval of the City), indemnify and save
harmless the City, its boards, commissions, officers, and employees (collectively
"Indemnitees”), from and against any and all claim, loss, cost, damage, injury (including, without
limitation, injury to or death of an employee of the Consultant or its subconsultants), expense
and liability of every kind, nature, and description (including, without limitation, court costs,
attorneys' fees, litigation expenses, fees of expert consultants or witnesses in litigation, and
costs of investigation), that arise out of, pertain to, or relate to, the negligence, recklessness, or
willful misconduct of the Consultant, any subconsultant, anyone employed by them, or anyone
that they control (collectively, "Liabilities").

16.2. Limitations.

16.2.1. No insurance policy covering the Consultant's performance under this
Agreement shall operate to limit the Consultant's Liabilities under this provision. Nor shall the
amount of insurance coverage operate to limit the extent of such Liabilities.

16.2.2. The Consultant assumes no liability for the sole negligence, active
negligence, or willful misconduct of any Indemnitee.
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16.3. Intellectual Property Infringement. Notwithstanding any other provision of this
Agreement, Consultant shall also indemnify, defend and hold harmless all Indemnitees from all
suits or claims for infringement of the patent rights, copyright, trade secret, trade name,
trademark, service mark, or any other proprietary rights of any person or persons in
consequence of the use by the City, or any of its boards, commissions, officers, or employees of
articles or services to be supplied in the performance of Consultant's services under this
Agreement. Infringement of patent rights, copyrights, or other proprietary rights in the
performance of this Agreement, shall be considered a material breach of contract, if not the
basis for indemnification under the law.

16.4. Joint Venture Partners.

16.4.1. Notwithstanding the joint venture status of Consultant or other separate
legal status of the Consultant from its owner partners, each of the joint venture partners, HNTB
and B&C, as the owners of the Consultant, shall remain jointly and severally liable for the
performance, errors and omissions of Consultant, as limited by Section 15.5.3 of this Agreement.

16.4.2. Any notice, order, direction, request or any communication required to be or
that may be given by the SFMTA to the Consultant as set forth in Section 26.1 (Notices to the
Parties) of this Agreement, shall be deemed to have been well and sufficiently given to and shall
bind the Consultant, its individual joint venture members, and all persons acting on behalf of the
Consultant. Any notice, request or other communications given by the Consultant to the SFMTA
as indicated in Section 26.1 (Notices to the Parties) of this Agreement, shall be deemed to have
been given by and shall bind the Consultant, its individual joint venture members, and all persons
acting on behalf of the Consultant.

16.4.3. In the event of a dissolution of the joint venture, the SFMTA shall have the
unqualified right to select which joint venture member, if any, shall continue the work under this
Agreement and such selected member shall assume all liabilities, obligations, rights, and benefits
of the Consultant under this Agreement. Such dissolution of the joint venture shall not be effected
without prior consultation with the SFMTA. In the event of failure or inability of any one of the joint
venture members to continue performance under this Agreement, the other joint venture
member(s) shall perform all services and work and assume all liabilities, obligations, rights and
benefits of the Consultant under this Agreement. Such determination of failure or inability to
continue performance shall not be effected without prior consultation with SFMTA. Nothing in this
Section shall be construed or interpreted to limit SFMTA's rights under this Agreement or bylaw to
determine whether the Consultant or any one of the joint venture members has performed within
the terms of this Agreement.

16.5. Liability of City. City’s payment obligations under this Agreement shall be
limited to the payment of the compensation for Work actually performed for the City in
accordance with the payment provisions set out in Section 13 of this Agreement and the
Appendices to this Agreement referenced therein. Notwithstanding any other provision of this
Agreement, in no event shall City be liable to any individual or business entity related to
Consultant, regardless of whether any claim is based on contract or tort, for any special,
consequential, indirect or incidental damages, including, but not limited to, lost profits, arising
out of or in connection with this Agreement or the services performed in connection with this
Agreement.

16.6. Default; Remedies. Each of the following shall constitute an event of default
(“Event of Default”) under this Agreement:
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16.6.1. Consultant fails or refuses to perform or observe any term, covenant or
condition contained in any of the following Subsections of this Agreement:

(&) Consultant (a) is generally not paying its debts as they become
due, (b) files, or consents by answer or otherwise to the filing against it of, a
petition for relief or reorganization or arrangement or any other petition in
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency
or other debtors' relief law of any jurisdiction, (c) makes an assignment for the
benefit of its creditors, (d) consents to the appointment of a custodian, receiver,
trustee or other officer with similar powers of Consultant or of any substantial part
of Consultant's property, or (e) takes action for the purpose of any of the
foregoing.

(b) A court or government authority enters an order (a) appointing a
custodian, receiver, trustee or other officer with similar powers with respect to
Consultant or with respect to any substantial part of Consultant's property, (b)
constituting an order for relief or approving a petition for relief or reorganization or
arrangement or any other petition in bankruptcy or for liquidation or to take
advantage of any bankruptcy, insolvency or other debtors' relief law of any
jurisdiction, or (c) ordering the dissolution, winding-up or liquidation of
Consultant.

16.6.2. Consultant fails or refuses to perform or observe any other term, covenant
or condition contained in this Agreement, and such default continues for a period of ten working
days after written notice thereof from City to Consultant.

16.7. Remedies. On and after any Event of Default, City shall have the right to
exercise its legal and equitable remedies, including, without limitation, the right to terminate this
Agreement or to seek specific performance of all or any part of this Agreement. In addition, City
shall have the right (but no obligation) to cure (or cause to be cured) on behalf of Consultant any
Event of Default; Consultant shall pay to City on demand all costs and expenses incurred by
City in effecting such cure to the maximum extent provided by law. City shall have the right to
offset from any amounts due to Consultant under this Agreement or any other agreement
between City and Consultant all damages, losses, costs or expenses incurred by City as a
result of such Event of Default and any liquidated damages due from Consultant pursuant to the
terms of this Agreement or any other agreement.

16.8. No Preclusion of Remedies. All remedies provided for in this Agreement may
be exercised individually or in combination with any other remedy available hereunder or under
applicable laws, rules and regulations. The exercise of any remedy shall not preclude or in any
way be deemed to waive any other remedy.

17. EQUIPMENT

17.1. Responsibility for Equipment. City shall not be responsible for any damage to
persons or property as a result of the use, misuse or failure of any equipment used by
Consultant, or by any of its employees, even though such equipment be furnished, rented or
loaned to Consultant by City. The acceptance or use of such equipment by Consultant or any of
its employees shall be construed to mean that Consultant accepts full responsibility for and
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agrees to exonerate, indemnify, defend and save harmless the City from and against any and all
claims for any damage or injury of any type arising from the use, misuse or failure of such
equipment, whether such damage be to Consultant, its employees, the City's employees, or
third parties, or to property belonging to any of the above.

17.2. Ownership of Equipment. Any equipment, vehicles, computer programs
(software licenses and media), and the like, purchased by the Consultant or its subconsultants
in connection with services to be performed under this Agreement shall become property of and
will be transmitted to the SFMTA at the conclusion of the Consultant's services under the
Agreement.

18. CITY'S RESPONSIBILITIES

The City's responsibilities for design of the Project are expressly set out in this
Agreement and the RFP. The Consultant shall be responsible for all aspects of the Systems
design except for those tasks, duties, or areas of design that are expressly assigned or reserved
to the City in this Agreement. In addition to those tasks, duties, or areas of design that are
expressly assigned to the City elsewhere in the Agreement or RFP, the City shall perform the
following:

18.1. Approvals. Obtain approvals from Appropriate Authorities, as defined herein,
with the assistance of the Consultant, and promptly render decisions, when within its power to
do so, pertaining thereto to avoid unreasonable delays in the progress of the Project.

18.2. Deficiencies. Promptly notify the Consultant in writing of apparent deficiencies
in Consultant’s designs.

18.3. Fees. Pay all fees required to secure necessary permits.

18.4. Hazardous Substances. Acknowledge that the discovery, presence, handling
or removal of asbestos, asbestos products, polychlorinated biphenyl (PCB) or other hazardous
substances, which may presently exist at the job site, is outside of the Consultant's expertise
and is not included in the scope of work the Consultant is to perform nor included in the
Consultant's insurance. The City therefore agrees to hire one or more expert consultants in this
field to deal with these problems if the Project involves such materials. Even though the
Contract Documents may incorporate the work of such other consultants, the Consultant shall
not be responsible for the discovery, presence, handling or removal of such materials.

18.5. Nonaffixed Furniture and Equipment. Be responsible for purchase and
coordination with successful vendors for delivery, assembly, storage and placement of loose
furniture, furnishings and equipment not included within the Construction Documents prepared
by the Consultant.

18.6. Project Data. Furnish the documents and data developed for the Project under
conceptual and preliminary design, which are listed in the RFP in Appendix 10.

18.7. Program Manager. Designate a Program Manager who shall coordinate his or
her duties with the Consultant as provided herein.
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18.8. Respond to Submittals. Review and respond in writing within 15 working days
of a submittal by the Consultant to all aspects of the documents unless otherwise indicated.

18.9. Tests and Inspections. Furnish tests and inspections as required during the
construction phase for structural, mechanical, chemical and other laboratory tests, inspections,
special inspections and reports specified by the Consultant in the Construction Documents.

18.10. Construction Cost Estimates. SFMTA shall cooperate with Consultant to bring
construction cost estimates within agreed acceptable limits of Construction Budget.

19. TERMINATION OF CONTRACT.

19.1. Termination for Cause. Either party may terminate this Agreement, in whole or
in part, in writing, if the other party substantially fails to fulfill its obligations under this Agreement
through no fault of the terminating party. However, such termination may not be effected unless
the other party is given (a) not fewer than ten (10) calendar days written notice (delivery by
certified mail) of its intent to terminate; and (b) an opportunity for consultation and to rectify
failures of obligations (to cure the alleged breach or default of Agreement) within thirty (30) days
of consultation with the terminating party before termination becomes effective.

19.2. Termination for Convenience.

19.2.1. Exercise of Option to Terminate for Convenience. Notwithstanding any
other provision of this Agreement, the City shall have the option, in its sole discretion, to
terminate this Agreement, at any time during the term hereof, for convenience and without
cause. City shall exercise this option by giving Consultant no less than fourteen (14) calendar
days written notice of termination. The notice shall specify the date on which termination shall
become effective. Consultant does not have the right to terminate this Agreement for
convenience.

19.2.2. Duties of Consultant Upon Notice of Termination. Upon receipt of the
notice, Consultant shall commence and perform, with diligence, all actions necessary on the part
of Consultant to effect the termination of this Agreement on the date specified by City and to
minimize the liability of Consultant and City to third parties as a result of termination. All such
actions shall be subject to the prior approval of City. Such actions shall include, without
limitation:

a. Halting the performance of all services and other work under this Agreement on
the date(s) and in the manner specified by City.

b. Not placing any further orders or subcontracts for materials, services,
equipment or other items.

c. Terminating all existing orders and subcontracts.

d. At City’'s direction, assigning to City any or all of Consultant’s right, title, and
interest under the orders and subcontracts terminated. Upon such assignment,
City shall have the right, in its sole discretion, to settle or pay any or all claims
arising out of the termination of such orders and subcontracts. Subject to City’'s
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approval, settling all outstanding liabilities and all claims arising out of the
termination of orders and subcontracts, as allowed under the principals set out
in 48 CFR Subparts 49.2 and 49.3 to the extent that those principles are in
accord with the cost principles for local governments set out in the Office of
Management and Budget Circular A-97.

e. Completing performance of any services or work that City designates to be
completed prior to the date of termination specified by City.

f.  Taking such action as may be necessary, or as the City may direct, for the
protection and preservation of any property related to this Agreement which is
in the possession of Consultant and in which City has or may acquire an
interest.

19.2.3. Final Invoice for Services Performed. Within 30 days after the specified
termination date, Consultant shall submit to City an invoice, which shall set forth each of the
following as a separate line item:

a. A reasonable allowance for profit on the cost of the services and other
work described necessary to effect termination.

b. The reasonable cost to Consultant of handling Work Products, material or
equipment returned to the vendor, delivered to the City or otherwise
disposed of as directed by the City.

c. A deduction for the cost of materials to be retained by Consultant, amounts
realized from the sale of materials and not otherwise recovered by or
credited to City, and any other appropriate credits to City against the cost
of the services or other work.

d. Expenses directly attributable to termination which the Consultant is not
otherwise compensated, such as the cost to dispose of, or buy out
commitments for, trailers, office space, computers, motor vehicles, cell
phones and blackberry-like devices.

19.2.4. Non-Recoverable Costs. In no event shall City be liable for costs
incurred by Consultant or any of its subconsultants after the termination date specified by City,
except for those costs specifically enumerated and described in the immediately preceding
Subsection 19.2.3. Such non-recoverable costs include, but are not limited to, anticipated profits
on this Agreement, post-termination employee salaries, post-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees, or other costs
relating to the prosecution of a claim or lawsuit, prejudgment interest, or any other expense
which is not reasonable or authorized under such Subsection 19.2.3.

19.2.5. Deductions. In arriving at the amount due to Consultant under this
Section 19, City may deduct: (a) all payments previously made by City for work or other services
covered by Consultant’s final invoice; (b) any claim which City may have against Consultant in
connection with this Agreement; (c) any invoiced costs or expenses excluded pursuant to the
immediately preceding Subsection 19.2.4; and (d) the reasonable costs to the City to remedy or
replace defective or rejected services or other work that does not comply with the requirements
of this Agreement.
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19.2.6. Survival of Payment Obligation. City’s payment obligation for Work
performed in accordance with this Agreement shall survive termination of this Agreement.

19.3. Rights and Duties Upon Termination or Expiration.

19.3.1. Survival of Provisions. This Section and the following Sections of this
Agreement shall survive termination or expiration of this Agreement: 13.22 (Submitting False
Claims; Monetary Penalties), 13.23 (Disallowance and Disputed Amounts), 13.24 (Payment Does
Not Imply Acceptance of Work), 14 (Taxes, Independent Contractor), 15 (Insurance
Requirements), 16.1 (Indemnification), 16.5 (Liability of City), 17 (Equipment), 19.1 (Termination
for Cause), 19.2 (Termination for Convenience), 21.3 (Protection of Private Information), 22 (Work
Product and Works for Hire), 23 (Audit and Inspection of Records), 26 (Contract Administration
and Construction).

19.3.2. Duties Upon Termination. Subject to the immediately preceding
Subsection 19.3.1, upon termination of this Agreement prior to expiration of the term of this
Agreement specified in Section 1.3, this Agreement shall terminate and be of no further force or
effect. Consultant shall transfer title to City, and deliver in the manner, at the times, and to the
extent, if any, directed by City, any work in progress, completed work, supplies, equipment, and
other materials produced as a part of, or acquired in connection with the performance of this
Agreement, and any completed or partially completed work which, if this Agreement had been
completed, would have been required to be furnished to City. This Subsection shall survive
termination of this Agreement.

20. CONFLICT OF INTEREST.

20.1. Applicable Authority. Through its execution of this Agreement, Consultant
acknowledges that it is familiar with Article I, Chapter | and Article Ill, Chapter 2 of City's
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et
seqg. of the California Government Code, and certifies that it does not know of any facts which
constitute a violation of said provisions and agrees that it will immediately notify the City if it
becomes aware of any such fact during the term of this Agreement. Consultant further
acknowledges that it is aware of the requirements concerning the filing of Statements of
Economic Interest, California Fair Political Practices Commission Form 700, under the
requirements of California Government Code Section 87300 et seq. and the San Francisco
Campaign and Governmental Code Section 3.1-102, and that Consultant shall ensure that its
employees and subconsultants are aware of those requirements and comply with them.

20.2. Other Bids Prohibited. Consultant agrees that neither it nor any corporation,
joint venture or partnership in which it has a financial interest shall submit a proposal for Agency
Capital Program Controls System RFP or bid for construction work on the Central Subway
Project. Consultant further agrees that except as may be specifically authorized by the SFMTA
Consultant shall not consult with or otherwise provide advice or information concerning the
Central Subway Project to any potential proposers for the Program Controls System RFP or to
potential bidders for construction contracts for the Central Subway Project.

20.3. No Financial Interest in the Project. By submission of its Proposal, the
Consultant covenants that it has no direct or indirect financial interest and that it shall not
acquire any financial interest that creates or would create a conflict of interest with respect to
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any of the work, services or materials required to be performed or provided under this
Agreement. Furthermore, the Consultant shall not employ any person or agent having any such
conflict of interest. In the event that the Consultant or its agents, employees or representatives
hereafter acquires such a conflict of interest, it shall immediately disclose such interest to
SFMTA and take action immediately to eliminate the conflict or to withdraw from this
Agreement, as SFMTA requests. The Consultant shall not employ any consultant who is
concurrently employed by SFMTA or by another consultant to the SFMTA (including, but not
limited to, surveyors, engineers, Consultants, and testing laboratories), without first obtaining
SFMTA's approval in writing.

20.4. Conflicts of Interest. By submission of its Proposal, the Consultant covenants
that it has no direct or indirect pecuniary or proprietary interest and that it shall not acquire any
interest that conflicts in any manner or degree with the work, services or materials required to
be performed or provided under this Agreement. Furthermore, the Consultant shall not employ
any person or agent having any such conflict of interest. In the event that the Consultant or its
agents, employees or representatives hereafter acquires such a conflict of interest, it shall
immediately disclose such interest to SFMTA and take action immediately to eliminate the
conflict or to withdraw from this Agreement, as SFMTA requests. The Consultant shall not
employ any consultant who is concurrently employed by SFMTA or by another consultant to the
SFMTA (including, but not limited to, surveyors, engineers, Consultants, and testing
laboratories), without first obtaining SFMTA's approval in writing.

20.5. Other Agreements between the City and the Consultant. Through its
execution of this Agreement, the Consultant certifies that neither it nor any of its employees has
any undisclosed financial interest, however remote, in any other Agreement with the City,
whether or not such Agreement is with Consultant's respective firms, affiliate firms or through
separate employment, except as expressly itemized below. The Consultant understands and
agrees that failure to disclose such information may result in termination of this Agreement for
cause.

20.6. Lobbyists and Gratuities.

20.6.1. Contingency Fees Prohibited. The Consultant warrants and covenants
that it has not employed or retained any person or persons to solicit or secure this Agreement
upon an agreement or understanding for a commission, percentage, brokerage, or contingent fee,
excepting bona fide employees. For breach of violation of this warranty SFMTA shall have the
right to annul this Agreement without liability or in its discretion to deduct from the Total Price or
otherwise recover the full amount of such commission, percentage, brokerage, or contingent fee.

20.6.2. No Gratuities to City Employees. The Consultant warrants and
covenants that no gratuities, in the form of entertainment, gifts, or otherwise, have been or will be
offered or given by the Consultant or any of its agents, employees, or representatives to any
official or employee of the City and County of San Francisco in an attempt to secure a contract or
favorable treatment in awarding, amending, or making any determination related to the
performance of this Agreement. Consultant acknowledges that it is familiar with San Francisco
Campaign and Governmental Conduct Code Section 3.216 and the regulations adopted
thereunder, and understands that Consultant is a "restricted source" for all SFMTA employees
and officers, as the term is defined in that Section. Contractor agrees that it will make no gifts to
any SFMTA employee or officer the acceptance of which would violate Section 3.216. (See also
federal lobbying restrictions discussed at Section 28.6, below.)
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20.7. Collusion in Contracting. Consultant warrants and covenants that it has not
imposed on any Subprime Consultant or Subconsultant as a condition for receiving a
subcontract under this Agreement a requirement that said subconsultant not participate in or be
listed on in any other Proposal for this Contract. This restriction provision shall not apply
between a Proposer and a Subprime Consultant listed in the Proposal to whom the Consultant
provided proprietary or confidential financial information such that the participation of the
Subprime Consultant in another Proposer’s Proposal would provide an unfair advantage to a
Proposer. Consultant further warrants that it informed its Subprime Consultants that
Subconsultants cannot be restricted from being listed or otherwise participating in a Proposal
from another consultant for this Contract, and that to Consultant's knowledge its Subprime
Consultants have complied with these requirements.

20.8. Remedies. If the Executive Director/CEO has reason to believe that the
Consultant has breached the covenants set forth in this Section 20, he shall so notify the
Consultant in writing. The Consultant shall respond to said notice within ten (10) working days
of receipt with a detailed written explanation or answer to any facts, allegations, or questions
contained or referenced in said notice. The Consultant may request a hearing on the matter by
Executive Director/CEO or his designee that shall be conducted within fifteen (15) working days
of the receipt by the Executive Director/CEO of the request unless a later date is concurred in
by SFMTA and the Consultant. The decision of the Executive Director/CEO shall be a
prerequisite to appeal thereof to SFMTA Board of Directors or to Superior Court in the County of
San Francisco, State of California. If, after consideration of the Consultant's response and any
hearing, the Executive Director/CEO determines that the covenants have been breached, the
Executive Director/CEO shall have the discretion to exercise those remedies provided by any
applicable federal or state laws or regulations or by this Agreement in the event of said breach
and/or prohibited conflicts of interest.

21. CONFIDENTIALITY, PRIVACY AND SECURITY OF INFORMATION.

21.1. Proprietary, Confidential and Security Sensitive Information. Consultant
understands and agrees that, in the performance of the work or services under this Agreement
or in contemplation thereof, Consultant may have access to private or confidential information
which may be owned, controlled by, or licensed to the City and that such information may
contain proprietary or confidential details, or it may constitute Sensitive Security Information, the
disclosure of which to third parties may be contrary to law, harmful to public safety, and/or
damaging to City. Consultant agrees that all information disclosed by City to Consultant shall
be held in the strictest confidence and used only in performance of the Agreement. Consultant
agrees that all Work Product, reports, studies, analyses, specifications, work schedules and
recommendations prepared by the Consultant for use in connection with the work under this
Agreement or furnished to the Consultant by the City are confidential, and that Consultant will
not publish, circulate or use any of the foregoing except in the performance of this Agreement
without first obtaining the SFMTA'’s written approval to do so.

21.2. Project Security. Consultant shall consider and treat all Work Product as
Sensitive Security Information as defined by FTA Circular 42.20.1(f) and other applicable
regulation and authority. Consultant shall at all times guard and keep secure and confidential all
such information and documents. Consultant’s failure to guard and keep safe and confidential
said documents shall be a material breach of this Agreement. In such an event, in addition to
any other remedies available to it under equity or law, the City may terminate the Contract, bring
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a false claim action against the Consultant pursuant to Chapter 6 or Chapter 21 of the
Administrative Code, or debar the Consultant.

21.3. Protection of Private Information. Consultant has read and agrees to the
terms set forth in San Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private
Information,” and 12M.3, “Enforcement” of Administrative Code Chapter 12M, “Protection of
Private Information,” which are incorporated herein as if fully set forth. Consultant agrees that
any failure of Contractor to comply with the requirements of Section 12M.2 of this Chapter shall
be a material breach of the Contract. In such an event, in addition to any other remedies
available to it under equity or law, the City may terminate the Contract, bring a false claim action
against the Consultant pursuant to Chapter 6 or Chapter 21 of the San Francisco Administrative
Code, or debar the Consultant.

22. WORK PRODUCT, WORKS FOR HIRE, AND INTELLECTUAL PROPERTY .

22.1. Ownership. All Work Product, except as specifically provided in Section 22.7,
below, including but not limited to documents, electronic, written, graphic, or three dimensional
models, including drawing sets, CADD files, BIM files, schematics, system designs, blue prints,
specifications, presentation drawings, models, films and videos, simulations or other
presentation materials and other documents, models or computer files prepared by the
Consultant are works for hire as defined under Title 17 of the United States Code commissioned
by the SFMTA, and all such works shall be made and remain the property of the City, including
all intellectual property rights to all documents; provided, however, that the Consultant shall be
entitled to retain one reproducible copy thereof and CADD files, made at the Consultant's
expense. The Consultant shall provide technical specifications for any computer hardware
required to use the provided software and files. Work developed entirely at City’s expense and
stamped documents shall be transferred to the City. Configuration of Consultant’s existing
proprietary software for use on the CSP is proprietary to Consultant (see Section 22.7.1).

22.2. Assignment. To the extent that the Work Product does not qualify as a work
made for hire under applicable law, and to the extent that the Work Product includes material
subject to copyright, patent, trade secret, mask work, or other proprietary right protection, the
Consultant hereby assigns to SFMTA, its successors and assigns, all right, title and interest in
and to the Work Product, including but not limited to (1) all copyrights in the same, and in all
renewals and extensions of the copyrights that may be secured under applicable laws; and (2)
all rights in and to any inventions and designs embodied in the Work Product or developed in
the course of the Consultant's creation of the Work Product. The foregoing assignment includes
a license under any current and future patents owned, patents applied for or licensable by the
Consultant to the extent necessary to exercise any rights of ownership in the Work Product.
Any reuse of the Work Product except for the specific purpose intended will be at the users' sole
risk without liability or legal exposure to the Consultant.

22.3. Moral Rights. To the extent that the Consultant may have any moral rights to
the Work Product, the Consultant hereby forever waives any and all such rights. Neither the
Work Product nor anything constructed from the plans, designs, drawings and specifications in
the Work Product shall be considered art or a work of art. To the extent that the Work Product,
any part of the Work Product, or anything constructed from the plans, designs, drawings and
specifications in the Work Product are considered art or works of art, any rights of the
Consultant or obligations of the City under applicable law, including but not limited to Visual
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Artists Rights Act of 1990, 17 U.S.C. 88 101 et seq., and the California Art Preservation Act,
Civil Code sec. 987, are hereby forever waived.

22.4. Assistance. At SFMTA's expense, the Consultant shall execute and deliver
such instruments and take such other action as may be requested by SFMTA to perfect or
protect SFMTA's rights in the Work Product and to perfect the assignments contemplated by
this Section.

22.5. Delivery of Work Product. The Consultant agrees to deliver all aspects of the
Work Product, including without limitation all plans, drawings, designs, specifications, technical
reports, operating manuals, notes, data, documentation, and computer software (in source code
and object code form), in accordance with the delivery schedule set forth in this Agreement. In
the event of early termination of this Agreement, the Consultant shall deliver all aspects of the
Work Product immediately upon such early termination at the then-existing stage of completion,
and all aspects of the Work Product shall become the property of SFMTA.

22.6. Representations and Warranties. The Consultant hereby represents and
warrants that:

22.6.1. It has full power to enter into this Agreement and make the assignments set
forth herein;

22.6.2. It has not previously and will not grant any rights in the Work Product, such
as a work for hire or exclusive license or transfer of ownership, to any third party that are
inconsistent with the rights granted to SFMTA herein;

22.6.3. Except as relates to any materials or documents provided by the City, the
Work Product does not infringe or violate any copyright, trade secret, trademark, patent or other
proprietary or personal right held by any third party; and

22.6.4. The Work Product has been or will be created solely by the Consultant or
employees of the Consultant within the scope of their employment and under obligation to assign
rights in the Work Product to SFMTA as provided in this Agreement, provisions of this Agreement,
or by independent subconsultants, approved by SFMTA in advance, under written obligations to
(a) assign all rights to use the Work Product to SFMTA and (b) maintain the confidentiality of any
SFMTA confidential information disclosed to the subconsultant.

22.7. License of Consultant’s Proprietary Software, Information and Processes .

22.7.1. Consultant understands and agrees that the SFMTA intends that it must be
able to utilize its own staff to every extent praticable to operate, maintain, and configure the
Systems to be designed by Consultant under this Agreement. To that end, Consultant shall
provide the SFMTA with all necessary schematics, specifications, protocols, and software
(including object code, compilers, source code, and other programming tools, as necessary) to
enable SFMTA staff to operate, maintain, and configure said Systems. Contractor shall clearly
communicate to the SFMTA in writing directed to the Program Manager if any software or other
Work Product is safety sensitive, such that should SFMTA attempt to maintain or configure such
Work Product, the SFMTA might compromise the operational safety of the CSP.

22.7.2. The City agrees that in performance of the Work, Consultant may use
software, systems, techniques, design information, engineering processes, and business
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processes that are proprietary to Consultant and constitute Consultant’s intellectual property
(hereinafter “Consultant’s IP”). Consultant’s IP is not Work Product. To the extent that the City
may need to access, rely upon or otherwise utilize Consultant’s IP at anytime, Consultant hereby
grants to the City an irrevocable, perpetual, nonexclusive, nontransferable, and limited license to
use the Consultant’s IP for the SFMTA’s own operational and business purposes.

22.7.3. City agrees not to release said proprietary design tools to third parties
without the Consultant’s written consent. Prior to transferring any software program, diagram,
schematic, specification, process or other product that Consultant considers to be Consultant’s IP,
Consultant shall clearly mark said product with the following: “Confidential and Proprietary
Intellectual Property Provided to the SFMTA Under License.”

22.7.4. The indemnity and defense requirements set out in Section 16.3 of this
Agreement shall apply to Consultant's Work Product and the tools used by Consultant to produce
it, without limitation.

22.8. Notations. All Work Product furnished by the Consultant, other than documents
exclusively for the internal use by SFMTA, shall carry such notations on the front cover or a title
page (or in the case of maps, in the name block) as may be determined by SFMTA. The
Consultant shall also place its endorsement on all Work Products. All such notations and
endorsements shall be subject to prior approval by SFMTA prior to delivery. All such notations
and/or endorsements placed on the Work Product(s) by the Consultant shall be for intellectual
property purposes only and shall not be for professional engineering services.

22.9. Reuse. Should the City or any other person, firm or legal entity under the
authority and control of the City, without the Consultant's participation, use, re-use, or modify
the Consultant's drawings, specifications or other documents prepared under this Agreement,
the City agrees to notify the Consultant of said intended use. The Consultant shall not be
responsible for any loss, costs or expenses incurred by any party arising out of such use, re-use
or modification of the Consultant's drawings, specifications, and other documents.

22.10. Artists Rights. If Consultant contracts for any art or work of art to be included in
the Project, prior to executing such contract, Consultant shall obtain from the artist(s) who
produced or will produce the art a written and signed agreement stipulating that such works are
works for hire for commercial use and forever waiving any and all rights of the artist(s) and any
and all obligations of the City under applicable law requiring preservation of said art or works of
art, including but not limited to Visual Artists Rights Act of 1990, 17 U.S.C. 88 101 et seq., and
the California Art Preservation Act, Civil Code § 987 et sec.

22.11. Subcontracts. Consultant shall include the provisions of this Section in all
contracts with Subprime Consultants and shall further require that Subprime Consultants
include said provision in their respective contracts with Subconsultants.

23. AUDIT AND INSPECTION OF RECORDS.

23.1. Access to Records. Consultant agrees to maintain and make available to the
City accurate books and accounting records relative to its activities under this Agreement,
irrespective of whether such services were funded in whole or in part by this Agreement.
Consultant will permit the City to audit, examine, reproduce, and make excerpts and transcripts
from such books and records and to make audits of all invoices, materials, payrolls, records or
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personnel and other data necessary to determine or audit allowable expenses, overhead,
including costs and overhead incurred as work performed as Additional Services,.

23.2. Maintenance of Records. Consultant shall maintain such data and records in
an accessible location and condition for a period of not less than five (5) years after final
payment under this Agreement or until after final audit has been resolved, whichever is later.
The period of access and examination for records that relate to (1) litigation or the settlement of
claims arising out of the performance of this Agreement, or (2) costs and expenses of this
Agreement as to which exception has been taken by the Comptroller General of the United
States or the U.S. Department of Transportation, or any of their duly authorized representatives,
shall continue until such litigation, claims, or exceptions have been finally resolved. Consultant
shall require its subconsultants to also comply with the provisions of this Section, and shall
include the provisions of the Section in each of its subcontracts.

23.3. Audit of Subconsultants. Consultant shall include the provisions of this Section
in all agreements between Consultant and its Subprime Consultants and subconsultants of
every tier giving the City the same rights against the Subprime Consultants. Consultant shall
require that the Subprime Consultants include the provisions of this Section in their respective
contracts with Subconsultants. Cancelled checks of payments to Subprime Consultants and
Subconsultants must be maintained by Consultant and Subprime Consultants, respectively, and
made available to the City upon request.

23.4. Audit. The City may initiate an audit under this Agreement by written notice,
upon not fewer than seven (7) calendar days.

23.5. Rights of State or Federal Agencies. Consultant shall comply with reporting
requirements of the U.S. Department of Transportation grant management rules, and any other
reports required by the Federal Government. The State of California or any federal agency
having an interest in the subject matter of this Agreement shall at a minimum have the same
rights conferred upon City by this Section 23.

24. NONDISCRIMINATION; PENALTIES.

24.1. Consultant Shall Not Discriminate. In the performance of this Agreement,
Consultant agrees not to discriminate against any employee, City and County employee working
with such Consultant or subconsultant, applicant for employment with such Consultant or
subconsultant, or against any person seeking accommodations, advantages, facilities,
privileges, services, or membership in all business, social, or other establishments or
organizations, on the basis of the fact or perception of a person’s race, color, creed, religion,
national origin, ancestry, age, height, weight, sex, sexual orientation, gender identity, domestic
partner status, marital status, disability or Acquired Immune Deficiency Syndrome or HIV status
(AIDS/HIV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against such classes. The Consultant shall carry out applicable
requirements of 49 C.F.R. Part 26 in the award and administration of DOT-assisted contracts.
Failure by the Consultant to carry out these requirements is a material breach of this
Agreement, which may result in the termination of this Agreement or such other remedy as the
City deems appropriate.
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24.2. Subcontracts. Consultant shall incorporate by reference in all subcontracts the
provisions of 8812B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code
(copies of which are available from the SFMTA) and shall require all subconsultants to comply
with such provisions. Consultant’s failure to comply with the obligations in this Subsection shall
constitute a material breach of this Agreement.

24.3. Nondiscrimination in Benefits. Consultant does not as of the date of this
Agreement and will not during the term of this Agreement, in any of its operations in San
Francisco, on real property owned by San Francisco, or where work is being performed for the
City elsewhere in the United States, discriminate in the provision of bereavement leave, family
medical leave, health benefits, membership or membership discounts, moving expenses,
pension and retirement benefits or travel benefits, as well as any benefits other than the benefits
specified above, between employees with domestic partners and employees with spouses,
and/or between the domestic partners and spouses of such employees, where the domestic
partnership has been registered with a governmental entity pursuant to state or local law
authorizing such registration, subject to the conditions set forth in 812B.2(b) of the San
Francisco Administrative Code.

24.4. Condition to Contract. As a condition to this Agreement, Consultant shall
execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (form
HRC-12B-101) with supporting documentation and secure the approval of the form by the San
Francisco Human Rights Commission.

24.5. Incorporation of Administrative Code Provisions by Reference. The
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated
in this Section by reference and made a part of this Agreement as though fully set forth herein.
Consultant shall comply fully with and be bound by all of the provisions that apply to this
Agreement under such Chapters, including but not limited to the remedies provided in such
Chapters. Without limiting the foregoing, Consultant understands that pursuant to 812B.2(h) of
the San Francisco Administrative Code, a penalty of $50 for each person for each calendar day
during which such person was discriminated against in violation of the provisions of this
Agreement may be assessed against Consultant and/or deducted from any payments due
Consultant.

24.6. Compliance with Americans with Disabilities Act. Consultant acknowledges
that, pursuant to the Americans with Disabilities Act (ADA), programs, services and other
activities provided by a public entity to the public, whether directly or through a Consultant, must
be accessible to the disabled public. Consultant’s design of the Project under this Agreement
shall comply with the AD and any and all other applicable federal, state and local disability rights
and/or access legislation. Said requirements shall apply both to the manner and process by
which the Consultant provides the services, and the content of all deliverables under this
Agreement. Consultant agrees not to discriminate against disabled persons in the provision of
services, benefits or activities provided under this Agreement and further agrees that any
violation of this prohibition on the part of Consultant, its employees, agents or assigns will
constitute a material breach of this Agreement.

25. GENERAL CONTRACT REQUIREMENTS.

25.1. Compliance with All Laws and Regulations.
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25.1.1. The Consultant shall keep itself fully informed of the City's Charter, codes,
ordinances and regulations of the City and of all state and federal laws in any manner affecting
the performance of this Agreement, and must at all times comply with such local codes,
ordinances, and regulations and all applicable laws as they may be amended from time to time

25.1.2. The Consultant shall comply with all federal, state, and local licensing,
registration, filing and/or certifications standards, all applicable accrediting standards, and any
other standards or criteria established by any agency of the State of California or of the federal
government applicable to the Consultant's operation.

25.2. MacBride Principles - Northern Ireland. Pursuant to San Francisco
Administrative Code 812F.5, the City and County of San Francisco urges companies doing
business in Northern Ireland to move towards resolving employment inequities, and encourages
such companies to abide by the MacBride Principles. The City and County of San Francisco
urges San Francisco companies to do business with corporations that abide by the MacBride
Principles. By signing below, the person executing this agreement on behalf of Consultant
acknowledges and agrees that he or she has read and understood this Section.

25.3. Use of Public Transportation. San Francisco is a transit-first city, and the
SFMTA encourages Consultant and subconsultants to use public transit in the performance of
its services to the maximum extent possible. The SFMTA will closely review the Consultant's
requests for reimbursement of travel expenses. Travel from and to airports must be by public
transit to the maximum extent possible. Taxicabs, and hired vans and cars are not considered
public transit. The City reserves the right to refuse to reimburse travel expenses that are not in
accord with these policies.

25.4. Earned Income Credit (EIC) Forms. Administrative Code Section 120 requires
that employers provide their employees with IRS Form W-5 (The Earned Income Credit
Advance Payment Certificate) and the IRS EIC Schedule, as set forth below. Employers can
locate these forms at the IRS Office, on the Internet, or anywhere that Federal Tax Forms can
be found.

25.4.1. Provision of Forms to Eligible Employees. Consultant shall provide EIC
Forms to each Eligible Employee at each of the following times: (a) within thirty days following the
date on which this Agreement becomes effective (unless Consultant has already provided such
EIC Forms at least once during the calendar year in which such effective date falls); (b) promptly
after any Eligible Employee is hired by Consultant; and (c) annually between January 1 and
January 31 of each calendar year during the term of this Agreement.

25.4.2. Failure to Comply. Failure to comply with any requirement contained in this
Section shall constitute a material breach by Consultant of the terms of this Agreement. If, within
30 days after Consultant receives written notice of such a breach, Consultant fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Consultant
fails to commence efforts to cure within such period or thereafter fails to diligently pursue such
cure to completion, the City may pursue any rights or remedies available under this Agreement or
under applicable law.

25.4.3. Application to Subconsultants. Any subcontract entered into by Consultant
shall require the subconsultant to comply, as to the subconsultant's Eligible Employees, with each
of the terms of this Section.
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25.4.4, Terms. Capitalized terms used in this Section and not defined in this
Agreement shall have the meanings assigned to such terms in Section 120 of the San Francisco
Administrative Code.

25.5. Sunshine Ordinance. In accordance with San Francisco Administrative Code
867.24(e), contracts, Consultants’ bids, responses to solicitations and all other records of
communications between City and persons or firms seeking contracts, shall be open to
inspection immediately after a contract has been awarded. Nothing in this provision requires
the disclosure of a private person or organization’s net worth or other proprietary financial data
submitted for qualification for a contract or other benefit until and unless that person or
organization is awarded the contract or benefit. Information provided which is covered by
Section 67.24(e) will be made available to the public upon request.

25.6. Public Access to Meetings and Records. If the Consultant receives a
cumulative total per year of at least $250,000 in City funds or City-administered funds and is a
non-profit organization as defined in Chapter 12L of the San Francisco Administrative Code,
Consultant shall comply with and be bound by all the applicable provisions of that Chapter. By
executing this Agreement, the Consultant agrees to open its meetings and records to the public
in the manner set forth in 8812L.4 and 12L.5 of the Administrative Code. Consultant further
agrees to make-good faith efforts to promote community membership on its Board of Directors
in the manner set forth in 812L.6 of the Administrative Code. The Consultant acknowledges
that its material failure to comply with any of the provisions of this paragraph shall constitute a
material breach of this Agreement. The Consultant further acknowledges that such material
breach of the Agreement shall be grounds for the City to terminate and/or not renew the
Agreement, partially or in its entirety.

25.7. Limitations on Contributions. Through execution of this Agreement,
Consultant acknowledges that it is familiar with Section 1.126 of the City’'s Campaign and
Governmental Conduct Code, which prohibits any person who contracts with the City for the
rendition of personal services, for the furnishing of any material, supplies or equipment, for the
sale or lease of any land or building, or for a grant, loan or loan guarantee, from making any
campaign contribution to (A) an individual holding a City elective office if the contract must be
approved by the individual, a board on which that individual serves, or a board on which an
appointee of that individual serves, (B) a candidate for the office held by such individual, or (C) a
committee controlled by such individual, at any time from the commencement of negotiations for
the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Consultant acknowledges that the foregoing
restriction applies only if the contract or a combination or series of contracts approved by the
same individual or board in a fiscal year have a total anticipated or actual value of $50,000 or
more. Consultant further acknowledges that the prohibition on contributions applies to each
prospective party to the contract; each member of Consultant’s board of directors; Consultant’s
chairperson, chief executive officer, chief financial officer and chief operating officer; any person
with an ownership interest of more than 20 percent in Consultant; any Subprime Consultant or
Subconsultant listed in the bid or contract; and any committee that is sponsored or controlled by
Consultant. Additionally, Consultant acknowledges that Consultant must inform each of the
persons described in the preceding sentence of the prohibitions contained in Section 1.126.

25.8. Requiring Minimum Compensation for Covered Employees.

25.8.1. Consultant agrees to comply fully with and be bound by all of the provisions
of the Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative
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Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines
and rules. The provisions of Chapter 12P are incorporated herein by reference and made a part
of this Agreement as though fully set forth. The text of the MCO is available on the web at
www.sfgov.org/olse/mco. A partial listing of some of Consultant's obligations under the MCO is
set forth in this Section. Consultant is required to comply with all the provisions of the MCO,
irrespective of the listing of obligations in this Section.

25.8.2. The MCO requires Consultant to pay Consultant's employees a minimum
hourly gross compensation wage rate and to provide minimum compensated and uncompensated
time off. The minimum wage rate may change from year to year and Consultant is obligated to
keep informed of the then-current requirements. Any subcontract entered into by Consultant shall
require the subconsultant to comply with the requirements of the MCO and shall contain
contractual obligations substantially the same as those set forth in this Section. It is Consultant’s
obligation to ensure that any subconsultants of any tier under this Agreement comply with the
requirements of the MCO. If any subconsultant under this Agreement fails to comply, City may
pursue any of the remedies set forth in this Section against Consultant.

25.8.3. Consultant shall not take adverse action or otherwise discriminate against
an employee or other person for the exercise or attempted exercise of rights under the MCO.
Such actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be
rebuttably presumed to be retaliation prohibited by the MCO.

25.8.4. Consultant shall maintain employee and payroll records as required by the
MCO. If Consultant fails to do so, it shall be presumed that the Consultant paid no more than the
minimum wage required under State law.

25.8.5. The City is authorized to inspect Consultant’s job sites and conduct
interviews with employees and conduct audits of Consultant

25.8.6. Consultant's commitment to provide the Minimum Compensation is a
material element of the City's consideration for this Agreement. The City in its sole discretion
shall determine whether such a breach has occurred. The City and the public will suffer actual
damage that will be impractical or extremely difficult to determine if the Consultant fails to comply
with these requirements. Consultant agrees that the sums set forth in Section 12P.6.1 of the
MCO as liguidated damages are not a penalty, but are reasonable estimates of the loss that the
City and the public will incur for Consultant's noncompliance. The procedures governing the
assessment of liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P.

25.8.7. Consultant understands and agrees that if it fails to comply with the
requirements of the MCO, the City shall have the right to pursue any rights or remedies available
under Chapter 12P (including liquidated damages), under the terms of the contract, and under
applicable law. If, within 30 days after receiving written notice of a breach of this Agreement for
violating the MCO, Consultant fails to cure such breach or, if such breach cannot reasonably be
cured within such period of 30 days, Consultant fails to commence efforts to cure within such
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the right
to pursue any rights or remedies available under applicable law, including those set forth in
Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in
combination with any other rights or remedies available to the City.

25.8.8. Consultant represents and warrants that it is not an entity that was set up,
or is being used, for the purpose of evading the intent of the MCO.
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25.8.9. If Consultant is exempt from the MCO when this Agreement is executed
because the cumulative amount of agreements with this department for the fiscal year is less than
$25,000, but Consultant later enters into an agreement or agreements that cause Consultant to
exceed that amount in a fiscal year, Consultant shall thereafter be required to comply with the
MCO under this Agreement. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between the Consultant and this department to
exceed $25,000 in the fiscal year.

25.9. Requiring Health Benefits for Covered Employees. Consultant agrees to
comply fully with and be bound by all of the provisions of the Health Care Accountability
Ordinance (HCAOQ), as set forth in San Francisco Administrative Code Chapter 12Q, including
the remedies provided, and implementing regulations, as the same may be amended from time
to time. The provisions of Chapter 12Q are incorporated by reference and made a part of this
Agreement as though fully set forth herein. The text of the HCAO is available on the web at
www.sfgov.org/olse. Capitalized terms used in this Section and not defined in this Agreement
shall have the meanings assigned to such terms in Chapter 12Q.

25.9.1. For each Covered Employee, Consultant shall provide the appropriate
health benefit set forth in Section 12Q.3 of the HCAO. If Consultant chooses to offer the health
plan option, such health plan shall meet the minimum standards set forth by the San Francisco
Health Commission.

25.9.2. Notwithstanding the above, if the Consultant is a small business as defined
in Section 12Q.3(e) of the HCAOQO, it shall have no obligation to comply with Subsection 25.9.1
above.

25.9.3. Consultant’s failure to comply with the HCAO shall constitute a material
breach of this agreement. City shall notify Consultant if such a breach has occurred. If, within 30
days after receiving City’s written notice of a breach of this Agreement for violating the HCAO,
Consultant fails to cure such breach or, if such breach cannot reasonably be cured within such
period of 30 days, Consultant fails to commence efforts to cure within such period, or thereafter
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies
set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each of these remedies shall be exercisable individually or
in combination with any other rights or remedies available to City.

25.9.4. Any Subcontract entered into by Consultant shall require the Subconsultant
to comply with the requirements of the HCAO and shall contain contractual obligations
substantially the same as those set forth in this Section. Consultant shall notify City’s Office of
Contract Administration when it enters into such a Subcontract and shall certify to the Office of
Contract Administration that it has notified the Subconsultant of the obligations under the HCAO
and has imposed the requirements of the HCAO on Subconsultant through the Subcontract.

Each Consultant shall be responsible for its Subconsultants’ compliance with this Chapter. If a
Subconsultant fails to comply, the City may pursue the remedies set forth in this Section against
Consultant based on the Subconsultant's failure to comply, provided that City has first provided
Consultant with notice and an opportunity to obtain a cure of the violation.

25.9.5. Consultant shall not discharge, reduce in compensation, or otherwise
discriminate against any employee for notifying City with regard to Consultant’s noncompliance or
anticipated noncompliance with the requirements of the HCAO, for opposing any practice
proscribed by the HCAO, for participating in proceedings related to the HCAO, or for seeking to
assert or enforce any rights under the HCAO by any lawful means.
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25.9.6. Consultant represents and warrants that it is not an entity that was set up,
or is being used, for the purpose of evading the intent of the HCAO.

25.9.7. Consultant shall maintain employee and payroll records in compliance with
the California Labor Code and Industrial Welfare Commission orders, including the number of
hours each employee has worked on the City Contract.

25.9.8. Consultant shall keep itself informed of the current requirements of the
HCAO.

25.9.9. Consultant shall provide reports to the City in accordance with any reporting
standards promulgated by the City under the HCAO, including reports on Subconsultants and
Subtenants, as applicable.

25.9.10. Consultant shall provide City with access to records pertaining to
compliance with HCAO after receiving a written request from City to do so and being provided at
least ten business days to respond.

25.9.11. Consultant shall allow City to inspect Consultant’s job sites and have
access to Consultant’s employees in order to monitor and determine compliance with HCAO.

25.9.12. City may conduct random audits of Consultant to ascertain its compliance
with HCAO. Consultant agrees to cooperate with City when it conducts such audits.

25.9.13. If Consultant is exempt from the HCAO when this Agreement is executed
because its amount is less than $25,000 ($50,000 for nonprofits), but Consultant later enters into
an agreement or agreements that cause Consultant’s aggregate amount of all agreements with
City to reach $75,000, all the agreements shall be thereafter subject to the HCAO. This obligation
arises on the effective date of the agreement that causes the cumulative amount of agreements
between Consultant and the City to be equal to or greater than $75,000 in the fiscal year.

25.10. First Source Hiring Program.

25.10.1. Incorporation of Administrative Code Provisions by Reference. The
provisions of Chapter 83 of the San Francisco Administrative Code are incorporated in this
Section by reference and made a part of this Agreement as though fully set forth herein.
Consultant shall comply fully with, and be bound by, all of the provisions that apply to this
Agreement under such Chapter, including but not limited to the remedies provided therein.
Capitalized terms used in this Section and not defined in this Agreement shall have the meanings
assigned to such terms in Chapter 83.

25.10.2. First Source Hiring Agreement. As an essential term of, and
consideration for, any contract or property contract with the City, not exempted by the FSHA, the
Consultant shall enter into a first source hiring agreement ("agreement”) with the City, on or
before the effective date of the contract or property contract. Consultants shall also enter into an
agreement with the City for any other work that it performs in the City. Such agreement shall:

(@) Set appropriate hiring and retention goals for entry level
positions. The employer shall agree to achieve these hiring and retention goals,
or, if unable to achieve these goals, to establish good faith efforts as to its
attempts to do so, as set forth in the agreement. The agreement shall take into
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consideration the employer's participation in existing job training, referral and/or
brokerage programs. Within the discretion of the FSHA, subject to appropriate
modifications, participation in such programs may be certified as meeting the
requirements of this Chapter. Failure either to achieve the specified goal, or to
establish good faith efforts will constitute noncompliance and will subject the
employer to the provisions of San Francisco Administrative Code section 83.10.

(b) Set first source interviewing, recruitment and hiring
requirements, which will provide the San Francisco Workforce Development
System with the first opportunity to provide qualified economically disadvantaged
individuals for consideration for employment for entry level positions. Employers
shall consider all applications of qualified economically disadvantaged individuals
referred by the System for employment; provided however, if the employer
utilizes nondiscriminatory screening criteria, the employer shall have the sole
discretion to interview and/or hire individuals referred or certified by the San
Francisco Workforce Development System as being qualified economically
disadvantaged individuals. The duration of the first source interviewing
requirement shall be determined by the FSHA and shall be set forth in each
agreement, but shall not exceed 10 days. During that period, the employer may
publicize the entry level positions in accordance with the agreement. A need for
urgent or temporary hires must be evaluated, and appropriate provisions for such
a situation must be made in the agreement.

(c) Set appropriate requirements for providing notification of
available entry level positions to the San Francisco Workforce Development
System so that the System may train and refer an adequate pool of qualified
economically disadvantaged individuals to participating employers. Notification
should include such information as employment needs by occupational title,
skills, and/or experience required, the hours required, wage scale and duration of
employment, identification of entry level and training positions, identification of
English language proficiency requirements, or absence thereof, and the
projected schedule and procedures for hiring for each occupation. Employers
should provide both long-term job need projections and notice before initiating
the interviewing and hiring process. These natification requirements will take into
consideration any need to protect the employer's proprietary information.

(d) Set appropriate record keeping and monitoring requirements.
The First Source Hiring Administration shall develop easy-to-use forms and
record keeping requirements for documenting compliance with the agreement.
To the greatest extent possible, these requirements shall utilize the employer's
existing record keeping systems, be nonduplicative, and facilitate a coordinated
flow of information and referrals.

(e) Establish guidelines for employer good faith efforts to comply
with the first source hiring requirements of this Chapter. The FSHA will work with
City departments to develop employer good faith effort requirements appropriate
to the types of contracts and property contracts handled by each department.
Employers shall appoint a liaison for dealing with the development and
implementation of the employer's agreement. In the event that the FSHA finds
that the employer under a City contract or property contract has taken actions
primarily for the purpose of circumventing the requirements of this Chapter 83 of
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the San Francisco Administrative Code, that employer shall be subject to the
sanctions set forth in that Chapter.

(f)  Set the term of the requirements.

(g) Set appropriate enforcement and sanctioning standards
consistent with this Chapter.

(h) Set forth the City's obligations to develop training programs, job
applicant referrals, technical assistance, and information systems that assist the
employer in complying with this Chapter.

(i) Require the developer to include notice of the requirements of
this Chapter in leases, subleases, and other occupancy contracts.

25.10.3. Hiring Decisions. Consultant shall make the final determination of
whether an Economically Disadvantaged Individual referred by the System is "qualified" for the
position.

25.10.4. Exceptions. Upon application by Employer, the First Source Hiring
Administration may grant an exception to any or all of the requirements of Chapter 83 in any
situation where it concludes that compliance with this Chapter would cause economic hardship.

25.10.5. Liguidated Damages. Violation of the requirements of Chapter 83 is
subject to an assessment of liquidated damages in the amount of $5,000 for every new hire for an
Entry Level Position improperly withheld from the first source hiring process. The assessment of
liquidated damages and the evaluation of any defenses or mitigating factors shall be made by the
FSHA. Consultant agrees:

(@) To be liable to the City for liquidated damages as provided in
this Section;

(b) To be subject to the procedures governing enforcement of
breaches of contracts based on violations of contract provisions required by this
Chapter as set forth in this Section;

(c) That the Consultant's commitment to comply with this Chapter is
a material element of the City's consideration for this contract; that the failure of
the Consultant to comply with the contract provisions required by this Chapter will
cause harm to the City and the public which is significant and substantial but
extremely difficult to quantity; that the harm to the City includes not only the
financial cost of funding public assistance programs but also the insidious but
impossible to quantify harm that this community and its families suffer as a result
of unemployment; and that the assessment of liquidated damages of up to
$5,000 for every notice of a new hire for an entry level position improperly
withheld by the Consultant from the first source hiring process, as determined by
the FSHA during its first investigation of a Consultant, does not exceed a fair
estimate of the financial and other damages that the City suffers as a result of the
Consultant's failure to comply with its first source referral contractual obligations.
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(d) That the continued failure by a Consultant to comply with its first
source referral contractual obligations will cause further significant and
substantial harm to the City and the public, and that a second assessment of
liquidated damages of up to $10,000 for each entry level position improperly
withheld from the FSHA, from the time of the conclusion of the first investigation
forward, does not exceed the financial and other damages that the City suffers as
a result of the Consultant's continued failure to comply with its first source referral
contractual obligations;

(e) That in addition to the cost of investigating alleged violations
under this Section, the computation of liquidated damages for purposes of this
Section is based on the following data:

e The average length of stay on public assistance in San
Francisco's County Adult Assistance Program is approximately
41 months at an average monthly grant of $348 per month,
totaling approximately $14,379; and

e In 2004, the retention rate of adults placed in employment
programs funded under the Workforce Investment Act for at
least the first six months of employment was 84.4%. Since
qualified individuals under the First Source program face far
fewer barriers to employment than their counterparts in
programs funded by the Workforce Investment Act, it is
reasonable to conclude that the average length of employment
for an individual whom the First Source Program refers to an
employer and who is hired in an entry level position is at least
one year,;

(f)  That the failure of Consultants to comply with this Chapter,
except property Consultants, may be subject to the debarment and monetary
penalties set forth in Sections 6.80 et seq. of the San Francisco Administrative
Code, as well as any other remedies available under the contract or at law; and

(g) That in the event the City is the prevailing party in a civil action
to recover liquidated damages for breach of a contract provision required by this
Chapter, the Consultant will be liable for the City's costs and reasonable
attorneys fees.

25.10.6. Subcontracts. Any subcontract entered into by Consultant shall require
the subconsultant to comply with the requirements of Chapter 83 of the San Francisco
Administrative Code and shall contain contractual obligations substantially the same as those set
forth in this Section.

25.11. Prohibition of Political Activity with City Funds. No funds appropriated by the
City for any contract, grant agreement or loan agreement may be expended for participating in,
supporting, or attempting to influence a political campaign for any candidate or measure.
Recipients of City funds will cooperate in audits conducted by the Chief Financial Officer to
verify that no City funds were used for political purposes.
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In accordance with San Francisco Administrative Code Chapter 12.G, Consultant
may not participate in, support, or attempt to influence any political campaign for a
candidate or for a ballot measure (collectively, “Political Activity”) in the performance of
the services provided under this Agreement. Consultant agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rules and
regulations promulgated by the City’s Controller. The terms and provisions of Chapter
12.G are incorporated herein by this reference. In the event Consultant violates the
provisions of this Section, the City may, in addition to any other rights or remedies
available hereunder, (A) terminate this Agreement, and (B) prohibit Consultant from
bidding on or receiving any new City contract for a period of two (2) years. The
Controller will not consider Consultant’s use of profit as a violation of this Section.

25.12. Services Provided by Attorneys. Any services to be provided as part of
Consultant’s services under this Agreement that are provided by a law firm or attorney retained
by the Consultant must be reviewed and approved in writing in advance by the San Francisco
City Attorney. No invoices for services provided by law firms or attorneys, including, without
limitation, as subconsultants of Consultant, will be paid unless the provider received advance
written approval from the City Attorney.

26. CONTRACT ADMINISTRATION AND CONSTRUCTION.

26.1. Notices to the Parties. Unless otherwise indicated elsewhere in this
Agreement, all written communications sent by the parties may be by U.S. mail, e-mail or by fax,
and shall be addressed as follows:

To SFMTA:  Carter R. Rohan, R.A.
Central Subway Program Officer
Director, Capital Programs and Construction
San Francisco Municipal Transportation Agency
1 South Van Ness, 7th floor
San Francisco, CA 94103
Tel: 415-701-4282
Fax: 415-701-4300
carter.ronan@SFMTA.com

Shahnam Farhangi

Division Deputy, Contract Administration

and Quality Management

San Francisco Municipal Transportation Agency
1 South Van Ness, 3rd floor

San Francisco, CA 94103

Tel: 415-701-4284

Fax: 415-701-4300
shahnam.farhangi@SFMTA.com

To Consultant: Anthony Marraro
Principal-in-Charge HNTB - B&C JV
1330 Broadway, Suite 1630
Oakland, CA 94612
Tel: 510-587-8709
Fax: 510-208-4595

-81- Final 1-27-2010
Central Subway Final Design
Package #3 CS-155-3



amarraro@hntb.com
Any notice of default must be sent by registered mail.

26.2. Assignment. The services to be performed by Consultant are personal in
character and neither this Agreement nor any duties or obligations hereunder may be assigned
or delegated by the Consultant unless first approved by City by written instrument executed and
approved as required by SFMTA policy and City law. Consultant and the partners of any joint
venture or association that constitute the Consultant or any of the Consultant's subconsultants
may incorporate or change their business names, and such actions shall not be considered an
assignment for purposes of this Agreement provided such incorporation or name change does
not decrease that entity's obligation or liability under this Agreement.

26.3. Successors and Assigns. This Agreement shall be binding upon the City and
the Consultant and their respective successors and assigns. Neither the performance of this
Agreement nor any part thereof, nor any funds due or to become due there under may be
assigned by the Consultant without the prior written consent and approval of the City.

26.4. Non-Waiver of Rights. The omission by either party at any time to enforce any
default or right reserved to it, or to require performance of any of the terms, covenants, or
provisions hereof by the other party at the time designated, shall not be a waiver of any such
default or right to which the party is entitled, nor shall it in any way affect the right of the party to
enforce such provisions thereafter.

26.5. Modification of Agreement. This Agreement may not be modified, nor may
compliance with any of its terms be waived, except by written instrument executed and
approved as required by the terms of this Agreement or as otherwise required by law.

26.6. Agreement Made in California; Venue. The formation, interpretation and
performance of this Agreement shall be governed by the laws of the State of California. Venue
for all litigation relative to the formation, interpretation and performance of this Agreement shall
be in San Francisco or as provided by Code of Civil Procedure Section 394; the venue for
litigation in a county other than San Francisco pursuant to Section 394 will be Alameda County.

26.7. Construction of Agreement.

26.7.1. All article or section titles and paragraph captions are for reference only and
shall not be considered in construing this Agreement. This Agreement is the result of and
memorializes a negotiated contract between the Parties, each of which is experienced and
knowledgeable in professional services contracting for public works architectural and engineering
design, construction support and related services, and each of which was represented by and had
the assistance of legal counsel of its choosing. No rule of construction in which an ambiguity in a
contract is construed against the drafter shall be applied to interpret this Agreement or the Parties’
intentions thereto.

26.7.2. The Agreement is comprised of this document, the documents incorporated
by reference hereto, the Included Appendices, and to the extent necessary to clarify an ambiguity,
the RFP. In case of conflict between any of said documents, this document shall have
precedence. In the case of any ambiguity or conflict as to a requirement or specification set out in
Appendix A or other document determining a deliverable, task or deadline, the SFMTA Program
Manager shall make the final and binding determination.
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26.7.3. For avoidance of doubt, in any part of this Agreement where the Party
responsible for performing a task or the Party that has an affirmative duty to progress the Work is
not clearly identified, the Party responsible for performing said task or that has such an affirmative
duty shall be presumed to be the Consultant. The City shall be presumed to be recipient and/or
beneficiary of the performance of such tasks and meeting of such duties. The City shall have be
responsible for performing a task or meeting an obligation only where: (a) the operative language
of the Agreement so specifies that the City is the responsible actor; (b) only the City has the
authority to take the required action and such authority cannot be delegated to the Consultant;
and (c) the task or portion of the work at issue is not at all addressed in the Agreement and
cannot by reasonable construction of the Agreement be a responsibility implied or arising from a
specified task or duty.

26.8. Entire Agreement. This Agreement and its listed Attachments and other
documents incorporated by reference constitute an integrated document that sets forth the
entire agreement between the parties as to the matters addressed therein, and the provisions of
this Agreement and its listed Attachments supersede all other oral or written provisions, drafts of
the Agreement. This contract may be modified only as provided in Section 8.

26.9. Compliance with Laws. Consultant shall keep itself fully informed of the City’s
Charter, codes, ordinances and regulations of the City and of all state, and federal laws in any
manner affecting the performance of this Agreement, and must at all times comply with such
local codes, ordinances, and regulations and all applicable laws as they may be amended from
time to time.

26.10. Disputes and Resolution.

26.10.1. Notice of Dispute. For any dispute involving a question of fact that does
not involve a claim for additional compensation, the aggrieved Party shall furnish the other Party
with a notice of dispute within fifteen (15) working days of the determination of the dispute. The
Party receiving a notice of dispute shall submit a written reply with fourteen (14) working days of
delivery of the notice. The notice and response shall contain the following: (a) a statement of the
Party’s position and a summary of the arguments supporting that position, and (b) any evidence
supporting the Party’s position.

26.10.2. Resolution of Disputes. Disputes arising in the performance of this
Agreement that are not resolved by negotiation between the SFMTA Program Manager and
Consultant's Project Manager shall be decided in writing by the SFMTA Senior Manager of
Contract and Quality Management. The decision shall be administratively final and conclusive
unless within ten (10) days from the date of such decision, the Consultant mails or otherwise
furnishes a written appeal to the SFMTA Program Officer, or his/her designee. In connection with
such an appeal, the Consultant shall be afforded an opportunity to be heard and to offer evidence
in support of its position. The decision of the SFMTA Program Officer shall be administratively
final and conclusive. This Section applies to all disputes unless a specific provision of this
Agreement provides that the SFMTA Program Manager’s decision as to a particular dispute is
final.

26.10.3. No Cessation of Work. Pending final resolution of a dispute hereunder,
the Consultant shall proceed diligently with the performance of its obligations under this
Agreement in accordance with the written directions of the SFMTA Program Manager.
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26.10.4. Alternative Dispute Resolution. If agreed to by both Parties, disputes
may be resolved by a mutually agreed to alternative dispute resolution process.

26.10.5. Claims for Additional Compensation. For disputes involving a claim for
additional compensation, parties involved shall attempt to resolve such disputes expediently and
in good faith so as not to impact the performance or schedule of the Project. Under no
circumstances shall the Consultant or its sub-consultants stop work due to an unresolved dispute.

26.10.6. Disputes among Consultant Partners. If Consultant is a joint venture
partnership, the resolution of any contractual disputes related to Consultant's joint venture or
association partners (if any) shall be the sole responsibility of the Consultant, and Consultant shall
not allow any such dispute to impact Consultant’s performance of the Contract or otherwise delay
the Project. Any such disputes that impact the Project shall be cause for the City to withhold
and/or reduce invoice payments to the Consultant's Joint Venture or Association firms until the
dispute is resolved.

26.11. Mutual Agreement. This Agreement is the product of negotiations between the
Parties. Each Party represents that it is a sophisticated and experienced participant in
contracting for public works. Each Party has been represented by legal counsel of their
choosing. Each Party represents that it has read and understands this Agreement, and enters
into this Agreement of its own free-will and without coercion of any kind. The Parties agree that
this Agreement shall not be subject to any rule of contract construction that may hold or would
result in any ambiguity of any provision of this Agreement being held against the drafter of said
provision.

26.12. Severability. Should the application of any provision of this Agreement to any
particular facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the validity of other provisions of this Agreement shall not be affected or
impaired thereby, and (b) such provision shall be enforced to the maximum extent possible so
as to effect the intent of the parties and shall be reformed without further action by the parties to
the extent necessary to make such provision valid and enforceable.

26.13. No Third Party Beneficiary. This Agreement is intended for the sole benefit of
the City and the Consultant, and is not intended to create any third-party rights or benefits.

26.14. Signatories Authorized. By signing below, each signatory warrants that he or
she is authorized to execute this Agreement and thereby bind the Party he or she represents.

27. ENVIRONMENTAL REQUIREMENTS.

27.1. Resource Efficiency and Conservation. Consultant shall adhere to the extent
practicable to all requirements of Chapter 82 Resource Efficiency Requirements for City-owned
Facilities (Green Building Ordinance), attached hereto as Attachment J. Chapter 5 of the San
Francisco Environment Code (“Resource Conservation”) is incorporated herein by reference.
Failure by Consultant to comply with any of the applicable requirements of Chapter 5 specifically
required by the SFMTA may be deemed a material breach of contract.

27.2. Preservative-Treated Wood Containing Arsenic. Consultant shall not
purchase preservative-treated wood products containing arsenic in the performance of this
Agreement unless an exemption from the requirements of Chapter 13 of the San Francisco
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Environment Code is obtained from the Department of the Environment under Section 1304 of
the Code. The term "preservative-treated wood containing arsenic" shall mean wood treated
with a preservative that contains arsenic, elemental arsenic, or an arsenic copper combination,
including, but not limited to, chromated copper arsenate preservative, ammoniacal copper zinc
arsenate preservative, or ammoniacal copper arsenate preservative. Consultant may purchase
preservative-treated wood products on the list of environmentally preferable alternatives
prepared and adopted by the Department of the Environment. This provision does not preclude
Consultant from purchasing preservative-treated wood containing arsenic for saltwater
immersion. The term "saltwater immersion" shall mean a pressure-treated wood that is used for
construction purposes or facilities that are partially or totally immersed in saltwater.

27.3. Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the
community in that it promotes a perception in the community that the laws protecting public and
private property can be disregarded with impunity. This perception fosters a sense of disrespect
of the law that results in an increase in crime; degrades the community and leads to urban
blight; is detrimental to property values, business opportunities and the enjoyment of life; is
inconsistent with the City's property maintenance goals and aesthetic standards; and results in
additional graffiti and in other properties becoming the target of graffiti unless it is quickly
removed from public and private property. Graffiti results in visual pollution and is a public
nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City
and County and its residents, and to prevent the further spread of graffiti.

Consultant shall remove all graffiti from any real property owned or leased by Consultant
in the City and County of San Francisco within forty eight (48) hours of the earlier of
Consultant's (a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti
from the Department of Public Works. This Section is not intended to require a Consultant to
breach any lease or other agreement that it may have concerning its use of the real property.
The term "graffiti" means any inscription, word, figure, marking or design that is affixed, marked,
etched, scratched, drawn or painted on any building, structure, fixture or other improvement,
whether permanent or temporary, including by way of example only and without limitation, signs,
banners, billboards and fencing surrounding construction sites, whether public or private,
without the consent of the owner of the property or the owner's authorized agent, and which is
visible from the public right-of-way. "Graffiti" shall not include: (1) any sign or banner that is
authorized by, and in compliance with, the applicable requirements of the San Francisco Public
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any
mural or other painting or marking on the property that is protected as a work of fine art under
the California Art Preservation Act (California Civil Code Sections 987 et seq.) or as a work of
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. 88 101 et seq.).

Any failure of Consultant to comply with this Section of this Agreement shall constitute
an Event of Default of this Agreement.

27.4. Food Service Waste Reduction Requirements. Consultant agrees to comply
fully with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance,
as set forth in San Francisco Environment Code Chapter 16, including the remedies provided,
and implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein
by reference and made a part of this Agreement as though fully set forth. This provision is a
material term of this Agreement. By entering into this Agreement, Consultant agrees that if it
breaches this provision, City will suffer actual damages that will be impractical or extremely
difficult to determine; further, Consultant agrees that the sum of one hundred dollars ($100)
liquidated damages for the first breach, two hundred dollars ($200) liquidated damages for the
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second breach in the same year, and five hundred dollars ($500) liquidated damages for
subsequent breaches in the same year is reasonable estimate of the damage that City will incur
based on the violation, established in light of the circumstances existing at the time this
Agreement was made. Such amount shall not be considered a penalty, but rather agreed
monetary damages sustained by City because of Consultant’s failure to comply with this
provision.

27.5. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San
Francisco Environment Code, the City and County of San Francisco urges its contractors and
consultants not to import, purchase, obtain, or use for any purpose, any tropical hardwood,
tropical hardwood wood product, virgin redwood or virgin redwood wood product.

27.6. Recycled Products. Consultant shall use recycled products, as set out in
Sections 28.10 and 28.19, below.

28. FEDERAL REQUIREMENTS.

28.1. Federal Contract Requirements and Applicable Law. The provisions set out
this Section 28 are required by federal law. If there is any conflict between said provisions or
any federal law, regulation or requirement, including such limitations and requirements as the
FTA may impose, such federal requirements, terms and conditions shall take precedence over
any terms and conditions set out in this Agreement. The City and County of San Francisco is a
chartered City and County with home rule powers under the Constitution of the State of
California. The terms of this Agreement are governed by California Law and the ordinances and
Charter of the City and County of San Francisco. Except as expressly provided for in this
Agreement, the Federal Acquisition Regulations (FAR) shall not apply to this Agreement, except
as to provide guidance as to accounting and auditing standards, including but not limited to
calculation of compensible costs and overhead.

28.2. Incorporation of Federal Transit Administration (FTA) Terms.

28.2.1. All contractual provisions required by DOT, as set forth in FTA Circular
4220.1F, (http://www.fta.dot.gov/laws/circulars/leg_reg_8641.html), as amended and the Master
Grant Agreement (http://www.fta.dot.gov/documents/15-Master.pdf), are hereby incorporated by
reference. Anything to the contrary herein notwithstanding, all FTA mandated terms shall be
deemed to control in the event of a conflict with other provisions contained in this Agreement.
The Consultant shall not perform any act, fail to perform any act, or refuse to comply with any
SFMTA request that would cause SFMTA to be in violation of the FTA terms and conditions.

28.2.2. The FTA Master Agreement obligates SFMTA to incorporate certain
provisions into this Agreement and any lower tier subcontracts at any level and to take
appropriate measures to ensure that Consultant and its lower tier subconsultants at any level
comply with certain applicable requirements set forth in the Master Agreement. The FTA Master
Agreement is hereby incorporated by reference into this Agreement, and Consultant shall comply
with all such requirements.

28.2.3. Copies of the FTA Master Agreement are available from SFMTA.

28.3. Applicability of Federal Grant Contract.
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28.3.1. This procurement may be subject to one or more financial assistance
contracts between SFMTA and the U.S. Department of Transportation, which incorporate the
current FTA Master Agreement and Circular 4220.1F as amended. U.S. Department of
Transportation's level of financial assistance may be between zero and eighty percent (0-80%).
The Consultant is required to comply with all terms and conditions prescribed for third party
contracts in these documents.

28.3.2. Federal laws, regulations, policies and administrative practices may be
modified or codified after the date this Agreement is established and may apply to this Agreement.
To assure compliance with changing federal requirements, Contract Award indicates that the
Consultant agrees to accept all changed requirements that apply to this Agreement.

28.4. Federal Funding Limitation. Consultant understands that funds to pay for
Consultant's performance under this Agreement are anticipated to be made available from the
United States Department of Transportation through the Federal Transit Administration (FTA).
All funds must be approved and administered by FTA. SFMTA's obligation hereunder is
payable from funds that are appropriated and allocated by FTA for the performance of this
Agreement. If funds are not allocated, or ultimately are disapproved by FTA, SFMTA may
terminate or suspend Consultant's services without penalty or obligation other than those
specifically provided for in Section 19.2 of this Agreement as a termination for convenience.
SFMTA shall notify Consultant promptly in writing of the non-allocation, delay, or disapproval of
funding.

28.5. No Federal Government Obligation to Third Parties. Consultant agrees that,
absent the Federal Government's express written consent, the Federal Government shall not be
subject to any obligations or liabilities to any subrecipient, any third party contractor, or any
other person not a party to the Grant Agreement in connection with this Project.

Notwithstanding any concurrence provided by the Federal Government in or approval of any
solicitation, subagreement, or third party contract, the Federal Government continues to have no
obligations or liabilities to any party, including a subrecipient or third party contractor.

28.6. Federal Lobbying Restrictions.

28.6.1. This Agreement is subject to Section 319, Public Law 101-121 (31 U.S.C.
§1352) and U.S. DOT regulations "New Restrictions on Lobbying," 49 C.F.R. Part 20, which
prohibits Federal funds from being expended to influence or to attempt to influence an officer or
employee of any agency, members of Congress, an office or employee of Congress or an
employee of any Member of Congress in connection with the awarding of any federally funded
contract, the making of any Federal grant or loan, or entering into any cooperative agreement and
the extension, continuation, renewal, amendment, or modification of any Federal contract, grant,
loan, or cooperative agreement. Consultants and Subconsultants at any time who apply or bid for
an award of $100,000 or more shall file the certification required by 49 C.F.R. Part 20, "New
Restrictions on Lobbying." Each tier certifies to the tier above that it will not and has not used
Federal appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, officer or employee of
Congress, or any employee of a member of Congress in connection with obtaining any Federal
contract, grant or any other award covered by 31 U.S.C. 1352. Each tier shall also disclose the
name of any registrant under the Lobbying Disclosure Act of 1995 who has made lobbying
contacts on its behalf with non-Federal funds with respect to that Federal contract, grant or award
covered by 31 U.S.C. 1352. Such disclosures are forwarded from tier to tier up to the recipient.
The Consultant shall submit the "Certification Regarding Lobbying" included in this document.
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The Consultant's signature on this certification shall certify that: a) it has not engaged in the
prohibited activity and b) the language of the certification shall be included in all lower tier
subcontracts, which exceed $100,000, and that all such subconsultants shall certify and disclose
accordingly. SFMTA is responsible for keeping the certification form of the Consultant, who is in
turn responsible for keeping the certification forms of subconsultants. Further, by executing the
Agreement, the Consultant agrees to comply with these laws and regulations.

28.6.2. If the Consultant has engaged in any lobbying activities to influence or
attempt to influence the awarding of this Agreement, the Consultant must disclose these activities.
In such a case, the Consultant shall complete Standard Form SF-LLL, "Disclosure of Lobbying
Activities". SFMTA must also receive all disclosure forms.

28.6.3. The Consultant and any subconsultants shall file a disclosure form at the
end of each calendar quarter in which there occurs any event that requires disclosure or that
materially affects the accuracy of a previously filed disclosure form. An event that materially
affects the accuracy of the information reported includes:

(@ A cumulative increase of $25,000 or more in the amount paid or
expected to be paid for influencing or attempting to influence this federally funded
Agreement; or

(b) A change in the person(s) influencing or attempting to influence
this federally funded Agreement; or

(c) A change in the officer(s), employee(s) or member contracted to
influence or attempt to influence this federally funded Agreement.

28.7. Lobbying Certification and Disclosure. Pursuant to 49 C.F.R. Part 20 (which
is by this reference incorporated herein), the Consultant shall execute and return the
Certification Regarding Lobbying by Consultant form set forth in Attachment H with the
execution of this agreement.

28.8. Certification Regarding Debarment, Suspension And Other Responsibility
Matters.

28.8.1. Pursuant to Executive Order 12549 and 12689, "Debarment and
Suspension," 31 USC § 6101 and federal regulations in 49 C.F.R. 29, entities and individuals who
are debarred or suspended by the federal government are excluded from obtaining federal
assistance funds under this Contract. To assure that such entities and individuals are not
involved as participants on this FTA-financed contract, if the contract exceeds $25,000 each
Consultant shall complete and submit, as part of its Proposal, the certification form, contained in
these documents. The inability of a Consultant to provide a certification will not necessarily result
in denial of consideration for contract award. A Consultant that is unable to provide a certification
must submit a complete explanation attached to the certification form. Failure to submit a
certification or explanation may disqualify the Consultant from participation under this Contract.
SFMTA, in conjunction with FTA, will consider the certification or explanation in determining
contract award. No contract will be awarded to a potential third-party contractor submitting a
conditioned debarment or suspension certification, unless approved by the FTA.

28.8.2. The certification is a material representation of fact upon which reliance is
placed in determination of award of contract. If at any time the Consultant learns that its
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certification was erroneous when submitted or has become erroneous by reason of changed
circumstances, it shall immediately provide written notice to SFMTA. If it is later determined that
the Consultant knowingly rendered an erroneous certification, or failed to notify SFMTA
immediately of circumstances which made the original certification no longer valid, SFMTA may
disqualify the Consultant. If it is later determined that the Consultant knowingly rendered an
erroneous certification, or failed to notify SFMTA immediately of circumstances which made the
original certification no longer valid, SFMTA may terminate the contract, in addition to other
remedies available including FTA suspension and/or debarment.

28.8.3. Further, the Consultant shall not knowingly enter into any subcontract with
an entity or person who is proposed for debarment under 48 C.F.R. Part 9, Subpart 9.4, debarred,
suspended, or who has been declared ineligible from obtaining federal assistance funds. As
such, the Consultant shall require all subconsultants seeking subcontracts to complete and submit
the same certification form contained in these documents before entering into any agreement with
said subconsultant.

28.9. Exclusionary Or Discriminatory Specifications. Apart from inconsistent
requirements imposed by Federal statute or regulations, the Consultant agrees that it will
comply with the requirement of 49 U.S.C. § 5323(h)(2) by refraining from using any Federal
assistance awarded by FTA to support procurements using exclusionary or discriminatory
specifications.

28.10. Conservation. The Consultant shall recognize mandatory standards and
policies relating to energy efficiency that are contained in the State Energy Action plan issued in
compliance with the Energy Policy and Conservation Act (42 USC Section 6321 et seq.).

28.11. Clean Water. The Consultant agrees to comply with all applicable standards,
orders or regulations issued pursuant to the Federal Water Pollution Control Act, as amended,
33 U.S.C. 1251 et seq. The Consultant agrees to report each violation to the Purchaser and
understands and agrees that the Purchaser will, in turn, report each violation as required to
assure naotification to FTA and the appropriate EPA Regional Office. The Consultant also
agrees to include these requirements in each subcontract exceeding $100,000 financed in
whole or in part with Federal assistance provided by FTA.

28.12. Clean Air. The Consultant agrees to comply with all applicable standards,
orders or regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. 8.8 7401 et
seq. The Consultant agrees to report each violation to the Purchaser and understands and
agrees that the Purchaser will, in turn, report each violation as required to assure notification to
FTA and the appropriate EPA Regional Office. The Consultant also agrees to include these
requirements in each subcontract exceeding $100,000 financed in whole or in part with Federal
assistance provided by FTA.

28.13. Fly America. International air transportation of any persons involved in or
property acquired for the Project must be provided by U.S. flag air carriers to the extent service
by these carriers is available, as required by the International Air Transportation Fair
Competitive Practices Act of 1974, as amended, 49 U.S.C. 40118, in accordance with U.S.
GAO regulations, “Uniform Standards and Procedures for Transportation Transactions,” 4
C.F.R. Part 52, and U.S. GAO Guidelines for Implementation of the “Fly America Act” B-138942,
1981 U.S. Comp. Gen. LEXIS 2166. March 31, 1981.
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28.14. Seismic Safety. The Consultant agrees that any new building or addition to an
existing building will be designed and constructed in accordance with the standards for Seismic
Safety required in Department of Transportation Seismic Safety Regulations 49 C.F.R. Part 41
and will certify to compliance to the extent required by the regulation. The Consultant also
agrees to ensure that all work performed under this Contract including work performed by a
subcontractor is in compliance with the standards required by the Seismic Safety Regulations
and the certification of compliance issued on the Project.

28.15. National Intelligent Transportation Systems Consultanture and Standards.
The Consultant agrees to conform, to the extent applicable, to the National Intelligent
Transportation Systems (ITS) Consultanture and Standards as required by Section 5206(e) of
TEA-21, 23 U.S.C. § 502-, and with FTA Notice, "Federal Transit Administration National ITS
Consultanture Policy on Transit Projects" 66 Fed. Reg. 1455 et seq., January 8, 2001, and other
subsequent Federal directives that may be issued.

28.16. Electronic and Information Technology. When providing reports or other
information to the SFMTA, or to the Federal Transit Administration (FTA), among others, on
behalf of the SFMTA, the Consultant agrees to prepare such reports or information using
electronic or information technology capable of assuring that the reports or information delivered
will meet the applicable accessibility standards of Section 508 of the Rehabilitation Act of 1973,
as amended, 29 U.S.C. § 794d, and U.S. ATBCB regulations, "Electronic and Information
Technology Accessibility Standards," 36 C.F.R. Part 1194.

28.17. Nondiscrimination. In addition to the provisions prohibiting discrimination set
out in Sections 10.4 and 24.1, above, the Consultant shall ensure compliance by it and its
subconsultants with all requirements imposed by Title VI of the Civil Rights Act of 1964 (42 USC
2000d), federal Executive Order No. 11246, regulations of the U. S. Department of Labor issued
thereunder, the regulations of the federal Department of Transportation issued thereunder, and
the Americans with Disabilities Act, as they may be amended from time to time. Accordingly,
during the performance of this Agreement, the Consultant, for itself, its assignees, and
successors in interest (hereinafter referred to as the "Consultant”), agrees as follows:

28.17.1. The Consultant shall comply with the Regulations relative to
nondiscrimination in federally-assisted programs of the Department of Transportation (hereinafter
"DOT"), Title 49, Code of Federal Regulations, Part 21 ("Nondiscrimination in Federally-Assisted
Programs of the Dept. of Transportation™), as they may be amended from time to time (hereinafter
referred to as the Regulations), which are herein incorporated by reference and made a part of
this Agreement.

28.17.2. In all solicitations either by competitive bidding or negotiation made by the
Consultant for work to be performed under a subcontract, including procurements of materials or
leases of equipment, each potential subconsultant or supplier shall be notified by the Consultant
of the Consultant's obligations under this Agreement and the Regulations relative to
nondiscrimination on the grounds of race, religion, creed, sex, sexual orientation, disability, age,
or nationality.

28.17.3. The Consultant shall provide all information and reports required by the
Regulations or directives issued pursuant thereto, and shall permit access to its books, records,
accounts, other sources of information, and its facilities as may be determined by SFMTA or FTA
to be pertinent to ascertain compliance with such regulations, orders, and instructions. Where
any information is required of a contractor or subconsultant that is in the exclusive possession of
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another who fails or refuses to furnish this information, the Consultant shall so certify to SFMTA,
or FTA, as appropriate, and shall set forth what efforts it has made to obtain the information.

28.17.4. In the event of the Consultant's noncompliance with the nondiscrimination
provisions of this Agreement, SFMTA shall impose such contract sanctions as it or FTA may
determine to be appropriate, including, but not limited to:

(@) Requiring the Consultant to take remedial action to bring the
Consultant into compliance;

(b) Withholding of payments to the Consultant under the Agreement
until the Consultant complies; and/or

(c) Cancellation, termination, or suspension of the Agreement, in
whole or in part.

28.17.5. The Consultant shall include the provisions of these Subsections 28.17.1 to
28.17.4 in every subcontract, including procurements of materials and leases of equipment,
unless exempt by the Regulations, or directives issued pursuant thereto. The Consultant shall
take such action with respect to any subcontract or procurement as SFMTA or FTA may direct as
a means of enforcing such provisions including sanctions for noncompliance; provided, however,
that, in the event the Consultant becomes involved in, or is threatened with, litigation with a
subconsultant or supplier as a result of such direction, the Consultant may request SFMTA to
enter into such litigation to protect the interests of SFMTA and, in addition, the Consultant may
request the United States to enter into such litigation to protect the interest of the United States.

28.18. Title VI Compliance. During the performance of this Agreement, Consultant, for
itself, its assignees, and its successors in interest agrees as follows:

28.18.1. Compliance with Regulations: Consultant shall comply with the
Regulations relative to nondiscrimination in federally-assisted programs of the Department of
Transportation (hereinafter, "DOT") Title 49, Code of Federal Regulations, Part 21, as they may
be amended from time to time (hereinafter referred to as the Regulations), which are herein
incorporated by reference and made a part of this Agreement.

28.18.2. Nondiscrimination: Consultant, with regard to the work performed by it
during the Agreement, shall not discriminate on the grounds of race, religion, color, sex, age, or
national origin in the selection and retention of subconsultants, including procurement of materials
and leases of equipment. Consultant shall not participate either directly or indirectly in the
discrimination prohibited by Section 21.5 of the Regulations, including employment practices
when the Agreement covers a program set forth in Appendix B of the Regulations.

28.18.3. Solicitations for Subcontracts, Including Procurements of Materials
and Equipment: In all solicitations either by competitive bidding or negotiation made by
Consultant for work to be performed under a subcontract, including procurements of materials or
leases of equipment, each potential subconsultant or supplier shall be notified by Consultant of
Consultant's obligations under this Agreement and the Regulations relative to nondiscrimination
on the grounds of race, religion, color, sex, age, or national origin.

28.18.4. Information and Reports: Consultant shall provide all information and
reports required by the Regulations or directives issued pursuant thereto, and shall permit access
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to its books, records, accounts, other sources of information, and its facilities as may be
determined by SFMTA or the FTA to be pertinent to ascertain compliance with such Regulations,
orders, and instructions. Where any information required of Consultant is in the exclusive
possession of another who fails or refuses to furnish this information, Consultant shall so certify to
SFMTA, or the FTA as appropriate, and shall set forth what efforts it has made to obtain the
information.

28.18.5. Sanctions for Noncompliance: In the event of Consultant's
noncompliance with the nondiscrimination provisions of this Agreement, SFMTA shall impose
such contract sanctions as it or the FTA may determine to be appropriate, including, but not
limited to:

(@) Withholding of payments to Consultant under the Agreement
until Consultant complies, and/or,

(b) Cancellation, termination or suspension of the Agreement, in
whole or in part.

28.18.6. Incorporation of Provisions: Consultant shall include the provisions of
Subsection 28.18.1 through 28.18.5 of this Section in every subcontract, including procurements
of materials and leases of equipment, unless exempt by the Regulations, or directives issued
pursuant thereto. Consultant shall take such action with respect to any subcontract or
procurement as SFMTA or the FTA may direct as a means of enforcing such provisions including
sanctions for noncompliance: Provided, however, that, in the event Consultant becomes involved
in, or is threatened with, litigation with a subconsultant or supplier as a result of such direction,
Consultant may request SFMTA to enter into such litigation to protect the interests of SFMTA,
and, in addition, Consultant may request the United States to enter into such litigation to protect
the interests of the United States.

28.19. Requirements of Americans with Disabilities Act. The Consultant is required
to comply with all applicable requirements of the Americans with Disabilities Act of 1990 (ADA),
42 USC 88 12101, et seq.; Section 504 of the Rehabilitation Act of 1973, as amended, 29 USC
§ 794; and 49 USC § 5301(d), and the following regulations and any amendments thereto:

28.19.1. U.S. Department of Transportation regulations, "Transportation Services for
Individuals with Disabilities (ADA)," 49 C.F.R. Part 37,

28.19.2. U.S. Department of Transportation regulations, "Nondiscrimination on the
Basis of Disability in Programs or Activities Receiving Federal Financial Assistance,"” 49 C.F.R.
Part 27;

28.19.3. U.S. Department of Justice (DOJ) regulations, "Nondiscrimination on the
Basis of Disability in State and Local Government Services," 28 C.F.R. Part 35;

28.19.4. DOJ regulations, "Nondiscrimination on the Basis of Disability by Public
Accommodations and in Commercial Facilities," 28 C.F.R. Part 36;

28.19.5. U.S. General Services Administration regulations, "Accommaodations for the
Physically Handicapped,” 41 C.F.R. Subpart 101-19;
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28.19.6. U.S. Equal Employment Opportunity Commission (EEOC) "Regulations to
Implement the Equal Employment Provisions of the Americans with Disabilities Act,” 29 C.F.R.
Part 1630;

28.19.7. U.S. Federal Communications Commission regulations,
"Telecommunications Relay Services and Related Customer Premises Equipment for Persons
with Disabilities," 47 C.F.R. Part 64, Subpart F; and

28.19.8. FTA regulations, "Transportation for Elderly and Handicapped Persons," 49
C.F.R. Part 609.

28.19.9. Any implementing requirements that the FTA may issue.

28.20. Recycled Products. To the extent practicable and economically feasible, the
Consultant agrees to provide a competitive preference for recycled products to be used in the
Project pursuant to the U.S. Environmental Protection Agency Guidelines at 40 C.F.R. Parts
247, implementing Section 6002 of the Resource Conservation and Recovery Act, as amended,
42 USC § 6962. If possible, the Consultant shall use both sides of paper sheets for copying and
printing and shall use recycled/recyclable products wherever practical at the fulfillment of this
Agreement.

28.21. Privacy.

28.21.1. Should the Consultant, or any of its subconsultants, or their employees
administer any system of records on behalf of the federal government, the Privacy Act of 1974, 5
USC § 552a, imposes restrictions on the party administering the system of records.

28.21.2. For purposes of the Privacy Act, when the Agreement involves the
operation of a system of records on individuals to accomplish a government function, SFMTA and
any Consultants, third-party contractors, subcontractors, and their employees involved therein are
considered to be government employees with respect to the government function. The
requirements of the Act, including the civil and criminal penalties for violations of the Act, apply to
those individuals involved. Failure to comply with the terms of the Act or this provision of this
Agreement will make this Agreement subject to termination.

28.21.3. The Consultant agrees to include this clause in all subcontracts awarded
under this Agreement that require the design, development, or operation of a system of records
on individuals subject to the Act.

28.22. False or Fraudulent Statements and Claims.

28.22.1. The Consultant recognizes that the requirements of the Program Fraud
Civil Remedies Act of 1986, as amended, 49 U.S.C. 88 3801 et seq. and U.S. DOT regulations,
"Program Fraud Civil Remedies," 49 C.F.R. Part 31, apply to its actions pertaining to this Project.
Accordingly, by signing this Agreement, the Consultant certifies or affirms the truthfulness and
accuracy of any statement it has made, it makes, or it may make pertaining to the covered Grant
Agreement, Cooperative agreement, Contract or Project. In addition to other penalties that may
be applicable, the Consultant acknowledges that if it makes a false, fictitious, or fraudulent claim,
statement, submission, or certification, the Federal Government reserves the right to impose the
penalties of the Program Fraud Civil Remedies Act of 1986, as amended, on the Consultant, to
the extent the Federal Government deems appropriate.
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28.22.2. The Consultant also acknowledges that it if makes a false, fictitious, or
fraudulent claim, statement, submission, or certification to the Federal Government in connection
with an urbanized area formula project financed with Federal assistance authorized by 49 U.S.C.
§ 5307, the Government reserves the right to impose on the Consultant the penalties of 18 U.S.C.
§ 1001, 31 USC 88 3801, et seq., and 49 U.S.C. § 5307(n)(1), to the extent the Federal
Government deems appropriate.

28.22.3. The Consultant agrees to include the above two clauses in each
subcontract financed in whole or in part with Federal assistance provided by FTA. It is further
agreed that the clauses shall not be modified, except to identify the subconsultant who will be

subject to the provisions.

28.23. Drug-Free Workplace Policy. Consultant acknowledges that pursuant to the
Federal Drug-Free Workplace Act of 1989, 41 U.S.C. 702, the unlawful manufacture,
distribution, dispensation, possession, or use of a controlled substance is prohibited on City
premises. Consultant agrees that any violation of this prohibition by Consultant, its employees,
agents or assigns will be deemed a material breach of this Agreement.

28.24. Approval by Counterparts. This Agreement may be approved by counterparts
signed by parties’ respective authorized representatives which shall be considered a single
document. Counter parts may be delivered by facsimile, PDF email, or courier.

29. INCLUDED APPENDICES.

The following documents included as Appendices to this Agreement are
incorporated by reference as if fully set out herein.

ACTIEMMUO®

Scope of Services/Scope of Work

Directory of Subconsultants

Summary of Fees - Cost Breakdown/Schedule of Charges
Other Direct Costs

Organization Chart

SBE Forms

Small Business Enterprise (SBE) Program

Overhead Rates for Field and Home Office Personnel
Central Subway Design Control Procedures

Central Subway Master Project Schedule

Surface, Trackway and Systems Construction Contract Package
(CP-7) Description
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General Overview

This document defines the scope of Consultant's Work for Design Package 3 for the
Central Subway Project. The scope is classified and presented herein in two parts.
described below as Part A and Part B. Management of both Part A and Part B will
be under the Design Package 3 Project Management staff. The division of the
Work here is only for to describe work scope tracking and work breakdown
structure. The scope of Work for each Part is described within the 16 work tasks
described in the RFP. The two Parts of the Work and their presentation in this
document are as follows:

Part A

The Work described in Part A covers the design work for Construction Package 7 of
the Central Subway Project (CSP), which includes the Surface Segment of the
alignment from the Tunnel Portal south to the interface with the T-Line at 4™ and
King Streets. Part A also includes Systems and completion of other related work
necessary to make Central Subway operational. Part A also includes the
integration of the designs performed under Design Package 1 (Tunnel and Utilities
Relocation, Construction Bid Packages 1, 2 and 3) and Design Package 2 (Stations,
Construction Bid Packages 4, 5 and 6).

Part A of the Work will cover the final design of the Central Subway Project and
involves the advancing of the design performed during the Preliminary Engineering
phase of the Project. Consultant shall commence the Work by verifying, validating
and adopting the Preliminary Engineering work ("Early Work") performed by PB
Wong, and advancing that design through the preparation and completion of
milestone submittals. The Work also covers design support services during the
subsequent during bid review and construction contract award, Project construction,
and Project testing, commissioning, and warranty periods.

Part B

The Work described in Part B covers the performance of the conceptual and
preliminary design work for the Central Control and Communications ("OCC
Program") portion of the CSP, and includes the implementation of a primary and
secondary Operations Control Center (OCC) and upgrades to the existing legacy
Systems in the OCC, including the ATCS and Tunnel radio systems.

Part B portion of the Work starts with the preparation of an Integrated Systems
Conceptual Engineering Report and an Interim OCC Implementation Plan, which
will describe the ultimate configuration of the integrated communication systems
and Operations Control Centers, and their associated implementation plans. Once
accepted by SFMTA, the Work will continue in advancing the design through
Consultant's completion of milestone submittals. The Work also includes
engineering support any portion the Project that involves the construction contract
bid solicitation and review, construction contract award, construction, purchasing,
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installation, cutover, testing and commissioning, and warranty periods of the
OCC(s) facilities and equipment designed under this Agreement.

Integration of Design

A key component in both Parts A and B is the task of Integration. The overall
objective of Integration is to ensure the delivery of fully integrated and operational
Central Subway Project and Central Control and Communications Project.
Consultant shall review and ensure that the designs in each of the CSP Design
Packages are integrated. Consultant shall ensure that its designs are integrated
with the designs of DP1 and DP2. Consultant shall integrate the designs for those
portions of the C3 Program described herein. Finally, Consultant shall integrate the
designs of City personnel into the design for DP3.

Task Budgeting and Level of Effort

Tasks identified herein that Consultant shall perform as “Level of Effort” or "Priced
Level of Effort" have been assigned a set price value against which the Consultant
shall bill at the agreed hourly rates. The number of hours needed to complete said
tasks are estimates negotiated by the Parties. The Consultant shall in good faith
make its best efforts to complete the tasks identified as "Level of Effort" within the
agreed time limits and budgets. However, the Consultant does not guarantee that it
will complete said tasks within the agreed time limits and budgets. When the
approved budget for a task is expended, the scope of services for such task shall be
considered complete unless the SFMTA increases the budget for the task and
authorizes the Consultant to continue to work that task.

Optional Services

Services designated in the title or body of a Task description as "Optional Services"
may be performed by the City or by the Consultant at the direction of and to the
extent required by the SFMTA.

Schedule

The time requirements for deliverables and completion of tasks are set out herein.
Unless otherwise indicated, the time requirements are measured from NTP. The
period in which a Party has to review a document or design commences one day
from receipt if delivery is by telephone facsimile, courier or in person from City staff,
or three days from mailing if delivery is by U.S. Maill,

Submittals

Submittal levels defined herein will apply to both the Part A and Part B of the Work
OCC, and days and durations are in calendar days, unless otherwise stated.
Submittals of Work Products from Consultant to be incorporated into DP2 contract
package submittals shall be provided to the applicable DP2 Contract Package
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manager seven (7) days prior to the completion of the respective DP2 contract
package submittal as determined by that DP2 Contract Package manager.

Early Work(Applicable only to Central Subway Project): Upon notice to
proceed, the Consultant shall familiarize itself with and review the design developed
during the Preliminary Engineering Phase. The Consultant shall prepare review
comments and shall provide a matrix of proposed changes from the Preliminary
Engineering concepts. Within 60 days of Notice to Proceed (NTP) Consultant shall
prepare a Quantity Take-Off estimate by organizing the Preliminary Engineering
design Quantity Take-Offs into the CPS Work Breakdown Structure ("WBS") and
prepare systems cost estimates. The WBS is the FTA mandated work plan adopted
by the SFMTA. This Work includes validating the Tunnel track alignment required
for the DP1 design consultant to progress Tunnel design and providing emergency
ventilation requirements to the DP2 design consultant based on the Consultant’s
SES analysis.

65% Submittal: 65% complete means Consultant's Work is sufficiently
complete to illustrate the entire scope of the work under design so that reviewers
can comment on the overall scope of the Contract Bid Package. Consultant must
place particular effort on producing timely emphasize the information and input that
the DP1 And DP2 teams need to incorporate or provide allowances for in their
respective designs. To minimize potential impacts and changes to DP3 System
designs that depend upon DP1 and DP2 designs, the Consultant shall limit
mobilization of its staff during 65% design to those persons needed to provide
integration, Quality Control, and input and information as requested by the DP1 and
DP2 teams, including CFD analysis of the Stations, and to develop and progress
OCC designs. That is, Consultant shall plan and progress its Work in DP3 Work to
minimize changes in its design made necessary by design developments in DP1
and DP2. Consultant shall note that during 65% design, City staff’'s availability to
perform DP3 Work or support that Work will be limited, as the SFMTA's first priority
will be supporting the consultants for DP1 and DP2. The intent for 65% design is to
avoid the appearance in the Pre-Final Submittal of new, significant items or
problems. At 65% design completion, Consultant shall have identified and
addressed all previous comments from earlier stages of design. Consultant shall
also have independently checked the Tunnel track alignment and items of
significance in the Stations at 65% design completion, in accordance with the
provisions for the QC Plan, including items on drawings, in the specifications and
construction quantity and system cost estimates.

Consultant's 65% submittal shall include reports, drawings, and technical
specifications sections covering the general description of the Work and products
requirements, and quantity and specialty systems cost estimates for the
Construction Bid Package(s) for review. The submittal shall include in the
transmittal letter a summary discussion of the design, by discipline, to give the
reviewer an understanding of why the design progressed in the particular manner it
did. It shall reference documentation of design decisions made in the course of the
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work. Include outstanding issues and/or conflicts that need resolution and
recommendations to resolve such issues. Consultant shall provide a matrix of
changes from the 35% design completion documents and a matrix of review
comments received after the 35% design completion submittal, with a description of
the changes and resolution of the comments. An electronic copy and one hard
copy of the submittal materials will be provided.

Pre-Final Submittal: Except for Systems, at Pre-Final Submittal, all design
work shall be near completion. The Consultant shall plan its work to minimize the
potential for changes in either system technology or Site conditions (i.e., third party
utility or site work) that may require either require design changes or alter the
design documents. The Consultant shall use the Pre-Final work to review the DP2
Pre-Final and Final submittals to verify that the space, conduit, cabling and wiring,
environmental conditioning and other provisions that the Consultant requested the
DP2 team provide are satisfactory. All calculations shall be completed; major items
shall be independently checked. Drawings shall be nearly complete for purposes
of the Construction Bid Package(s); and all comments made during the 65% design
review and other reviews shall have been incorporated into the design documents
or resolved. All previous comments shall have been identified and addressed.
Reports and studies shall be submitted as final, unless otherwise agreed.
Consultant’s list of proposed contract bid items shall be submitted.

The Pre-Final Submittal shall include final reports, drawings, general requirements
and technical specifications, and updated construction quantity and system cost
estimates. The submittal letter shall include a summary updated discussion of the
design, by discipline, to give a reviewer an understanding of why the design
progressed in the particular manner it did from the 65% design completion
submittal. The Pre-Final Submittal shall reference documentation of design
decisions made in the course of the Work since the 65% submittal. Include
outstanding issues and/or conflicts that need resolution, if any remain, and
recommendations to resolve such issues. Provide a matrix of changes from the
65% design documents and a matrix of review comments received after the 65%
submittal with a description of the changes and resolution of the comments. An
electronic copy and one hard copy of the submittal materials will be provided.
Reimbursement of additional reproduction costs may be requested as part of the
Optional Services. Pre-final submittals are expected to be complete except for
updates required to address comments made on the Pre-Final Submittal and
changes in systems technology. All items in the submittal shall be independently
checked in accordance with the provisions for the QC Plan.

Final Submittal/Contract Documents (100%): Consultant shall complete
all outstanding Work, Work Product, and documentation and shall update the
Construction Bid Documents to reflect the most current proven technology. While
the time allocated for the Final Submittal in the Master Project Schedule ("MPS") is
lengthy, Consultant shall mobilize as late in the task as needed to complete the
Final Submittal. Consultant’s Final design submittal shall include original and
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electronic files of the complete drawings, special provisions, general requirements
and technical specifications, bid item list and final engineer’s construction quantities
and system cost estimates ready for bidding of the work. The submittal letter shall
include a summary updated discussion of the design, by discipline, to give the
reviewer an understanding of why the design progressed in the particular manner it
did since the Pre-Final Submittal. It shall reference documentation of design
decisions made in the course of the work since the Pre-Final submittal. Include
outstanding issues and/or conflicts that need resolution, if any remain, and
recommendations to resolve such issues. Provide a matrix of changes from the
Pre-Final documents and a matrix of review comments received after the Pre-Final
submittal with a description of the changes and resolution of the comments.
Drawings shall be sealed and signed by the appropriate architect, engineer or other
professional licensed by the State of California. Final signed and sealed check
prints of drawings, specifications, calculations, cost estimates and other documents
as applicable shall be provided to SFMTA. All documents shall be properly indexed
and complete with back up.

PART A — CENTRAL SUBWAY PROJECT (CSP) SCOPE OF WORK

Project Management and Control

Project Management is the daily management by Consultant of its scope, staff, and
Work Product. It includes coordination of the design effort among disciplines and
among construction packages. It also includes management of the contract
schedule and budget, and implementation of cost and schedule control measures
and corrective actions.

Interfacing and coordination among the teams will be done through weekly progress
meetings. Similarly coordination and interfacing with other Design Packages (DP-1
and DP-2) will be done on a regular basis, weekly or bi-weekly as determined by the
SFMTA. Furthermore Consultant shall provide support for open dialogue with
building owners, utility companies, and Project Stakeholder, as indicated herein.

Task Leader
Chuck Morganson (Project Manager)

1.10 Final Design Strategic Execution Plan / Baseline Schedule
Services

1. The Consultant shall ensure that it is thoroughly familiar with Preliminary
Engineering design documents. The Consultant shall visit the Project Site to
observe and determine general Site conditions, utility locations, existing
facilities, existing surface geologic conditions, and other pertinent information
affecting DP3 work.

2. Consultant shall verify and validate the existing Preliminary Engineering
designs, including design criteria, applicable regulatory and code
requirements, including ADA compliance, and other relevant requirements
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with respect to DP3 work. The Consultant shall identify remaining
outstanding issues not resolved by the Preliminary Engineering documents
work product and shall identify steps and schedule/timeline necessary for
resolution of those issues with respect to the Work.

3. Within 21 days of NTP, the Consultant shall prepare an overall Final Design
Strategic Execution Plan to cover all Final Design, irrespective of whether the
Consultant or others will perform the design. The Plan shall include: Final
Design Work Plan, Design Schedule, Management and Coordination Plan of
Consultant and City personnel, Communication Protocols, Design Task
Control spreadsheet, and Project Design Integration and Quality Control
Plans.

The Final Design Strategic Execution Plan will drive the entire DP3 design
process. The plan will be the blueprint for performing the Project and will
develop a framework for:

1. Resolution of issues remaining from Preliminary Engineering
Monitoring Project performance

Disseminating information to all Project participants

Ensuring consistency across the construction contract package
Controlling CSP Quality, and DP3 Schedule and Cost

Identifying interfacing milestones both within Design Package 3 and
with the other Design Packages as shown on the CSP Master Project
Schedule (MPS).

7. Identifying responsibilities and relationships within the Consultant
Team and with SFMTA and other Project participants and Stakeholder

8. Identifying key findings from environmental documents to be
incorporated into final design to minimize adverse environmental
impacts.

The Strategic Execution Plan shall include a baseline Task Control spreadsheet
covering all subtasks. Subtasks shall be defined by discipline and deliverables (3™
or 4" level) to identify Work Product in accordance with the CPS Work Breakdown
structure (WBS). The Task Control Log shall be a spreadsheet showing subtask
number, subtask title, discipline, budgeted hours and cost, and number of sheets or
drawings (if appropriate), This spreadsheet shall be used for monthly reporting.

Consultant will proactively monitor its activities to anticipate and resolve problems
before they impact the CSP's critical path schedule.

2

Consultant will develop a detailed schedule based on the CSP Master Project
Schedule ("MPS"). The Baseline Schedule will include the activities based on the
tasks and subtasks. The schedule will show the activity, description, duration, start,
finish and logical relationships between activities, sub-activities and milestones.
Deliverables, design reviews, incorporation of review comments, interfaces with
other designers, and interfaces with third parties will be shown. This schedule will
serve as the design baseline for reporting progress, as described in Task 1.20
below.
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Deliverables described as “Early Work” throughout this Appendix A will be Paid
under this subtask.

Deliverables When Due

1.10 DP3 Final Design Strategic Execution Plan Draft 21 days after
NTP, Final 60 days
after NTP

1.15 DP3 Final Design schedule Draft 21 days after
NTP

Verification/Validation report and Issues / Concerns

with Preliminary Engineering documents 30 days after NTP

List of potential cost impact measures as described in

Task 10.20 90 days after NTP

Provide Quantity Takeoff & Cost Estimates of systems

and equipment as described in Task 10.30 60 Days after NTP

Review Comments on Preliminary Engineering

documents 45 Days after NTP

Review and Comment on CSP QC Plan as described

in Task 11.0 30 days after NTP

Construction Contracting Strategy Plan Observations

and Recommendations Report (Task 13.10) 60 Days after NTP

Task Leader
Chuck Morganson (Project Manager)

Assumptions and Exceptions —
1. The City will provide the MPS to DP3 Consultant upon NTP

2. The design schedule will be based on the MPS. The DP3 design schedule
will be incorporated into the MPS by others.

3. In the CPS Execution Plan the Consultant shall focus their efforts during the
Early Work and 65% CPS design on the work necessary to support the DP1
(Tunnels) and DP2 (Stations) teams and defining the ATCS and Radio
systems. The Plan and Design schedule shall assume that City staff
availability to the DP3 team will be limited prior to the 65% review shown on
the MPS, as City staff will focus on providing support to the DP1 and DP2
teams. The MPS must provide adequate time during CS 155-3 Pre-Final and
Final (100%) design tasks for City staff to complete their work.

4. The Design Schedule will be cost loaded at the task and subtask levels.

5. SFMTA will support the Consultant by providing CSP schedule updates
based on the Consultant’s updates of the Task Control spreadsheet.
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6. Consultant must complete all Work on this task within 90 days from NTP.
7. Consultant will not review traffic engineering plans under this Task.

1.20 Project Control Reporting

Services
Consultant shall submit Project Control Reports — to be submitted by the 10™ of
each month. Each report shall include:

1. Task Control Update— Update the Task Control spreadsheet to reflect hours
and cost expended to date, estimated remaining hours and cost to complete,
and progress as an estimate of the percent complete. Current issues relating
to the budget, proposed mitigations to address issues, and proposed and
pending changes to the budget.

2. Update the DP3 schedule monthly to indicate progress, actual start and finish
dates, remaining duration, percent complete, and estimated dates to
complete. Submit the schedule update to the CSP Project Controls Manager
electronically. The Consultant shall describe changes in logic, current issues
relating to the schedule, proposed mitigations to address issues, and
proposed and pending changes to the schedule.

Deliverables When Due
1.20 | Project Control Report 10th day of each
a 1. Updated Task control spreadsheet. Description of

Task Control issues and resolution. month

DP3 schedule status. Description of schedule issues
and resolution.

Task Leader
To Be Determined

Assumptions and Exceptions —

In order to provide the Project control reports on the 10" of the next month, portions
will be assumed. The work will be reconciled in cumulative basis.

1.30 Invoicing
Services

Consultant shall provide services as necessary to assist the SFMTA in reviewing
invoices related to this Agreement, including contract administration and contract
compliance support to ensure compliance with Contract requirements, FTA
procurement and contracting policies and procedures (including compliance with
SBE requirements), and Employment and Labor provisions.
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Consultant shall no more often than monthly submit an Invoice for Payment with the
monthly progress reports by the 25th day of the month, in a format approved by
SFMTA and which will contain up to date information for the following items:

1. Monthly progress on the Work. Current issues and problems relating to
interfaces, change control and other Project management issues, and
proposed resolutions to mitigate the issues and problems.

2. Labor information.  Tables showing 1) the budgeted and actual average
labor rates to date and for the month for each firm and 2) the budgeted and
actual labor cost to date and for the month for each firm, 3) cumulative cost
incurred to date,

3. Employee name, rate and firm for whom reimbursement is being requested.

4, Receipts, logs and invoices for other direct costs for which reimbursement is
being requested by firm.

5. SBE, EEO and First Source Hiring participation, utilization and goal

attainment.
Deliverables When Due
1.30 | Invoicing o [Monthly
1. Monthly Report and invoice (25M]

2. Labor information

3. Expenditure details by firm

4. Monthly SBE and EEO and First Source Hiring
compliance reports

Task Leader
To be determined (Project Control Manager)

Assumptions and Exceptions —

SFMTA will provide the invoice format upon NTP conforming to the above
description of reporting.

1.40 Compliance Support
Assumptions and Exceptions —

This work has been included in subtask 1.30 and 1.50 and is limited to reporting
SBE, EEO and First Source Hiring participation, utilization and goal attainment, and
actively working to ensure all goals are properly attained.

1.50 Project Management
Services

Consultant shall provide the following Project Management services. Project
Management means the daily management and administration by Consultant to
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coordinate design and support of construction, control quality, budget, cost,
schedule, scope, safety and security, and other related duties as required.

1.

Hold internal coordination meetings on a weekly basis with internal DP3 staff.
The primary purpose of these meetings is to interface the designs between
the various construction contract packages and various design disciplines
and subconsultants. Central Subway Program Management Staff will attend
relevant coordination meetings.

After each weekly internal coordination meeting, prepare an Action Iltem Log
that identifies required actions, due dates, and responsible parties.

Participate in Central Subway Senior Management Weekly Meetings.

Participate in coordination, interface and other meetings as needed. The
primary purpose of these meetings is to progress, manage and control the
CSP and interface the work among the various contract packages and for
Project integration. It is assumed that for meetings not requested by the DP3
Consultant that others will lead the meetings and prepare the minutes of
these meetings.

Perform other Contract and design management activities of DP3, including
active contract compliance activities.

Will lead bi-weekly design coordination meeting with package managers,
integration manager, and Quality Control between DP1, DP2 and DP3.

Deliverables When Due

1.50 | Project coordination meetings [As needed]

1. Action item log
2. Brief progress reports(as needed)
3. Meeting minutes (as required)

Task Leader
Chuck Morganson (Project Manager)

Assumptions and Exceptions

1.
2.

3.

Project management activities for DP3 will be performed under this task

Project Integration/Interfacing meetings will be led and documented by DP3
Consultant

Senior Management Weekly Meeting will be led and documented by others.

Program management, CSP overall financial management, ROW acquisition
support, risk management, CSP overall Project administration, and CSP
overall document control will be done by others. Consultant’s role will be to
implement CSP procedures and to participate in risk management
workshops and other meetings and implement measures to manage risks,
scope, schedule, and budget.
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5. Overall Project Document Control will be prepared and managed by others;
Consultant shall adhere to and implement CSP document control
procedures.
6. Work will be as-needed after 24 months.

Design and Project Integration

The success of the Central Subway Project will be largely determined by the degree
to which the consultants responsible for each of the three Design Packages
implement the integration and coordination roles defined under Task 2. Design
Package 3 (DP3) is responsible for integration between DP1, DP2 & DP3.
Consultant will coordinate/integrate design among its Subprime Consultants and its
Subconsultants, across disciplines and within the Integrated Team. Consultant will
develop and implement the CSP overall Interfacing and Integration Management
Plan which will form the basis for the systems integration coordination effort
between DP1, DP2 and DPS3.

Task Leader
Jerry Furman (Systems Integration Manager)

2.10 Design Interfacing and Integration Management
Services

1. Develop the CSP Integration Management Plan, a comprehensive,
systematic, documented, verifiable, and continuous integration plan. The
Plan will describe the Interface Management System in organizing
information, tracking progress, and in providing a permanent record of
integration activities. The Plan will serve as framework for interface
coordination and integration activities by DP1, DP2, DP3 and other
Stakeholder.

2. Develop a CSP Interfacing and Coordination Database to identify the
interfaces between design elements, construction contract packages, and
design team members including sub-primes, subconsultants and City staff. It
also will identify the individual responsible for ensuring that the requirements
at each interface boundary are met in the design.

3. Once interfaces among various Design Packages and contract packages are
identified and recorded in the Database, Consultant will present Database to
DP1 and DP2 to facilitate understanding and manage, monitor and track
progress of each interface throughout the Project.

4. Conduct regular Interface Coordination Meetings to discuss design
requirements and resolve issues related to each interface. Consultant will
organize, schedule, invite appropriate designers, and record minutes of
meetings.

5. Perform Interdisciplinary review of CSP construction contract packages to
confirm satisfaction of interface requirements or identify and address
conflicts.
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6. Review each CP-3 thru CP-7 design submittal to ensure consistency and
integration.
Deliverables When Due
2.10a | CSP Integration Management [21 days after NTP]
1 of 2 | Plan
2.10a | Interdisciplinary coordination [within 21 days after each 65% and
2 of 2 | check prints Pre-Final DP1, DP2 & DP3 design
submittal]
2.10b | Comments on Drawings and [within 15 days after each DP1, DP2
Technical Specifications for CP-3 | & DP3 design submittal]
thru CP-7

Task Leader
Jerry Furman

Assumptions and Exceptions

1. Design Package 3 Consultant will lead the preparation of the Project wide
integration plan and will manage interfaces among DP1, DP2 & DP3. DP1
and DP2 are expected to recognize the leadership role of DP3 in the
interface and integration management and will provide all the necessary
cooperation and support for a successful Project Integration Program.

2. DP2 will lead the interface and integration coordination activities between
DP1 and DP2 with oversight by DP3.

3. SFMTA has as Integration Management Plan which the Consultant will
review for possible adoption for the CSP.

4, Work under this Task will provided on an as-needed basis after 24 months
from NTP.

2.20 Third Party Coordination
Services

Assist SFMTA with coordination and in obtaining concurrence from third parties and
approving agencies (such as FTA, SFCTA, City and State departments and
agencies DPW and its bureaus, SFFD, MCAC, SFCTA, Mayors Office of
Accessibility, Mayor’s Office, Civic Design Committee, , Department of Building
Inspection, Caltrans, TIPA, CPUC, Building owners and other involved
Stakeholder) including providing necessary documents, drawings, and information.

Task Leaders
To be determined

Deliverables When Due
220 | Participation and providing supporting As required by
documentation for Third party coordination and SEMTA
approvals
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Assumptions and Exceptions

No abkowdrR

Utilities coordination is under subtask 6.10
Community Outreach is under subtask 2.60
Permit applications is under task 8.0.
Graphics support will be under task 14.
Design work is Task 12.

Caltrain and BART coordination is by others

Level of Effort is assumed for this task based on assumptions of a number of
meetings and a number of supporting documentation.

2.30 Coordination of Design Performed by City Staff
Services

Consultant will coordinate, integrate and incorporate as applicable City staff and the
design work performed by City and SFMTA in DP3 team.

Scope of the work assumed to be performed by City and SFMTA staff in general is
as follows. This work is identified as part of Optional Services in Consultant

Contract.

1. Roadways, sidewalks, ADA ramps, and all civil work required within the
public right of way.

2. All traffic engineering, truck routes, and maintenance and protection of traffic.
All temporary and permanent relocation and restoration of traffic signals,
signs, streetlights, OCS, etc.

3. All drainage work on Surface Segment.

4, Emergency Telephones/Blue Light Stations (ET/BLS).

5. Communications network & SCADA

6. Traction Power SCADA

7. Fire Telephone System and Mayor’'s Emergency Telephone System (METS)

8. Tunnel and Surface Segment electrical system.

9. Traffic control and signal

10.  Overhead contact system (OCS) including parallel feeders.

11. Wet standpipe in Tunnel and undercar deluge in Stations.

12.  Tunnel sump pumps and associated electrical and mechanical equipment.

13. Next Muni Signs

Deliverables When Due
2.30 | Coordination/ integration of City staff and their Continuous and on-
work product in DP3 going through Project
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Task Leader
Tom Tolentino (CP-7 Contract Manager)

1.

Assumptions and Exceptions

It is assumed that the City staff working on the Project will co-locate in the
Project Office and the work will be done in the Project office to have full
interfacing and integration with the Project staff.

City staff will be integrated in the Project team and will adhere to the Project
work plan and design schedule. City staff availability to the DP3 team will be
limited prior to the 65% review shown on the Master Project Schedule, as
City staff will be focusing on providing support to the DP1 and DP2 teams.
The Master Project Schedule provides adequate time during CS 155-3 Pre-
Final and Final (100%) design tasks for City staff to complete the above
work.

The City staff will follow all CSP procedures, guidelines, and criteria, as the
rest of the Project team.

As part of the Integrated DP3 Team, the design work identified above will be
provided by City staff.

City design efforts will result in complete plans, technical specifications,
calculations and quantity takeoffs, signed and sealed by a Registered
Professional Engineer in the appropriate discipline. Consultant will not be
required to sign and seal City Designer’s work product.

Optional Services after initial two weeks will be exercised as Priced Level of
Effort.

2.40 Systems Design Coordination
Services

1.

Consultant will develop system design Work Product for incorporation by
DP1 and DP2 consultants into their design or influence their design of Project
elements within their construction contract packages. Specifically, these
work product are as follows:

Stray current control and possible cathodic protection requirements.

Subway Environmental Simulation (SES) and Computational Fluid Dynamics
(CFD) analysis considering normal and high load conditions for the
emergency ventilation systems.. The SFMTA is currently conducting tests to
define heat release rates and Consultant will update the SES and CFD
analyses performed during the Preliminary Engineering phase to take into
account impact of heat release rates determined during tests. The analyses
will also define the local and remote control schemes for use as basis in the
SCADA system design.

Equipment space, equipment support, concrete embedments, and other
provisions for equipment installation required by DP3 in the Tunnel cross
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passages and in the Stations will be defined and provided to DP1 and DP2,
respectively, for incorporation in their design. Consultant will also specify to
DP2 the electrical power distribution equipment required in the Stations to
supply power to Tunnel electrical and communications systems.

5. Consultant will review work product prepared by DP1 and DP2 Consultants
to ensure their consistency with DP3 work, incorporation of systems
integration requirements and to verify that the space, conduit, cabling and
wiring, environmental conditioning and other provisions requested by the
Consultant is satisfactory.

Deliverables When Due
2 40a | Systems Design Coordination [As required by
1 of 4 | Stray current control and cathodic protection SFMTA]
requirements.
2 40a | Systems Design Coordination [60 days after
2 of 4 | SES analysis report. NTP]
2 40a | Systems Design Coordination [30 days after
3 of 4 | CFD analysis report. receipt of 65%
drawings of each
Station]
2.40a | Systems Design Coordination [30 days after
4 of 4 | Design requirements for incorporation in DP1 and NTP]
DP2 Design Packages
2.40b | Comments on Drawings and Technical [within 15 days
Specifications for CP-3 through CP-6 after each design
submittal]

Assumptions and Exceptions

1. Consultant will be responsible for overall Project Systems Integration as
those services are described in this Agreement.
2. Electrical power requirements for equipment provided by CP7 in the Tunnel

will be supplied from the power distribution system in the Stations designed
by DP2 and included in CBP4, CBP5 and CBP6.

3. Design requirements specified by DP3 will be incorporated by DP1 and DP2
in their design development of their respective construction contract
packages. Consultant will review DP1 and DP2 designs to ensure that
requirements are incorporated. This review is only to verify that DP3
requirements are adequately incorporated into the DP1 and DP2 designs and
Contract Documents.

4, Systems listed in 2.30 above will be designed by City staff and Consultant
will incorporate these designs in CP7.
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Consultant shall finalize all design and infrastructure requirements to be
incorporated into DP2 work product with DP3 review comments on each DP2
65% submittal.

Work will be as-needed after 24 months
SFMTA to provide results of the Fire Design Analysis at NTP.

Input files for initial Subway Environmental Simulation and Computation of
Fluid Dynamics analysis will be provided by SFMTA.

2.50 Coordination with Art for Transit (Optional Service)

Services

Coordinate with San Francisco Arts Commission and make presentations to the Art
Commission with regard to the incorporation of Art into the surface Station.
Consultant will include the Arts Commissions staff and selected artists in design
team meetings as applicable and provide architectural and engineering advice of
feasibility and constructability of artist proposals.

Deliverables When Due

2.50 | Arts Commission and Artist Coordination [As required by

Meeting minutes with Art Commission staff and with | SFMTA]
selected artists

Coordination and integration of Public Art in design
documents.

Task Leader

To be determined

Assumptions and Exceptions

1.

2.
3.
4.

Surface and subsurface preparatory work and utilities needed for the art work
are reasonable, within the parameters of the preliminary design, and will not
significantly impact the design concepts, elements, or progress of DP3 after
the 65% documents and before Pre-Final submittal..

Design work to support installation of Art work is in Subtask 12.07.

Civic Design Approvals are in Subtask 2.20.

Priced Level of Effort is assumed.

2.60 Community Outreach

Services

1. Services to support Public Outreach that is managed by others and will
include the following:

2. Participate in meetings with the public and respond to questions and issues
from the public to foster good communications and general understanding
and support of the design. Includes providing necessary documents,
drawings, and information.
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Assist with public meetings, provide coordination and follow up on issues

raised by the public related to the design elements of DP3.

Deliverables

When Due

2.60

Community/Public Outreach Support

[As requested]

Task Leader

To be determined

Assumptions and Exceptions

1.

2.
3.
4

oo

Public Outreach master plan/schedule is by others.
Provision of public outreach staff is by others.
Conduction and recording of public meetings will be done by others.

Retaining of community advocacy organizations and their management will be
done by others.

Graphics support will be under task 14.
Priced Level of Effort is assumed.

2.70 Other Coordination Activities

Consultant’s management, architecture, and engineering staff shall participate in
formal and informal review meetings as directed by the SFMTA.

Services
1.

2.
3.
4

Support constructability reviews.

Support Peer Reviews
Support Stakeholder Reviews.
Review, log, address, and respond to review comments on each review
Deliverables When Due
2.70 | Other Coordination records (minutes/action items/issue [As required by
resolution) SFMTA]
1. Stakeholder Reviews (65% and Pre-Final)
2. Peer Reviews (65% and Pre-Final)
3. Constructability Reviews (65% and Pre-Final)
4. FTA Workshops
5. Provide a matrix of review comments received for
each submittal showing how the comments have been
resolved.
Task Leader
To be determined
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Assumptions and Exceptions

1.

Program management, financial management, ROW acquisition support, risk
management, contract administration, and document control will be done by
others.

Consultant’s role will be to implement CSP procedures and to participate in
risk management workshops and implement measures in the design to
manage risks provided such measures will not significantly alter the design
concepts of DP3.

Constructability, VE and peer reviews, will be conducted and led by others.
Implementation of recommendations from these reviews after the Pre-final
review will not significantly alter design concepts of DP3.

Drawings and graphics support are under task 12 and 14, respectively.
A Priced Level of Effort is assumed.

2.80 Safety and Security
Services

1.

Review checklists covering design, testing and training for Safety and
Security Certification requirements developed during Preliminary Engineering
for Construction Contract Package No. 7 and update as necessary.
Checklists will be reviewed for safety and security critical requirements from
the Design Criteria and all items identified by hazard analyses.

Update PHA and other analyses prepared during Preliminary Engineering
that includes safety and security measures and mitigation. Implement such
measures and mitigation in DP3 designs.

Update Design Criteria and implement safety and security design criteria and
measures in DP3 designs.

Verify DP3 design conformance and complete Safety and Security
Certification checklist.

Review checklists for Safety and Security Certification developed by the
design firms for DP1 and DP2 for their respective Contract Packages to
ensure a comprehensive overall Project certification process.

Deliverables When Due
2.80 | Updated Safety and Security Certification checklist for within 21 days
Construction Contract Package 7 of 65%, Pre-
Completed Safety and Security Certification checklist for | Final and
CP7 100%
submittals
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Task Leader
Chris Shorter

Assumptions and Exceptions

1. CSP Safety and Security Design Criteria will be provided at NTP.

2 Additional Threat and Vulnerability Analysis (TVA) will be done by others.
3. Blast analyses and structural hardening design are Additional Services.
4

Scope or Work of this Task does not include analyses not specifically
identified. Additional analyses will be Additional Work.

2.90 Sustainability

Using a practical and collaborative approach to sustainability consulting, Consultant
will work closely with the integrated team to develop goals and implement strategies
on sustainability for the Central Subway Project. A multi-disciplinary team approach
and involvement of key players is fundamental in achieving a Project that enhances
and preserves the environment and that minimizes potential negative impacts
during construction and operation of the line.

Services
1. Provide ongoing and intensive support and management for team members
to incorporate sustainable design practices strategies.
2. Conduct a sustainability work shop for the Project team to identify the

Project’s sustainability goals and ensure that these adhere to SFMTA'’s
sustainability goals.

3. Prepare a sustainability narrative summarizing the outcomes of the workshop
and recommending sustainable design guidelines and strategies.

4, Conduct a specifications and drawing review at 65% and Pre-Final for
sustainable design practices.

5. Assist DP2 Design Manager with specifications for Contractor provided agent
for Advanced Commissioning of Stations.

6. Provide input to Operations and Maintenance manuals to assist SFMTA to

sustainably maintain Stations.

Deliverables When Due
2.90a | Sustainability Narrative 45 days from
NTP
2.90b | Sustainability Review Comments Within 14 days

of the receipt
of each 65%
and Pre-Final
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Deliverables When Due
submittal for
CP-4 to CP-6
2.90c | Advanced commissioning technical specifications for CP+ 21 days prior
4 thru CP-6 to the

completion of
the first DP2
Pre-Final and
Final submittal
as determined

by that DP2
Design
Manager.
2.90d | Operations and Maintenance manual input to assist Commissioning
SFMTA to sustainably maintain Stations. & Startup of
Stations
Task Leader
Anko Chen
Assumptions and Exceptions
1. The DP2 team will review and incorporate applicable DP3 sustainability
recommendations into the DP2 design work.
2. Minimize certification requirements in construction contracts.
3. LEED certification is not required.
4. Following 24 months from NTP, work on this Task will be on an as-needed

basis During construction, work on this Task will be paid as Construction
Support Services.

3.0 Geotechnical Investigations

Geotechnical investigations were performed during Preliminary Engineering to
characterize the preferred Tunnel alignment.

Services
1. Review Preliminary Engineering Geotechnical design reports for relevant
data required to complete CP-7. (Paid as Early Work Paid in Task 1.1)
2. Incorporate findings from Preliminary Engineering Geotechnical design into
CP-7 final design as appropriate. (Paid as Early Work Paid in Task 1.1)
3. Consultant will evaluate Geotechnical reports and will submit supplemental

survey requests to SFMTA for Geotechnical services to be provided by
others, if needed to complete final design of CP-.
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Assumptions and Exceptions -

1.

Sufficient geotechnical evaluations for the DP3/CP-7 design were performed
during Preliminary Engineering.
If it is determined that additional geotechnical services are needed to

complete the DP3 scope of services, those services will be provided by
others.

3.10 Supplemental Geotechnical Investigations
Services
Services, if required, will be performed by others

3.20 Geotechnical Data Report
Services
Services, if required, will be performed by others.

3.30 Geotechnical Characterization Report
Services
Services, if required, will be performed by others.

3.40 Geotechnical Baseline Reports (GBR)
Services
Services, if required, will be performed by others.

4.0 Surveying and Right-Of-Way
The survey work will be done by the Consultant or others as described below.

4.10 Surveying
Services

1.

Consultant will evaluate available survey data and submit supplemental
survey requests to SFMTA for additional field surveys to be provided by
others.

Consultant will develop master topographic CAD files and 3D Digital Terrain
Model (.dtm) based on survey points provided by SFMTA.

Assumptions and Exceptions

1.

SFMTA estimates that the survey from Preliminary Engineering is
approximately 80% complete for final design.

Survey maps will be provided in hard copy and CADD Files using the Project
coordinate system.

Supplemental survey information will be provided in a timely manner by
PM/CM as requested by DP3.
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4, Right of Way survey and mapping is by SFMTA.

5.0 Traffic Engineering (Optional Services)
The tasks described in this Section 5 are is Optional Services.

The focus of this task is working with the SFMTA Division of Traffic Engineering to
provide a traffic engineering report that addresses construction impacts on street
traffic and identifies necessary mitigation actions.

5.10 Traffic Engineering Report (Optional Services)

Services
The report will include analysis of staging area and construction site access, truck
haul routes and maintenance of traffic for the Surface Segment south of the Portal.
The analysis will also include a determination of allowable hours of operation and
restrictions to construction traffic activities during special events. The report will also
identify the Project's to traffic both during construction and during revenue service,
and necessary temporary or permanent traffic signal and signing modifications
arising from the Project. If requested by the City, Consultant will assist the City as
required or will perform these services as Optional Services.

Deliverables When Due

510 | A Construction Traffic Report (by City Staff) covering [Pre-final and
the Surface Segment work south of the Portal to 4" 100%)]
and King Streets.

Task Leader
To be determined.

Assumptions and Exceptions -

1. It is assumed that traffic counts have been done during Preliminary
Engineering phase and will be made available to Consultant following NTP.

5.20 Traffic Plans (Optional Services)
Services

Maintenance and protection of traffic plans for the Surface Segment south of the
Portal will be prepared by City staff. This includes maintaining current one-way
traffic patterns along 4™ Street and the transition to the final two-way traffic plan at a
logical point in the construction staging. If requested by the City, Consultant will
assist the City as required or will perform these services as Optional Services.
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Deliverables When Due

520 | Maintenance and Protection of Traffic ("MPT") Plans [Pre-final and

for Surface Segment 100%]

Task Leader
To be determined

Assumptions and Exceptions —

1.

Support and cooperation with San Francisco Department of Parking and
Traffic will be provided in a timely manner.

Maintenance and Protection of Traffic Plans (MPT) concepts as developed
during the Preliminary Engineering phase will not be rejected or significantly
altered by SFMTA Division of Traffic Engineering .

MPT construction Contract Documents will be prepared by City staff and will
be included in Task 12.

6.0 Utility Design Coordination

Supplemental utility investigations will be undertaken where necessary along the
Surface Segment. Existing sewer and AWSS (fire suppression) mapping and
relocation design will be done by City staff. Domestic (SFPUC) water line mapping
and relocation design will be by Consultant,

SMFTA will facilitate any formal agreements required with utility owners

6.10 Utility Location and Owner Coordination
Services

1.

Provide updated composite utility drawings showing type of utility, size,
material, owner and other pertinent information along with preliminary utility
relocation plans for SFPUC domestic water and joint trench. Add preliminary
utility relocation plans for sewer and AWSS (fire suppression) as Optional
Services.

Evaluate available potholing data and submit supplemental pothole request
for pothole services to be provided by others.
Prepare Utility Technical Memorandum ("UTM") for Surface Segment south
of the Portal. UTM will identify impacted utilities and will develop a strategy to
protect, support, or relocate them.
Coordinate with utility owners and building owners (utility users) to address
how to protect or relocate utilities serving properties adjacent to the
alignment or otherwise impacted by the Project.
Deliverables When Due
6.10 | Plans for utilities are included under Task 12 [65%, Pre-Final
Utility Composite Drawings & Utility Technical and 100%)]
Memorandum for CP7
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Task Leader
Steve Bertolucci

Assumptions and Exceptions

1. The City will provide Consultant the existing composite utility drawings that
were prepared during Preliminary Engineering .

2. No allowance was made for potholing (early utility location and identification.
3. It is assumed that any sub-sidewalk basement vacations will be addressed
by City or others.

6.20 Settlement Impacts on Utilities
Services
None

Assumptions and Exceptions

Any services related to settlement impact on utilities will be performed by others or
as Additional Services.

7.0 Drainage (Optional Services)

Drainage and handling of water for the DP3 design will be focused on surface runoff
for the Surface Segment south of the Portal. The DP1 team will provide the
drainage report and drainage system design within the Tunnel including any flow
calculations required for sump pumps. If requested by the City, Consultant will
assist the City as required or will perform the services described in Part 7.0 as
Optional Services.

7.10 Drainage Design Report (Optional Services)
Services
Produce a Drainage Design Report to identify and quantify all anticipated sources of

and disposal discharge points for waters collected at the Surface Segment south of
the Portal.

Deliverables When Due

710 | Surface Drainage Report [Draft report due
at Pre-final; Final
report due at Final
Completion]

Task Leader
To be determined
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Assumptions and Exceptions —

1. The preparation of drainage drawings will be done in Task 12.11.

2. DP1 will perform drainage analysis of the Tunnel including seepage and
emergency firefighting flow calculations, including full calculations and report.

3. All drainage reports (Surface Segment, Tunnel and Stations) that may impact
Trackways design will be completed and provided in a timely manner in order
to not negatively impact completion of the Trackways design.

8.0 Permits

1. Consultant will review environmental and Preliminary Engineering plans and
reports to identify likely impacts and associated permit requirements. (Paid
as early work in Task 1.1) Permits will be obtained by others.

2. Consultant will assist SFMTA in developing permitting strategy and
minimizing environmental impacts from the Project.

3. . Consultant will assist in preparing permit applications and assist SFMTA to
file required permits for construction. Once permits are obtained, Consultant
will incorporate permit requirements into Contract Documents.

4. Consultant will support SFMTA,PM/CM staff and Construction Contractors in

preparing applications and obtaining permits for CP7. It is anticipated that the
permits required for the work in CP-7include, but may not be limited to:
surface mounted facilities, tree permits, encroachment and street space
permits for temporary construction elements; and street improvement
permits.

8.10 Code Analyses and Permit Compliance
Services

1.

Support SFMTA and PM/CM Consultant in obtaining permits (Building
Permit. Demolition Permit, sidewalk encroachment, and Tree Removal
Permit).

Consultant will be responsible for providing specific design information on or
attached to permit applications and assuring that the design(s) presented are
in conformance with permit requirements.
Consultant will prepare code compliance summaries to be submitted with
each of the milestone submittals (65%, Pre-Final and 100%) for each Station.
Consultant will prepare permit drawings and specifications for CP-7 for
SFMTA to include in the permit applications.
Deliverables When Due
8.10a | Support of Permit Applications [65, Pre-Final and 100%]
Support of Permit Applications and
Permit Compliance -- CP 7
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Deliverables When Due
8.10b | Code compliance checklist [65, Pre-Final and 100%]
Code Compliance checklist for CP7

Task Leader
To be determined

Assumptions and Exceptions

1. The permitting process and obtaining permits will be done by others.
Consultant’s role will be limited to providing supporting documentation for
permit applications including, reports, drawings, and other design
documents.

2. Priced Level of Effort is assumed.

9.0 Contract Specifications

The Central Subway Project requires a unified approach to the preparation of
general conditions, special provisions and technical specifications for use with each
of the seven planned Construction Bid Packages.

9.10 Special Provision and General Requirements Specification Reviews
Services

The SFMTA will lead the preparation of Special Provisions and General
Requirements (Division 1 Specifications). Consultant will review the Special
Provisions and General Requirements and will provide comments, suggested
changes, information to be incorporated by SFMTA. Consultant will assist and
support the SFMTA in the development of general contract requirements, including
such items as minimum bidders qualifications, Bid Advertisement, Information to
Bidders, and Instruction to Bidders and other bidding requirements. Consultant will
develop Bid Forms and Bid Item Descriptions for CP-7.

Deliverables When Due

9.10 | Review comments and input to Special Provisions and Pre-final
General Requirements, and Bid Forms and Bid Item and 100%
Description.

Task Leader
(To be determined)
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Assumptions and Exceptions

General Provisions and Special Provisions will be prepared and provided by
SFMTA in a timely manner to allow Consultant’s input by the related submittal date.

9.20 Technical Specifications
Services

1.

Development of a complete set of Contract Specifications (Division 1 and all
other applicable Specifications Divisions) for CP-7 — with each specification
section receiving a fully documented chain of reviews.

Update Contract Specifications Division 1, General Requirements, provided
by SFMTA to incorporate specific requirements for CP-7.

Consultant will integrate and check for consistency between and among the
technical specifications and the Contract Documents . The Consultant will be
responsible for the preparation of the specifications, verification of the
reference documents, compiling product data and materials and equipment
specification sheets, file management, and cross checking and final
production of the specifications.

Specify advanced commissioning and startup requirements. Specify testing
and training programs, requirements for O&M manuals and spare parts,
including material, component, subsystem, system, overall Project system
integration testing of operating systems provided within CP-7.

Deliverables When Due

9.20 | Technical Specifications — Const. Cont. Pkg 7 [65, Pre-Final and

100%]

Task Leader

(To be determined)

Assumptions and Exceptions -

1.

SFMTA is responsible for compiling the documents that will comprise the
Construction Bid Packages, including the Contract Specifications provided by
Consultant and the required contract forms and standard documents
prepared by SFMTA, the instructions to bidders, the contract General
Provisions, contract Supplementary or Special Provisions and required
contract forms.

Consultant will deliver camera-ready Contract Specifications, and SFMTA is
responsible for the reproduction of Bidding Documents.

Development of technical requirements for input to the Technical
Specifications will be part of other Task 12 (Drawings and Documents).

Appendix A Page 27
February 5, 2010 Final




SFMTA Third Street Light Rail Project Phase 2— Central Subway
Contract Number CS-155 -3
Appendix A

4. Sub-Task 9.2.14 assumes that the NTP for the base work for C3
communication task (B1) and 1455 Market task (B3) packages is issued.

10.0 Cost Estimate and Scheduling

Consultant’s understanding of Task 10 as defined in the RFP is that others will
prepare the cost and schedule estimate for each construction contract based on
Consultant's Work Product. The SFMTA will prepare the budget estimate for each
construction contract using the approach outlined in Section 6 of the Terms and
Conditions. Consultant will provide Quantity Takeoffs and cost estimates of systems
and equipment 60 days after NTP, and again with the 65%, Pre-Final and Final
submittal of the Construction Documents and review and comment on construction
cost estimates and schedules. SFMTA will support cost estimating for common
construction elements during design development by providing estimates of options
and alternates.

10.10 Cost Estimate & Schedule Review During Design
Services

1. Consultant will provide written observations/comments regarding cost
estimates to SFMTA within 45 days of receipt of the Preliminary Engineering
cost estimate. (Paid as early work in Task 1.10)

2. Consultant will provide written observations/comments regarding the
Project's construction schedule to SFMTA within 45 days of receipt of the
schedule. Consultant shall review the schedule for CP7) and provide
comments of the detailed construction schedules for CP-7. Consultant's role
will be to support and advise SFMTA of issues, concerns, and strategies
related to the construction schedule of CP-7 construction package.

Deliverables When Due

10.10 Schedule Review Comments— Const. Cont. 45 days after receipt of

Pkg 7 MPS at the 65 and Pre-
Final submittals

Task Leader
To be determined

Assumptions and Exceptions

1. Consultant’s responsibility with respect to cost estimates, construction
budgets and schedules is limited to reviewing them and providing comments
on the estimates and schedules.

2, An allocated design contingency will be assigned at each submittal level
suitable to the level of design at each stage. An allocated design contingency
of at least 5% will be assigned at the 100% submittal.
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Take-off Quantities and construction cost estimate reviews of others design
work by others will be done by the respective party responsible for that work.

Integrated Project schedule will be created and maintained by others.

10.20 Design Change Estimates
Services

Deviations between construction budgets and the construction estimate (prepared
by SFMTA) will be addressed and resolved as provided in the Agreement under
Section 6, and modifications to the design to address any differences will be
implemented. Quantity changes and other documentation for design changes will
be provided as required to evaluate Change Proposals in accordance with
Configuration Management Procedures.

1.

Consultant shall provide Quantity Takeoffs during the design process for:
(&) SFMTA proposed changes to the Project Configuration
(b)  Value Engineering Proposals
List of potential cost impact measures will be provided 90 days after NTP and
with 65%, and Pre-Final Submittals.
Deliverables When Due
10.20.1 | Information for Engineering Change Proposals [As Needed]
10.20.2 | Cost Saving Elements List [90 days after
1. Cost Saving List for CP7 NTP, and with
2. Track changes register for CP7 65% and Pre-
Final design
submittals]

Task Leader
To be determined

Assumptions and Exceptions —

1.

3.

Configuration management plan will done by SFMTA. Consultant’s role in the
configuration management is to actively provide input and data.

Discretionary design changes that will impact Project baseline estimates,
budgets, and schedules require approval in accordance with Design Control
Procedures prior to implementation.

Implementation of discretionary design changes is not part of this task.

10.30 Construction Quantity and Cost Estimates
Services

1.

Submittal of construction Quantity Takeoff
(@) 60 days after NTP
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Final Contract Document (100%) submittal

Quantity Takeoff by Consultant and Cost Estimates of systems and
equipment by Consultant and of common construction elements by others
will be developed in a timely manner to support decision making during the
design process.
Submittals will contain reconciliation with the previous submittal.

Consultant will prepare cost estimates for specialty items including but not
limited to ATCS, passenger display and annunciation system, Tunnel radio
system, control center facilities work described in Task 12.14

Prepare cost estimates for specialty items including but not limited to Surface
Segment train control system, vehicle tagging, emergency telephone/blue
light stations, facility SCADA, traction power SCADA, and fire telephone
system, and other Systems as may be identified by the SFMTA. (Optional

Services)
Deliverables When Due
10.30a | Construction Quantity Takeoff s for [(60 days after NTP) (65%, Pre-

Const. Cont. Pkg 7
Cost Estimates for Specialty Items

Final and 100%)]

10.30b

Quantity and Cost Reconciliation
for CP7

[65%, Pre-Final, and 100%]

Task Leader

To be determined

Assumptions and Exceptions

1.

Cost estimates will be prepared by others except for identified specialty
items.

Format template for quantity takeoff and cost estimates will be provided by
SFMTA.

Construction Contracting Strategy Plan will be developed by SFMTA.

Cost estimates and budgets will be based on the Construction Contracting
Strategy Plan and the construction schedules duration and sequence.
Changes to the Construction schedule or the Construction Contracting
Strategy Plan will impact the cost estimates and budgets.
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11.0 Quality Control Management

Quiality control and quality assurance are essential elements to the success of the
Central Subway Project. Consultant’s team is committed to SFMTA to deliver DP1,
DP and DP Design documents in full compliance with the review and
documentation standards and procedures contained in the CSP Design Control
Procedures.

Services

1.

Consultant shall assign CSP Quality Manager to assure the quality of the
Work of the DP3 design and who will have oversight of and participate in the
quality control activities of the DP1 and DP2 Design Packages.

Consultant will submit a draft DP3 Quality Control and Implementation Plan
within 30 days and a final Plan within 60 days after NTP. The Plan will be in
compliance with CSP Quality Control Plan and will clearly spell out
Consultant’s approach for implementing the DP3 design control procedures
across all design disciplines.

Consultant will assist CSP Quality Assurance Manager and others with Audit
and Surveillance of DP1, DP2 and DP3.

Consultant will review DP1 and DP2 construction contract packages for
consistency and quality across all design disciplines to ensure all design
work meets or exceed Quality Standards set out in the CSP Design Quality
Control Plan.

Deliverables When Due

11.0a | Review and Comment on CSP QC Plan [30 days after NTP]

11.0b | QC review documentation including [65, Pre-Final and

verifications of resolution and incorporation for | 100%]
CP7 package

11.0c | Review of QC documentation for each DP1 & Within 15 days of the

DP2 design submittal receipt of the QC
documentation

Task Leader
To be determined

Assumptions and Exceptions

1.
2.

3.

SFMTA is responsible for implementation of overall Project Quality Program
CSP Quality Control Plan will be provided to the consultant for review and
comment at NTP.
SFEMTA will provide Quality Control Procedures and training to Consultant
following NTP .
Persons performing Quality Control Management will be in the direct
employment of the Consultant.
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5. DP1 and DP2 will perform quality control review for their own work. DP3
review for consistency and quality across all disciplines is limited to ensuring
that DP1 and DP2 quality control reviews have been performed in
accordance with the Project Quality Plan. DP3 quality review is not expected
to duplicate the quality review effort performed by DP1 and DP2 Consultants.

12.0 Drawings and Documents

This section describes the development and production of the drawings for the
Contract Documents, technical specification input, reports, and supporting
calculations and documentation for Design Package 3.

12.01 Civil Plans
Services

1. Prepare civil drawings. The drawings will cover work items identified here as
Base Work (to be performed by Consultant) or Optional Services (that may
be performed by Consultant or by City Staff.

2. Trackways (alignment plan, profile, details, typical sections including
walkway and railing, crossovers, evaluation of Preliminary Engineering Initial
Operating Segment interface at 4th and King Streets, connection options
and final design of selected option)

3. Site plans

If requested by City, Consultant shall prepare the following plans as Optional
Services:

1. Surface Segment site drainage and storm water management plans
(Optional Services)

2. Tunnel drainage and connections to sewers plans (Optional Services)

3. Street and sidewalk restoration (Optional Services)

In preparing the Civil drawings, Consultant will compile the design elements listed
above into a 3D CAD environment for Surface Segment. The 3D evaluation will
include track, utilities and street surfaces for the purposes of design, design
integration and conflict resolution. This will initially be developed from Preliminary
Engineering design and updated throughout design development.

Deliverables When Due

12.01a | Civil Contract Plans — Const .Cont. Pkg 7 Pre-Final and 100%

12.01b | Tunnel Track Horizontal & Vertical Alignment 60 days

12.01c | Tunnel Track Plans & Details 65%
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Task Leader
Chuck Morganson

Assumptions and Exceptions
1. Presentation modeling and simulation is done under other tasks.

2. Consultant will provide InRoads Enterprise software license to Project Office
for Consultant and City's use. Consultant will assure that InRoads will be
compatible with other AutoCAD products used by SFMTA.

3. SFMTA will lead the effort to perform the rail simulation of the CS Operating
Plan. Consultant will design the selected option selected by the SFMTA for
connection to 10S.

4. Demolition plans, staging areas, site access, temporary fencing and noise
barrier are not included as part of this Scope of Work.

12.02 Utility Plans

Services
1. Provide updated composite utility drawings showing type of utility, size,
material, owner, and other pertinent information for existing facilities.
2. Prepare utility relocation and support and protection drawings. The drawings

will cover identification and locating existing public and private utilities,
relocation and or protection of utilities during construction. House
connections will be protected during construction or new connections will be
made from data provided by others. Utility relocations designed by
Consultant (SFPUC domestic water) and City (sewer and AWSS fire
suppression) will be shown together on the composite relocation drawings.

3. Prepare details for the protection and relocation of existing SFPUC domestic
water.

4. Prepare details for the protection and relocation of existing sewer and AWSS
(fire suppression) (Optional_Services)

5. Incorporation of additional utility information (derived from potholing and

utility relocation work) for any utilities or utility service lines not shown on the
composite utility drawings in the Preliminary Engineering package.

Deliverables When Due
12.02 | Utilities Contract Plans for CP7 65, Pre-Final and
100%

Task Leader
Steve Bertolucci
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Assumptions and Exceptions —
1. SFMTA will lead the coordination, agreements and approvals by public and
private utilities, and building owners.
2. SFWD design will be done similarly as done in Utility Relocation Contract #1

(SFMTA Contract No. 1250). Profile drawings will not be needed.

12.03 Traffic Plans (Optional Services)
Services

Prepare maintenance and protection of traffic plans (traffic handling plans) for the
Surface Segment south of the Portal (Optional Services).

1. Truck routes,(Optional Services)
2. Roadway signing and striping (Optional Services )
Deliverables When Due
12.03 | Traffic Drawings -- CP 7 Pre-final and 100%

Task Leader
To be determined

Assumptions and Exceptions

12.04 Structural

Services

The work includes the preparation of structural plans for the Tunnel invert.
Structural design will conform to the Trackway requirements of the Tunnel invert
from as determined during Preliminary Engineering , and will also support
construction staging. Consultant shall coordinate structural calculations with the
DP1 designer to ensure design conformance with the Project structural design
criteria.

The Work will include the preparation of the following plans:
1. Tunnel invert including walkway and plinth

2 Platform plans / details including signs

3. Art foundations (as Optional Services)

4 Mounting details for jet fans, if required.

Deliverables When Due

12.04 | Structural Contract Documents and Plans for 65, Pre-Final and
CP7 100%
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Task Leaders
To be determined
Assumptions and Exceptions
1. SFMTA will make available all Preliminary Engineering drawings, reports and
design documents upon NTP.
2. Any additional geotechnical investigations required will be performed under
DP1.

3. Calculations and CAD files from T-Line stations will be provided by SFMTA
for designer review

4, Design documents and calculations for Stations and Tunnel structural
supports will be provided by the DP! and DP2designers or others.
5. Does not include structural plan view drawings.

12.05 Architectural Plans (Optional Services)
Services

If requested by the City, Consultant will assist the City as required or will perform
these services as Optional Services.

Provide the Fourth and Brannon Surface Station final architectural drawings and
specifications typical of the T-Line.

Additional simulations (renderings) and models may be requested under task 14.

Deliverables When Due

12.05 | Architectural CP 7 (Optional Services) Pre-final and 100%

Task Leader
Robin Chiang

Assumptions and Exceptions —
None

12.06 Urban Design
Services
Service if required will be provided by others.
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12.07 Public Art (Optional Services)

Services
If requested by the City, Consultant will assist the City as required or will perform

these services as Optional Services.

Prepare drawings showing the preparation and infrastructure required for the
support of standalone art work, including structural and electrical support.

Deliverables When Due
12.07 ggat;:l(;:nArt — Fourth and Brannan Surface Pre-Final and 100%

Task Leader
To be determined

Assumptions and Exceptions —

1. See assumptions in Task 2.50 “Coordination with Art for Transit” above.

2. It is anticipated that most of the artwork will be integrated into the facilities
design drawings and the work is included in other subtasks.

3. A Priced Level of Effort is assumed for this task.

12.08 Signage

Services

1. Implementation of system-wide SFMTA signhage standards.

2. Integration (includes coordination of the overall extent and information
contained on signs and the detailed placement and attachment to facilities or
foundations)

3. Signage attachment details.

Deliverables When Due
12.08 | Signage Drawings—Fourth and Brannon Pre-Final and 100%

Surface Station

Task Leader
To be determined
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Assumptions and Exceptions —
1. Electrical connections for signs and required code signage will be provided
under other subtasks (electrical, mechanical, architecture, etc.)
2. Does not include accessibility wayfinding beyond code requirements.

12.09 Elevators and Escalators (Not applicable to DP3)

12.10 Acoustics, Noise and Vibration

Services

Acoustically design jet fans (if required) to comply with City noise ordinance and
FTA guidelines (i.e. DB levels for required testing and maintenance).

Assumptions and Exceptions —

Acoustical requirements for jet fans will be shown in mechanical drawings and
specified in the Mechanical technical specifications

12.11 Mechanical

Services
1. Design of jet fans in Portal, if required.
2. If requested by the City, Consultant will assist the City as required or will
perform these services as Optional Services.
3. Coordination of the design among various elements including plumbing and
fire protection for the Tunnel. (Optional Services)
4, Design of sump pumps with mechanical control at the Tunnel. (Optional
service).
5. Fire suppression system design (Optional Services)
Deliverables When Due
12.11a | Mechanical Plumbing-- Const. Cont. Pkg 7 Pre-final and 100%
12.11b | Jet Fans 65, Pre-Final and
100%

Task Leader
To be determined

Assumptions and Exceptions —
1. Plumbing and Fire Protection system design will be performed by City staff
and will be coordinated and incorporated into CP7 Contract Documents by
Consultant.

Appendix A Page 37
February 5, 2010 Final



5.

SFMTA Third Street Light Rail Project Phase 2— Central Subway
Contract Number CS-155 -3
Appendix A

Fire testing and analysis of materials used in a typical SFMTA LRV and the
establishment of the fire heat release and growth rates will be done by others
SES and CFD analyses will be done by the Consultant under Task 2.40.

Design of jet fans will not proceed unless SES analysis shows that the fans
are required.

Does not require Civil Design for support of jet fans.

12.12 Electrical
Services

The electrical design will include local control panels including PLC for jet fans at
Tunnel Portal designed to provide both emergency and maintenance modes

If requested by the City, Consultant will assist the City as required or will perform
the following services as Optional Services.

a. Traction power sectionalizing switches (Optional Services)

b. Power and lighting systems for Fourth and Brannan St. surface Station
(Optional Services)

c. Power and lighting systems for the Tunnel including jet fans (Optional
Services)

d. Overhead contact system (Optional Services)

e. DC traction power feeder cables (Optional Services)

Deliverables When Due
12.12a | @ Local Control Panel and PLC for Jet fans. If | 65, Pre-Final and
10of6 |requested by the City, Consultant will assist 100%

the City as required or will perform these

services as Optional Services.
12.12a | b. Traction power sectionalizing switches Pre-final and 100%
2 0of 6 | (Optional Services)
12.12a | c. Power and Lighting — Fourth/Brannan Pre-final and 100%
3 of 6 | Station (Optional Services)
12.12a | d. Tunnel Power and Lighting — (Optional Pre-final and 100%
4 of 6 | Services)
12.12a | e. Overhead Contact System — (Optional Pre-final and 100%
50f 6 | Services)
12.12a | f. DC Traction Power Feeder Cables — Pre-final and 100%
6 of 6 | (Optional Services)
12.12b | Next Muni Signs (Optional Services) Pre-final and 100%

Task Leader
Tom Tolentino
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Assumptions and Exceptions

1.

Design of power and lighting systems for the underground Stations and
associated ventilation structures will be by DP2. This will include the
associated primary power feed from the utility.

Design of traction power substations will be by DP2 Consultant.
Surface segment ductbank for wayside communication systems by the City.

12.13 Systems
Services: Design of the following Systems:

1.

10.

11.
12.

Train Control System — Prepare plans for a complete design of the Advanced
Train Control System (ATCS) and provide space, conduit, environmental and
other Station infrastructure requirements to the DP2 design team for
incorporation in CP4, CP5 and CP6. Perform the following tasks as
necessary to support Systems design and specifications.

a. Define interlocking requirements.

b Establish operational and maintenance reliability requirements.
C. Verify that design can achieve Operations Criteria
d

Design and coordinate between SFTMA and Thales during design and
procurement phases

Define Portal entry, exit and Portal design requirements

Consultant shall assist the SFMTA in contracting with the ATCS
vendor to be identified by the SFMTA.

System-wide Fiber Network (Optional Services )

Passenger Destination Display System. Prepare plans for a complete design
of the Passenger Destination Display System and provide typical sign detall
drawings and conduit and other Station infrastructure requirements for
incorporation in CP4, CP5 and CP6. Provide drawings and technical
requirements 21 days prior to the completion of each DP2 submittal as
determined by that DP2 Design Manager.

Tunnel Radio System. - Design Tunnel radio system. Provide space,
conduit, environmental and other Station infrastructure requirements to the
DP2 design team for incorporation in CP4, CP5 and CP6.

Intrusion Detection at Tunnel Portal integrated with ATCS

Access Control System for jet fan controls

CCTV at Brannan Street Station, Tunnel Portal and tail track at CTS
(Optional Services)

Surface Segment Train Control and Vehicle Tagging System

Emergency Telephone at Brannan Street Station (Optional Services )

Traffic Control and Signals (Optional Services)

Emergency Telephone/Blue Light Stations (Optional Services )
Facility SCADA (Optional Services)

Pl ()
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13.  Traction Power SCADA (Optional Services)
14.  Fire Telephone System (Optional Services)
15.  Next Muni Signs (Optional Services )

Appendix A

Deliverables When Due

12.13a | @ Advanced Train Control System 65, Pre-Final and 100%
1of 14

ézo.]}iz b. Access Control for jet fan controls 65. Pre-Final and 100%
ézc;]}iz c. Passenger Destination Display System 65. Pre-Final and 100%
ézc;]}iz e. Tunnel Radio System 65, Pre-Final and 100%
elszo'flij f. Tunnel Portal Intrusion Detection 65. Pre-Final and 100%
%Zo.flij %er'l'”rglgfg Control and Signals (Optional 65. Pre-Final and 100%

12.13a
8 of 14

h. Emergency Telephone/Blue Light Stations
(Optional Services)

Pre-final and 100%

12.13a
9o0of 14

i. CCTV System (Optional Services)

Pre-final and 100%

12.13a
10 of
14

j. Emergency Telephone at Brannan Station
(Optional Services)

Pre-final and 100%

12.13a
11 of
14

k. System-wide Fiber Network (Optional
Services)

Pre-final and 100%

12.13a
12 of
14

l. Facility SCADA (Optional Services)

Pre-final and 100%

12.13a
13 of
14

m. Traction Power SCADA (Optional
Services)

Pre-final and 100%

12.13a
14 of
14

n. Fire Telephone System (Optional
Services)

Pre-final and 100%

12.13b

0. Next Muni Signs (Optional Services)

Pre-final and 100%
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Task Leader
Tom Tolentino

Assumptions and Exceptions

1.

Elements listed below will be by DP2

a. Station communications system including PA, CCTV and Telephone
b. Station Local Area Network (LAN)

C. Fire Command Center in Stations

Tunnel radio system is assumed to be an extension of the currently ongoing
Radio System Expansion Project

Design of Access Control System for the jet fan controls will be coordinated
with and similar to system provided by DP2 in the Stations to ensure
consistency.

For Automatic Train Control and Tunnel Radio systems, equipment, design
and requirements for input to technical specifications will be prepared on a
performance level and to define equipment performance for procurement
purposes, and will form the basis for equipment manufacturer’s detailed
design.

Specifications will be prepared assuming that Thales (Manufacturer of the
MSS ATCS) will be designated as the supplier of major components of the
CSP ATCS. Discuss with SFMTA the feasibility of procuring the ATCS
system in a contract separate from CP-7.

The System wide Cable Network will extend from the existing Powell St
Station to the Central Subway and technology to be" used in the network
shall be as defined in the Preliminary Engineering documents

Traction Power SCADA will connect and adopt the same technology as the
Traction Power SCADA system planned by SFMTA at time of the Pre-Final
submittal

CCTV cameras at Portal and tailtrack will be connected to the CCTV system
in the adjacent Station, designed by others

Intrusion Detection System "at the Portal is assumed to be a part of the
ATCS

12.14 Control Center Facilities -
Services:

1.

Design Operation Central Control Functions for the following subsystems
a. PA System

b Telephone System (Emergency Phone) (Optional Services)
C. CCTV

d Facility SCADA (Optional Services)
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e. IDS, ACS, Fan Control and Indication, Fire Alarm, Elevator &
Escalator Alarm, Sump Pump Alarm, Agent Booth Emergency Alarm,
and Catenary Status

f. Advanced Train Control System and
g. Passenger Destination Visual and Audible Annunciation System
2. Design Power Central Control Functions for the following subsystems

(Optional Services)
Traction Power SCADA and mimic board modification

3. Design Security Central Control Functions for the following subsystems
CCTV System including display board

4, Design 700 Penn Notification for the following
Escalator and Elevator Alarms

Deliverables When Due
12.14.1a | Operations Central Control Functions
PA System 65, Pre-Final and 100%
12.14.1p | Operations Central Control Functions Pre-final and 100%
Telephone System (Optional Services)
12.14.1c | Operations Central Control Functions 65, Pre-Final and 100%
CCTV
12.14.1d | Operations Central Control Functions Pre-final and 100%
Facility SCADA (Optional Services)
12.14.1e | Operations Central Control Functions 65, Pre-Final and 100%
Alarm and Status Displays and Fan
Controls
12.14.1f | Operations Central Control Functions 65, Pre-Final and 100%

Advanced Train Control and Platform
Destination System for Underground

Stations
12.14.2 | Power Control Functions (Optional Pre-final and 100%
Services)
12.14.3 Security Control Functions 65, Pre-Final and 100%
12.14.4 | 700 Penn Notification Function 65, Pre-Final and 100%

Task Leader

To be determined
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Assumptions and Exceptions —

1.

Design of equipment in Stations and other remote locations that are
monitored from the different control locations is by others.

Scope of design may change as a result of decisions and progress on the
Central Control and Communications Project (OCC)

Consultant will develop performance specifications and requirements for C3
systems and equipment..

All functions shall be integrated with on-going radio, telephone and other
facilities currently being designed by others. Displays, controls and layout of
equipment shall be designed in enough detail to enable Muni Operations and
Maintenance to review and approve the physical displays and configuration.

Design for the above control center facilities includes any required designs
and specification for additional system equipment and software and database
modifications to the existing systems so that they integrate with new C3
Systems.

Disruption to SFMTA Operations from Consultant's design work will be
limited to hours when the transit system is not in revenue operations.

Consultant is not responsible for performing design for Tenant Improvements
Building (Architecture, Mechanical, and Electrical) and space planning
services .

Sub-Task 9.2.14 assumes that the NTP for the base work for OCC
communication task (B1) and 1455 Market task (B3) packages is issued.

12.15 Verification / Validation Report
Services

Assumptions and Exceptions

This work is included in other subtasks above.

12.16 Design Transmittal

Services

Consultant will prepare a transmittal accompanying the 65%, Pre-Final and the
100% submittals for each Construction Contract Package. The Transmittal will

describe the level of completion, decisions made, incorporation of comments, and
changes from previous submittal.

Deliverables When Due
12.16 | Design Transmittal 65, Pre-Final and
100%

Task Leader
To be determined
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Assumptions and Exceptions —
This Work is included in other subtasks above.

12.17 Historic Architectural Services
This section has been intentionally left blank.

12.18 Safety and Security
Services
This Work is included in other tasks above.

12.19 Other Tasks (Optional Services)

Additional Services and deliverables requested by SFMTA needed to obtain
approval or complete construction documents and not included in other subtasks.

Assumptions and Exceptions
A Priced Level of Effort is assumed for this task.

Deliverables When Due

To be determined

12.20 CADD Manager

Services

1. Provide a dedicated CAD Manager who will be responsible for the
administration of the Central Subway Project final design CAD program

2. Evaluate and recommend collaboration and CAD file maintenance

technology such as “Vault” or “Project wise” for the maintenance of electronic
drawing files and to provide integrated DP1, DP2 and DP3 access to all files
with appropriate read-only or read/write privileges

3. Oversee set up and implementation technology and transfer of drawing files
from Preliminary Engineering phase to final design

4, Coordinate training of design staff for CAD manual and technology
application

5. Update and ensure all designers abide by and designs comport with

requirements set out in the SFMTA CSP CAD Manual for the final design of
DP1, DP2, and DP3

6. Audit DP1, DP2 and DP3 milestone submittals for compliance with Project
CAD standards and issue review comments

7. Oversee maintenance of master drawing log for DP1, DP2 and DP3

8. Provide guidance and assistance to City designers to complete designs by
City staff to the required Project standards
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9. Assist City staff with work load and meeting milestone submittal by assigning
Consultant CAD resources to assist City designers upon request
Deliverables When Due
12.20 | Updates to the SFMTA CAD Manual As needed
1 of 3 | Audit Reports for DP1, DP2, DP3 drawing
submittals
12.20 | Updates to the SFMTA CAD Manual At Milestone Submittals
2 of 3 | Training of CAD manual and technology
12.20 | Updates to the SFMTA CAD Manual At Milestone Submittals
3 of 3 | Master Drawing Log

Task Leader

To be determined

Assumptions and Exceptions

This task will convert to as-needed only after 24 months.

12.30 PC Support Technician
Services

Provide a dedicated PC Support Technician who will be responsible for providing
setup and support of Central Subway Project Personal Computers and general
business software under the direction of SFMTA IT.

Assumptions and Exceptions

1. Budget for this task will be 24 months.
2. May be First Source Hire

3. This task budgeted under 12.20

13.0 Construction Packaging and Schedules

The current contract packaging strategy is the result of prior studies and scheduling
efforts conducted by SFMTA and documented in the Construction Contracting
Strategy Plan documented in the RFP.

13.10 Construction Contracting Strategy Review and Comment
Services

During the Early Work phase, Consultant shall review the Master Project Schedule
and contracting strategy plan to ensure each is adequate and appropriate to the
proposed construction methods, staging and sequencing plans, contract interfaces,
market conditions, and risk management issues and prepare a report documenting
its observations and recommendations. Evaluate risk as part of Contract Package
Implementation. The review will also take the following into consideration:
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1. Alternative strategies to provide consistency of similar systems equipment
supplied under different construction contracts within CSP and with the

existing system.

2. Possibility of combining procurement of specialty systems equipment into
existing or planned SFMTA procurement contracts (example: fare collection
equipment).

3. Possibility of having separate procurement contracts for specialty systems

such as ATCS.

Deliverables When Due
13.10 | Construction Contracting Strategy Plan Observations and 2 Months
Recommendations Report after NTP

Task Leader
To be determined

Assumptions and Exceptions —

1. It is assumed that Contract packaging, Project Master Schedule, and
contract interfacing will be done by others. Consultant's role is limited to
reviewing and providing comments.

2. This work will be combined in Subtasks 1.10

13.20 Construction Schedule Review
Services

Review the Project Master Schedule (and applicable subschedules contained
therein) prepared by SFMTA and provide comments on logic and duration of
activities and evaluate possible improvements to the Critical Path for the Project

Assumptions and Exceptions-
This work has been combined with subtask 10.10

14.0 Outreach Support

Managing Stakeholder expectations requires clear explanations of planned
construction methods, equipment and sequence. Consultant shall provide support
to the SFMTA's outreach program.

14.10 Graphics Support for Outreach
Services

Consultant shall be available when requested on a work order basis to prepare
models, figures, simulations, renderings and other materials needed for community
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presentations and to assist in the presentations to Stakeholders and community
groups.

Deliverables When Due

14.10 | Graphics Support — Const. Cont. Pkg 7 At SFMTA Discretion

Task Leader
To be determined

Assumptions and Exceptions

1. Effort is limited to providing presentation materials for community and
Stakeholder outreach.

2. A Priced Level of Effort is assumed for this task.

3. Participation in meetings and responding to questions from Stakeholders is
included in Subtasks 2.60 and 2.70.

4, Budget does not assume physical modeling or animations (Fly through or
walk through).

15.0 Bid Support Services

15.10 Bid Support
Services

After bids are advertised , Consultant shall provide during the pre-bid period
preparing responses to bidder questions and RFIs and clarifying design documents.
Consultant shall also provide support to the SFMTA during bid evaluation and
award. These services may include preparation of addenda to Construction Bid
Documents, responding to questions from bidders, providing engineering support
(including modifications to drawings and specifications), participating in pre-award
conferences, and conforming Contract Documents to reflect pre-award changes.

Assist SFMTA to evaluate bid results

Deliverables When Due
15.10a | Bid Support — Const. Cont. Pkg 7 [As needed]
15.10b | Conformed Contract drawings and specs — [As needed]

Const. Cont. Pkg 7

Task Leader
To be determined
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Assumptions and Exceptions —

1.
2.

A Priced Level of Effort is assumed for this service.

Consultant will participate in the review of the bids on the Construction
Packages.

16.0 Design Services During Construction

Consultant will support SFMTA throughout construction on as needed basis. A
Priced Level of Effort is assumed for these services. Services provided for every
one of the construction packages include:

1.

w

10.

11.

12.

13.

Prepare and submit for approval a Construction Support Strategic Execution
Plan that details Consultant’s roles and procedures in supporting SFMTA
and the PM/CM.

Review shop drawings, contractor working drawings, catalog cuts, etc.
Respond to RFIs, technical submittals and contractor-proposed changes.
Maintain logs and track progress of received RFIs, submittals and proposed
changes.

Post site visit reports to document design discipline leads involvement in
design verification or issue resolution.

Prepare conformed DP3 drawings and specifications

Compile and organize O&M manuals for systems included in respective
construction contracts and prepare an introductory section to describe O&M
manual organization.

Revise and reissue contract drawings and specifications to reflect contract
changes

Provide quantity estimates for proposed changes in the work.

Return reviewed product data and catalog cut submittals within 5 working
days of availability of the submittal to the Consultant. Additional time will be
provided if the submittal package is large.

Respond to RFIs within 5 working days of availability of the RFI to the
Consultant. Additional time may be allowed if the RFI requires substantial
research, the subject is complex, or additional design is required.

Return reviewed submitted shop drawings, calculations, and samples within
10 working days of availability of the submittal to the Consultant. Additional
time will be provided if the submittal package is large or complex, as
determined by the SFMTA..

Return reviewed substitutions and contractor requested changes within 15
working days of availability of the substitution or change to the Consultant.
Additional time will be provided if the substitutions and contractor requested
changes are numerous and/or complex as determined by the SFMTA.

Assumptions and Exceptions —

A Priced Level of Effort is assumed for these services
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16.10 Construction Support Strategic Execution Plan
Services

Prepare a strategic execution plan to delineate the roles and responsibilities,
procedures, and management approach for the Consultant’s services during
construction

Deliverables When Due

16.10 | Const. Support Strategic Exec. Plan for CP7 As-needed

Task Leader
To be determined

Assumptions and Exceptions —

Consultant will be provided with Contractor’s schedule of submittals for review and
comment.

16.20 Design Team Support
Services

Consultant will provide a as-needed design team representative in the field during
the construction period for CP7. The representative will act as a liaison between the
Consultant design staff, the the SFMTA's CM/PM Consultant, and the SFMTA.

Deliverables When Due

16.20 | Design Team Representative — Const.Cont.Pkg 7 | As needed

Task Leader

(To be determined)

Assumptions and Exceptions
A Priced Level of Effort budget is assumed for this task.

16.30 Shop Drawings Review, Technical Support and Consultation during
construction

Services
1. Review shop drawings, Contractor working drawings, catalog cuts, etc.
2. Respond to RFls, technical submittals and contractor-proposed changes.
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3. Maintain logs and track progress of received RFIs, submittals and proposed
changes
4, Prepare and complete construction conformance checklist and support
SFMTA in completing safety and security certification process.
5. Prepare test procedures for systems integration across construction
contracts.
6. Support SFMTA and CM in witnessing factory and field testing.
Deliverables When Due

16.30 | Shop Drawings Reviews and RFI — Const. Cont. | As needed
Pkg 7

Task Leader
To be determined

Assumptions and Exceptions —
A Priced Level of Effort budget is assumed for this task.

16.40 Field Visits / Meetings

Services
Conduct site visits by Consultant staff and prepare site visit reports to document
observations and verification of or issue resolution. Implement the Project Safety
requirements and access controls for visitors and other consultants

Deliverables When Due

16.40 | Log of visitors, meeting notes and safety
compliance notes for Field Visits / Meetings —
Const. Cont .Pkg 7

Task Leader
To be determined

Assumptions and Exceptions —
A Priced Level of Effort budget is assumed for this task.
All site visits will be coordinated with the Resident Engineer.
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16.50 Change Proposals / Value Engineering
Services

Prepare revised drawings, specifications, and/or quantity estimates for SFMTA and
other requested changes. Support SFMTA in reviewing change proposals.

Deliverables When Due
16.50 | Change Proposals / Value Engineering — Const. | 30 days after

Cont. Pkg 7 substantial

Review comments on cost and schedule completion

resulting from proposed change

Task Leader
To be determined

Assumptions and Exceptions
A Priced Level of Effort budget is assumed for this task.

16.60 Conformed Contract Documents
Services

Prepare conformed drawings and specifications based on contractor (or CM)
prepared redlined drawings. Identify contractor provided drawings to be retained
by SFMTA for O&M.

Deliverables When Due

16.60 | Conformed Contract Documents — Const. Cont.
Pkg 7

Task Leader
To be determined

Assumptions and Exceptions

1. SMTA will provide the redlined drawings and the conformed drawings will be
prepared based on these redlined drawings. No field verification to their
accuracy will be made.

2. DP1 and DP2 design teams will provide conformed drawings for their
respective construction packages.
3. A Priced Level of Effort budget is assumed for this task.
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16.70 Operations and Maintenance Manuals
Services
1. Provide integrated O&M manuals to enable SFMTA to operate and maintain

the operating system elements furnished and installed in CP7. Include
advanced commissioning data and results of testing and startup.

2. Develop a training outline and assist in the development of training
programs for facility operators before activation.

Deliverables When Due
16.70 | O&M Manuals — CP7 No later than 30 days
after substantial
completion.

Task Leader
To be determined

Assumptions and Exceptions

1. Contractor provided O&M manuals will form the core of the integrated O&M
manuals.
2. O&M Manuals will cover all DP3 scope including architectural finishes and

fixtures and mechanical and electrical systems, system wide
communications, train control, OCS, traction power, and all other operating
system elements furnished and supplied under CP7.

3. A Priced Level of Effort budget is assumed for this task.

16.80 Warranty Services (Optional Services)

Services
1. In the event that systems, components, equipment, or finishes fail to meet
the specified performance criteria prior to the Final Warranty Inspection, the
Consultant shall review the condition of work, and provide recommendations
to the City for Corrective Warranty work.

2. The Consultant shall assist the City personnel in conducting the Final
Warranty Inspections at the end of the two year warranty period following
Final Completion of construction package No.7.

3. A Priced Level of Effort budget is assumed for this task.
Deliverables When Due

As needed on call consultation, reports and corrected
drawings, and corrected O&M manuals As needed
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PART B — OPERATIONS CONTROL CENTER SYSTEMS REPLACEMENT
PROGRAM SCOPE OF WORK

Overview of the C3 Program

The Operations Control Center Systems Replacement Program ("C3 Program")
consists of three main components:

a. Modernization of the existing Operation Control Center (OCC) at
Lenox and conversion of that facility to a secondary (backup) OCC.

b. Creation of a new Interim Primary OCC at 1455 Market Street or at
another location to be determined.

C. Provision of an integrated, uniform, and expandable communication

systems for the existing OCC, new interim primary OCC, existing
Metro subway, and Central Subway.

Design Submittals

Consultant shall provide the SFMTA with design and other documents, as described
below, that constitute design submittals of 35 percent, 65 percent, Pre-Final and
Final Design (100% Complete) Design Documents.

35% Submittal: The 35% submittal represents the equivalent of Preliminary
Engineering Phase for the C3 Program and involves the preparation of documents
that will form the basis for subsequent detailed design and development of Contract
Documents. The submittal documents will address site investigation, design
validation, functional and operational requirements, design criteria, alternatives
analyses, scope of work, testing and start-up plan, training requirements,
construction cost estimates, baseline schedule, and plans for implementation,
contracting strategy, and cutover. The C3 Program consists of work classifications
as described in Part B of this scope document, and each work classification
contributes to the overall 35% design with corresponding submittal schedules.
These submittals are discussed as follows:

a. Integrated Systems Replacements Conceptual Engineering Report —
covers the replacement of existing legacy systems, audio/visual systems,
and fiber optic communications backbone that will define the overall
vision and configuration of systems at the primary and secondary OCC's.
The CER is prepared to the SFMTA CER standard. The scope of the
report is discussed in detail in Task B2.91.

b. Interim Primary OCC Implementation Plan — covers the plan for the
implementation of a new Interim Primary OCC at 1455 Market St and
modifications to existing communication systems and supporting
infrastructure at the Lenox Avenue OCC and any other affected sites to
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the extent necessary to accommodate the new Interim Primary OCC
work. The plan scope and content are discussed in detail in Task B2.92

c. Business Process Re-Engineering (BPR) Study— covers the investigation
of current SFMTA business processes and preparation of a plan that will
include recommendations for combining control functions currently
dispersed across different locations in the city. The scope of the BPR is
discussed in detail in Task B2.93.

d. New Primary OCC Design (Optional Services) — covers the development
of operational requirements and conceptual design for the SFMTA OCC
at the Transbay Terminal. The scope is discussed in detail in Task
B2.94.

e. Operational Concept Document and CER for the Secondary OCC at
Lenox Ave. (Optional Services) — covers the development of an
Operational Concept Document followed by a Conceptual Engineering
Report to the 35% design level for the implementation of the Secondary
OCC at Lenox Ave. The scope of the concept document is discussed in
detail in Task B2.95.

65% Submittal: 65% complete shall be defined as being sufficiently
complete to illustrate the entire scope of the work under design so that
reviewers can comment on the overall scope of the contract package. The
intent is to avoid new, never before seen items of significance appearing for
the first time in the Pre-Final submittal. All previous comments shall have
been identified and addressed. The work also needs to be sufficiently
complete to support the Consultant’s 65% construction cost estimate
submittal. Items of significance shall also have been independently checked
at this point, in accordance with the provisions for the QC Plan, including
items on drawings, in the specifications and construction cost estimate.

Submittal shall include reports, drawings, and technical specifications sections to
include the general description and products requirements, and cost estimate for
the contract package for review. The submittal shall include in the transmittal letter
a summary discussion of the design, by discipline, to give the reviewer an
understanding of why the design progressed in the particular manner it did. It shall
reference documentation of design decisions made in the course of the work.
Include outstanding issues and/or conflicts that need resolution and
recommendations to resolve such issues. Provide a matrix of changes from the
35% documents and a matrix of review comments received after the 35% submittal
with a description of the changes and resolution of the comments. An electronic
copy and one hard copy of the submittal materials will be provided.
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Pre-Final Submittal: All design work shall be essentially complete with only
minor (insignificant) items needing detailing or checking. All calculations shall be
completed; major items shall be independently checked. Drawings shall be nearly
complete for bidding purposes; approximately 90% complete and all comments
made during the 65% design review and other reviews shall have incorporated or
resolved. All previous comments shall have been identified and addressed.
Reports and studies shall be submitted as final, unless otherwise agreed.
Consultant’s final list of proposed contract bid items and quantities shall be
submitted.

Submittal shall include final reports, drawings, special provisions, general
requirements and technical specifications, and updated construction cost estimate.
The submittal letter shall include a summary updated discussion of the design, by
discipline, to give the reviewer an understanding of why the design progressed in
the particular manner it did since the 65% submittal. It shall reference
documentation of design decisions made in the course of the work since the 65%
submittal. Include outstanding issues and/or conflicts that need resolution, if any
remain, and recommendations to resolve such issues. Provide a matrix of changes
from the 65% documents and a matrix of review comments received after the 65%
submittal with a description of the changes and resolution of the comments. An
electronic copy and one hard copy of the submittal materials will be provided.
Additional reproduction cost may be requested as part of the Optional Services.
Pre-final submittals are expected to be complete except for updates required to
address comments made on the Pre-Final submittal. All items in the submittal shall
be independently checked in accordance with the provisions for the QC Plan.

Final Submittal/Contract Document (100%): Consultant’s Final design
submittal shall include original and electronic files of the complete drawings, special
provisions, general requirements and technical specifications, bid item list and final
engineer’s construction cost estimate ready for bidding of the work. The submittal
letter shall include a summary updated discussion of the design, by discipline, to
give the reviewer an understanding of why the design progressed in the particular
manner it did since the Pre-Final submittal. It shall reference documentation of
design decisions made in the course of the work since the Pre-Final submittal.
Include outstanding issues and/or conflicts that need resolution, if any remain, and
recommendations to resolve such issues. Provide a matrix of changes from the
Pre-Final documents and a matrix of review comments received after the Pre-Final
submittal with a description of the changes and resolution of the comments.
Drawings shall be sealed and signed by the appropriate architect, engineer or other
professional licensed by the State of California. Final signed and sealed check
prints of drawings, specifications, calculations, cost estimates and other documents
as applicable shall be provided to SFMTA. All documents shall be properly indexed
and complete with back up.

Design Review
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Consultant will receive from the SFMTA design review comments within four
weeks of each submittal to SFMTA reviewers and within eight weeks of each
submittal to outside agencies or third party Stakeholder. SFMTA will provide the
comments to Consultant who will compile them and identify any conflicting
comments for joint resolution within two weeks. The Within three weeks of receipt
of each comment, Consultant shall address the comments and include them in a
matrix listing each comment and the Consultant's response or resolution of the
each comment .

Integrated System Design

A major focus of the C3 Program is to provide SFMTA operations an integrated,
uniform, and expandable communication systems for the existing OCC, new interim
primary OCC, existing Metro subway, and Central Subway.

As part of the OCC modernization work, some of the existing communication
systems in the current OCC and existing Metro subway will be upgraded and/or
replaced. Consultant shall be responsible for design deliverables as detailed below
for these replacement systems which include: Public Address (PA) system, Platform
Display System (PDS), Blue-light Emergency Telephone (ET) System, and SCADA
system. The Motive Power SCADA system will have central control systems
upgraded and additional system client terminals will be added to the existing OCC
and new OCC. A new Integrated Audio/Visual Management System will be
designed for both OCCs for integrating all user interfaces from various systems, i.e.:
SCADA, CCTV, ATCS/SMC, Radio, CAD/AVL, Trapeze schedule, Motive Power
SCADA, SFgo, SFpark, telephones, etc., into one unified interface on user terminals
and OCC screen walls. Modifications to existing systems and supporting
infrastructure shall be designed as required to accommodate the integrated
Audio/Visual implementation. A new Fiber Broadband Network will be designed for
connecting all existing underground infrastructure in Stations and/or equipment
rooms to both interim primary and Lenox OCCs.

Contract Packaging

The contract packaging for systems replacements is anticipated to be split into two
sequential design and construction packages. The composition of those
construction packages 1 and 2 may be restructured based on available resources to
support construction.

Design and Implementation of Systems and Tenant Improvements for an
Interim OCC at 1455 Market Street

a. The City of San Francisco is currently negotiating with Bank of America
(BofA) a lease-purchase agreement of the BofA’s data center at 1455 Market
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Street. The agreement is expected to be finalized by the end of March 2010.
There is a vacant control room on the 7" floor of 1455 Market Street, with
adjacent areas for conference rooms, offices and office amenities. The
vacant space is approximately 33,000 sq ft. The SFMTA plans to establish a
new interim primary Operations Control Center (OCC) in this space, while
retaining the existing OCC at 131 Lenox Avenue as a Secondary OCC. In
the event the City’s plan to lease-purchase the building at 1455 Market Street
fails to be executed, all tasks which reference the Interim Primary OCC and
1455 Market Street will apply to a different location, which will be determined
by the SFMTA.

The Primary OCC will combine SFMTA control functions currently dispersed
across the City, including: MUNI transit OCC (from 131 Lenox), DPT’'s SFgo
Traffic Management Center (from 25 Van Ness Avenue), Muni’s Interim Line
Management Center (from One So. Van Ness Avenue), MUNI's Power
Control (from 1455 Division Street), Parking Control Officer (PCO) and
towing dispatch (from 505 7" Street), and SFMTA Security Dispatch (from
875 Stevenson). The Primary OCC will also have room for new SFMTA
control functions, such as Taxi dispatch and SFpark. The preliminary
estimate for space requirements is 30,000 sq ft.

The long-term SFMTA plan is to implement an OCC at the Transbay
Terminal. However, due to funding and schedule issues, an OCC at the
Transbay Terminal is in the early conceptual planning stages. In the interim,
the SFMTA needs to consolidate all of the SFMTA's real-time command and
control functions at the earliest opportunity at a new facility. The OCC at
1455 Market Street is considered an “interim” primary OCC. When and if the
OCC at the Transbay Terminal is constructed, part of that planning process
will be to disposition the OCC at 1455 Market Street.

The upgraded communication systems (including audio/visual systems, fiber
optic communications, and voice data recorders) at the existing Lenox
Avenue OCC shall be integrated so that they operate simultaneously with the
systems at the new Interim Primary OCC. Consultant shall provide design
and associated support services for as described at sections 2.9.1 —2.9.4, 9,
12, and 16.

In conjunction with development of the Interim Primary OCC implementation
plan, the Consultant shall assist the SFMTA in negotiating a Tenant
Improvement contract with BofA. The Consultant will then proceed to detalil
design and prepare construction/procurement contract(s) for any remaining
work necessary for implementing a new Interim OCC but not included in the
BofA Tenant Improvements
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Business Process Review

As discussed under the work classification for the design and implementation of
systems and tenant improvements for the Interim Primary OCC, the SFMTA plans
to combine control functions currently dispersed across the City at a new OCC,
including Muni’s transit OCC (from 131 Lenox), DPT’s SFgo Traffic Management
Center (from 25 Van Ness Avenue), Muni’'s Power Control (from 1455 Division
Street), SFMTA’s Security Dispatch (from 875 Stevenson and 505 7" Street), and
Muni’s interim Line Management Center (LMC). This plan represents a significant
divergence from existing SFMTA Operating and Security business processes. After
the completion of the Interim Primary OCC, the existing OCC at Lenox will function
as a secondary OCC. To best utilize this opportunity for improvement and to ensure
responsible and accountable implementation of process changes, the SFMTA
recognizes the need for a Business Process Review.

New Primary OCC Design (Optional Services)

The SFMTA'’s long-term strategy includes developing full OCC capabilities at the
new Transbay Terminal planned to be constructed at 1% and Mission Streets. The
new Transbay Transit Center is a project of the Transbay Joint Powers Authority
(TJPA). The current conceptual plan for the SFMTA’s OCC at the Transbay
Terminal is to develop a secure 30,000 sq ft split between lower concourse and
train platform levels.

a. The SFMTA is planning to implement both a primary and secondary
OCC. The Primary OCC would be the site where OCC activities take
place in the normal course of events. The Secondary OCC would
provide a back-up OCC in case the primary OCC were unavailable for
whatever reason. SFMTA'’s immediate plan is to establish an “Interim”
Primary OCC at the new 1455 Market Street site and retain the
existing OCC on Lenox Avenue as a secondary. The determination
has not yet been made whether the SFMTA's future OCC at Transbay
will function as the primary or secondary OCC.

Improvements to Existing OCC at Lenox Ave as a Secondary OCC (Optional
Services)

The SFMTA is planning to implement both a primary and secondary OCC. The
Primary OCC would be the site where OCC activities take place in the normal
course of events. The Secondary OCC would provide a back-up OCC in the event
the primary OCC was unavailable for whatever reason. SFMTA'’s immediate plan is
to establish an “Interim” Primary OCC at the new 1455 Market Street site, and make
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improvements to the existing OCC on Lenox Avenue as a secondary OCC for
transit operations.

The scheduled due date of all deliverables in the C3 Program shall be according to
and match the overall Project schedule provided by SFMTA.

Consultant's Work Product - Tasks

The Work that Consultant will perform and Work Product that it will deliver for the
C3 Program is set out below and follows the same 16 task divisions that used in the
description of the Central Subway Project portion of the Work, set out in Part A of
this document. The description of Work on the C3 Program is to be read as follows:

1.1 Identical Scope — Where the CSP and C3 scope are identical or the C3 Work
is an extension of CSP Work, this will be noted as “Task X.X — The same
task description in Part A applies.” Additional notes may be made where
necessary.

1.2  Scope Not Applicable — Where the description of the scope of work in CSP
does not apply to C3, this will be noted as “Task X.X — Not Applicable”

1.3  Scope Superseded — Where the C3 has a different scope of work from the
CSP, this will be noted as “Task X.X — Task description in Part A is
superseded and the following task description applies.”

1.4  Modified Scope — Where the CSP scope of work requires modification to
cover C3 scope, this will be noted as “Task X.X — The same task description
in Part A applies except with the following modifications.”

1.5 Unique Scope — Where the scope is unique to C3 and does not have a
corresponding task description in CSP, this will be noted as “Task X.X — This
task description is unique to C3.”

Consultant will submit Work Product to the SFMTA as described below with
specified submittals (e.g., at 35% design, at 65% design, Pre-Final and Final
Design), or as otherwise noted below.

B1.0 Project Management and Control

The Task description in Part A is superseded and the following task description
applies.

Project Management is the daily management by Consultant of its Scope of Work,
its staff, and Work Product. It includes coordination of the design effort among
disciplines and among construction packages. It also includes management of the
Contract schedule and budget, and implementation of cost and schedule control
measures and corrective actions.

Interfacing and coordination among Stakeholders will be done through regular
integration meetings, for which the Consultant shall provide support. Furthermore,
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Consultant will provide support for dialogue among Stakeholders, building owners,
and project teams for related projects.

B1.10 Design Strategic Execution Plan / Baseline Schedule
Task description in Part A is superseded and the following task description applies.

Services

The Consultant shall visit work sites to observe and determine general site
conditions, utility locations, existing facilities and other pertinent information. Within
21 days, the Consultant shall prepare an overall Design Strategic Execution Plan to
cover all phases of design. The Plan shall include: Design Work Plan, Design
Schedule, Management and Coordination Plan, Communication Protocols,
Consultant Design Budget and Schedule Control Plan, Drawing standards, and
Quality Control.

The Design Strategic Execution Plan will drive the entire C3 design process. The
plan will be the blueprint for performing the C3 Program and will develop a
framework for:

Monitoring project performance

1. Disseminating information to all project participants

2 Ensuring consistency across construction contract packages
3. Controlling Quality, Schedule and Cost
4

Identifying interfacing milestones both within Design Package 3 and with the
other Design Packages as shown on the C3 Master Project Schedule (MPS).

5. Identifying responsibilities and relationships within the Consultant Team and
with SFMTA and other project participants and Stakeholder

The Strategic Execution Plan shall include a baseline Task Control spreadsheet
covering all subtasks. Subtasks shall be defined by discipline and deliverables (3™
or 4™ level) to identify Work Product in accordance with the Work Breakdown
structure (WBS). The Task Control Log shall be a spreadsheet showing subtask
number, subtask title, discipline, budgeted hours and cost, and number of sheets or
drawings (if appropriate), This spreadsheet shall be used for monthly reporting.

Consultant shall proactively monitor its activities to anticipate problems and devise
ways to avoid them before they turn into issues. Consultant shall respond to
changing conditions while maintaining focus on ‘schedule busters’.

Consultant shall develop a detailed Critical Path Method (CPM) design schedule
based on the milestones contained in the C3 Master Project Schedule (see section
B13.20, below). The Design Schedule will include the Consultant activities
integrated with SFMTA and Third-party Stakeholder activities based on the tasks
and subtasks and will show the activity, description, duration, start, finish and logical
relationships between activities, sub-activities and milestones. Deliverables, design
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reviews, incorporation of review comments, interfaces with other designers, and
interfaces with third parties will be shown. This schedule will serve as the design
baseline for reporting progress as described in Task 1.20 below.

Deliverables When Due

B1.10 Design Strategic Execution Plan including initial | Draft 21 days after

Design Schedule, work plan and comprehensive NTP, Final 42 days

definition of each deliverable after NTP

B1.15 OCC Integrated Design CPM schedule Draft 21 days after
NTP,

Task Leader
Tom Tolentino

Assumptions and Exceptions —

SFMTA will provide Agency Strategic Plan for input into Design Strategic Execution
Plan.

B1.20 Project Control Reporting

The same task description in Part A applies with the following modifications. Project
Management for CSP will be expanded to cover C3 Program with the following
additional services:

Services
1. Project Control Reports — to be submitted by quarterly. The report shall
include:
2. Task Control Update— Update the Task Control spreadsheet to reflect hours

and cost expended to date, estimated remaining hours and cost to complete,
and progress as an estimate of the percent complete. Current issues relating
to the budget, proposed mitigations to address issues, and proposed and
pending changes to the budget.

3. Update the C3 schedule quarterly to indicate progress, actual start and finish
dates, remaining duration, percent complete, and estimated dates to
complete. The Consultant shall describe changes in logic, current issues
relating to the schedule, proposed mitigations to address issues, and
proposed and pending changes to the schedule.

Deliverables When Due
B1.20 | Project Control Report [Quarterly (10"
1 of 2 | 1. Updated Task control spreadsheet. Description of | f the foliowing
Task Control issues and resolution.
month)]
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Deliverables When Due
B1.20 | C3 design schedule status. Description of schedule [Quarterly 21% of
2 of 2 | issues and resolution. the following
month]

Task Leader
Tom Tolentino

Assumptions and Exceptions —
Provide sample SFMTA quarterly report

B1.30 Invoicing

The same task description in Part A applies. Invoicing for CSP will be expanded to
prepare separate invoices and labor reports for C3 Project

Task Leader
Tom Tolentino

B1.40 Compliance Support

Assumptions and Exceptions

This work has been included in subtask 1.30 & 1.50 and is limited to reporting SBE,
EEO and First Source Hiring participation, utilization and goal attainment.

Task Leader
Tom Tolentino

B1.50 Project Management

The same task description in Part A applies with the following modifications. Project
Management for CSP will be expanded to cover C3 Project with the following
additional services

Services:
Prepare meeting minutes for C3 meetings as requested by SFMTA

Deliverables When Due

B1.50 | Project coordination meetings [As needed]
1. Action item log
2. Brief progress reports(as needed)
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Deliverables When Due

3. Meeting minutes (as required)

Task Leader

Tom Tolentino

B2.0 Design

and Project Integration

B2.10 Design Interfacing and Integration Management
The same task description in Part A applies, except with the following modifications:

1. Propagate CSP Interface Management database to include C3 elements.

2. C3 systems integration effort will cover interface coordination and cutover
among the following:

~ooooTw

g.
h.
i.

3. The C

Interim OCC at 1455 Market Street

Secondary OCC at Lenox Ave.

SFMTA Metro

Existing and new Systems

Audio/Visual Management System

Existing legacy Advanced Train Control System (ATCS) including the
System

Management Center (SMC) subsystem

Central Subway Systems

Radio System

onsultant shall coordinate with the Radio System contractor for

integration and cutover of a new voice-data radio system into the 1455
Market Street and the Lenox OCCs

4. The Consultant’s design shall integrate the Market St. Subway systems, and
new OCC systems into the interim OCC at 1455 Market Street. This Work
shall include:

a.

Coordinate implementation and cutover strategies developed for the
C3 Program for migrating existing OCC systems to a new suite of
integrated systems.

Define a standard communications protocol and open system
architecture platform for the integrated systems and other system
integration work for ease of integration, expansion, operation, and
maintenance.

Define in the Interface Control Document all interfaces of systems
included in the scope of the of all system that being worked on in the
C3 Program (see section B2.10.d).

Review vendor/contractor design and implementation for compliance
with integration standard.
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Validate as-built system in compliance to integration standard and
document as-built in the Interface Control Document.

Prepare requirements and design for extending existing systems and
operational functionality from the various existing sites to 1455 Market, if
necessary as determined by strategies and schedules prepared for C3.
This subtask includes:

Analysis of existing software protocols and configurations as

necessary

Designing protocol converters if necessary to duplicate existing

functions.

Designing architecture that allows switching without disruption of

functions

Analysis of mechanical and electrical interfaces

Definition of new or replacement systems as required to provide the
functionality at the new interim OCC which is equivalent or better to

functionality at the existing sites

Jerry Furman

Deliverables When Due
B2.10a | Requirements of replacement systems for the | 2 months after NTP
design and implementation of the interface to
related OCC systems
B2.10b | Requirements for interface design and 2 months after NTP
implementation of migration of existing
systems and functionality to the interim
primary OCC
B2.10c | C3 Strategic Plan Integration Management 60 days after NTP
Plan
B2.10d | Interface Control Document template To be included in the
Conceptual
Engineering Report
described in Task 2.91

Assumptions and Exceptions:

Consultant shall use the template for Interface Control Documentation provided by
the SFMTA, The radio system is currently being procured under a separate contract
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with installation of radio systems into the Primary OCC location anticipated to start
some time after August 2011.

B2.20 Third Party Coordination

The same task description in Part A applies, except with the following modifications:

Consultant shall provide support of SFMTA outreach and coordination with the
Stakeholders listed below and other third parties:

Bank of America

City Real Estate Department (RED)

Transbay Joint Powers Board

Mayor’s office of Accessibility

SF County Transportation Authority

SFMTA Citizen’s Advisory Committee

California Public Utilities Commission

BART

Department of Homeland Security

SF Department of Public Works

SF Department of Building Inspection

San Francisco Department of Emergency Management
San Francisco Police Department

San Francisco Fire Department (for coordination of fire/life-safety subway
systems)

Metropolitan Transportation Commission

e Federal Transportation Agency

Task Leader
Jerry Furman

B2.30 Coordination of Design Performed by City Staff (Not Applicable)

B2.40 Systems Design Coordination (Not Applicable)

B2.50 Coordination with Art for Transit (Not Applicable)
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B2.60 Community Outreach (Not Applicable)

B2.70 Other Coordination Activities

The same task description in Part A applies, except with the following modifications:

1. References to FTA Workshops do not apply.
2. Deliver design presentations to Stakeholder at draft submittal and final
submittal stages.

Task Leader
Jerry Furman

B2.80 Safety and Security

Task description in Part A is superseded and the following task description
applies.

Services

1. Prepare checklists covering design, testing and training for the Safety and
Security Certification of the C3 Project. Checklists will include safety and
security critical requirements from the Design Criteria.

2. Verify C3 design conformance and complete Safety and Security Certification
checkilist.
3. Performance of Threat and Vulnerability Analysis (TVA)
4. Define appropriate analyses required for safety and security certification.
Deliverables When Due
B2.80a | Safety and Security Certification checklist for C3 within 21 days
Construction Packages of CER,
Complete Safety and Security Certification checklist Preliminary
Plan, 65%,
Pre-Final and
100%
submittals
B2.80b | Threat and Vulnerability Analysis (TVA) Within 21 days
of 65%
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Task Leader
Chris Shorter

Assumptions and Exceptions

1. Blast analyses and structural hardening design are not included as part of
the Basic Services or Optional Services.

2. Safety and Security Certification checklist for construction will be prepared as
part of DSDC.

B2.90 Sustainability, LEED

The LEED design requirements will be defined and applied to 1455 Market Street,
Lenox and Transbay facilities. Assist in obtaining LEED certification and any
waiver(s) as necessary.

Task Leader
Dave Coury

Assumptions and Exceptions

1. Hours for LEED support services are included in Sub-tasks B2.92, B2.94,
B2.95, B12.05 and B16.30.

2. For the Interim Primary OCC, LEED certification is obtained by the
Landlord's designer.

B2.91 Integrated Systems Replacement Conceptual Engineering Report (CER)

This task description is unique to C3.

Services:

1. Prepare an Integrated Systems Conceptual Engineering Report (CER) to a 35%
design submittal level for replacement of existing legacy systems, including
upgrade of the Motive Power SCADA system, provision of new integrated
audio/visual systems for OCC dispatchers, and a fiber-optic communications
backbone. These replacement systems shall include Public Address (PA)
system, Platform Display System (PDS), Blue-light Emergency Telephone (ET)
System, and SCADA systems. The Motive Power SCADA system design shalll
include upgrading of the centralized control components as well as adding
system client terminals to both the existing OCC and new interim primary OCC.
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A new Integrated Audio/Visual Management System shall be provided for both
OCC:s for integrating all user interfaces from various systems, i.e.: SCADA,
CCTV, ATCS/SMC, Radio, CAD/AVL, Trapeze schedule, Motive Power SCADA,
SFgo, SFpark, telephones, etc., into one unified interface on user terminals and
OCC screen walls. And a new Fiber Broadband Network shall be designed for
connecting all underground Stations and equipment rooms to both interim
primary and Lenox OCCs. Design of modifications to existing systems and
facilities shall be performed as required to accommodate the work described
above.

The CER shall define the integrated design and configuration of systems at the
SFMTA OCCs, and in the Metro subway and other affected sites as applicable. The
CER will summarize the initial work performed by the Consultant and shall include:

2. Perform site investigations, initial review of documentation, and interviews of
Stakeholder as required to form a conceptual basis for design. Work will
include:

a. Review existing as-built documentation to understand the current
configuration, functionality, operations and on-going projects external
to this contract, including but not limited to NextBus AVLS, Radio
Replacement Project, ATCS, HVAC, and traction power upgrades.
Perform site validation of as-built documentation and existing facilities
as required to a create a conceptual design baseline,

b. Review of existing OCC as-built documentation to understand the
current configuration, functionality and operations and on-going
projects external to this contract. Perform site validation of as-built
documentation and existing facilities as required to create a
conceptual design baseline.

C. Review documentation provided by SFMTA, and elicit needs and
requests from users, to define requirements.

d. Explore available technologies for all sub-systems to determine if the
new specification should exclude any old technologies.

e. Participate in meetings with Stakeholders.

f. Interview Stakeholder.

g. Perform Stakeholder needs survey to gather functional and
operational needs.

3. Perform the following analyses:
a. Stakeholder needs assessment.
b. Analysis of communication backbone requirements with consideration

for ongoing upgrade projects including such items as radio
replacement and ATCS,
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C. Analyze capacity requirements of existing communication systems to
be upgraded or replaced,

d. Analyze interfaces with existing equipment that will remain. This work
should include mechanical, electrical, and software interfaces.

e. Alternatives Analysis where appropriate to identify best functional and
cost effective design and construction approaches.

f. Assembile criteria for systems Availability and Maintainability

Prepare a complete list of Project scope of work; Project work scope shall

also include other works that are associated with the integrated systems

work, i.e.: electrical, mechanical, and structural works that support integrated

systems.

Prepare C3 Program design criteria using CSP design criteria as an input;

design criteria shall also address electrical, mechanical and structural work

associated with the integrated systems.

Develop conceptual contracting and implementation strategy with

consideration for funding and the migration paths of the existing legacy

system in the Market St. Subway and the Central Subway,

Prepare 35%-level design drawings,

Develop conceptual cost estimates for the C3 Program with recommended

contingencies suitable for setting the program budget,

Develop outline for a test, start-up and cutover plan,

Develop general training requirements,

Develop Baseline Project schedule,

Develop conceptual approach for Systems implementation and cutover,

Include approach for Systems integration

Perform Alternatives Analyses of different Systems designs and

implementations

The CER format shall conform to the standard SFMTA CER format.

The CER shall also include the conceptual design for the new Audio/Visual

Management System that will integrate visual and audio presentation of the

following:

a. The existing communication systems installed in the secondary and
interim primary OCC,

b. The new communications systems in either the secondary or interim
primary OCC,

C. Expansion and configurability to accommodate potential future inputs.
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Deliverables When Due

B2.91a | Summary and inventory of the existing 1-1/2 months after
systems and facilities, as-built, systems and NTP
physical configuration, functionalities, and
current operational practice of the systems to
be replaced

B2.91b | Draft Integrated Systems Conceptual Draft, 3-1/2 months
Engineering Report (CER) after NTP

B2.91c | Final Integrated Systems Conceptual Final 5 months after

Engineering Report at 35% design level (CER)

NTP

Task Leader
Dave Coury

Assumptions and Exceptions:

1.

Implementation of Systems replacements will entail modifications to existing
SFMTA infrastructure at all affected sites, to the extent necessary for OCC
Systems integration.

Existing Metro Subway includes existing OCC, Metro Subway from Ferry
Portal to West Portal, Duboce Portal and Eureka Portal, including the Muni
Metro Turnaround (MMT) and Muni Metro Extension (MMX) segments of the
SFMTA rail system.

As part of the Conceptual Engineering Report, system design criteria for
Central Subway will be used as a basis for creating specific design criteria for
the integrated systems which meet the OCCs and existing Metro Subway
needs, and that comply with the latest code and regulation requirements.

Replacement of legacy communication systems at the existing Lenox
Avenue OCC and Metro subway shall be scaled to be operable at both the
new Interim Primary OCC and the Lenox Avenue OCC, and extendible to the
Central Subway. New systems provided to the Interim Primary OCC, i.e.:
Audio/Visual systems and fiber-optic communications backbone, shall be
designed to be operable at both Interim Primary OCC and Secondary OCC.

The implementation of the Audio/Visual system at the Lenox OCC is limited
to the replaced/upgraded systems in Task B2.91 and existing systems at
Lenox. No architectural and structural design work for physical
reconfiguration of the operating theater layout at Lenox is included.
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B2.92 Interim Primary OCC Implementation
This task description is unique to C3.

The Interim Primary OCC Implementation Plan, assumed to apply to the 1455
Market Street location, shall be equivalent to a 35% design submittal level and
involves the preparation of documents that will form the basis for subsequent
detailed design and development of Contract Documents. The submittal documents
shall address site investigation validation, functional and operational requirements,
project design criteria, alternative analysis, scope of work, test and start-up plan,
training requirements, construction cost estimate, baseline project schedule, and
plans for implementation, contracting strategy, and cutover.

Services:

Perform design and planning for implementation of a new interim Primary OCC at
1455 Market St. Consultant to provide the following professional services:

1. The Consultant will work with SFMTA staff and other Stakeholder (as
referenced in section B2.20) to define the design requirements for the interim
primary OCC at 1455 Market Street. Modifications to existing systems and
supporting infrastructure at Lenox Avenue OCC , SFMTA Metro and other
affected sites for supporting the work for the interim primary OCC at 1455
Market Street shall also be include in the scope of work. This Work will
include:

a. Coordinate with BofA Architects and staff, as well as with City Real
Estate Department, SFMTA staff and other City Agencies for building
access, planning, design, and code compliance.

b. Perform design analysis of the following design elements to be
addressed in Tenant Improvement design in 1455 Market St. This
study shall be included as a section of the Implementation Plan.

(1)  Assess required illumination levels, types of light fixtures in
various work areas, and lighting configurations;

(2)  Assessment of applicability of critical facility standards;
(3)  Open architecture and interface control criteria;

4) System / equipment redundancy criteria.

(5) Communications backbone and wiring requirements
(6) ADA compliance

(7)  Security and Access Control

(8) Fire suppression systems
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(9)  System and facility design elements including: communications,
electrical, mechanical, structural, acoustic, ergonomic and
architectural

(10) Communications connectivity from City’s existing systems and
utilities to the interim primary OCC

C. Prepare a functional layout and partitioning of the approximately
30,000 square-foot space to include known existing functions plus
expansion capabilities for new functions. Perform an ergonomic
analysis and industrial design that includes room sizes, ceiling
heights, floor and cable tray requirements, lighting requirements, etc.

d. Prepare design criteria for the interim OCC at 1455 Market Street, and
related works at the Lenox Avenue OCC, SFMTA Metro, and other
affected sites, to the extent necessary for implementation of the
Interim Primary OCC, including:

e Interview Stakeholder and assess Stakeholder needs and
requirements

f. Survey and study the existing conditions, including but not limited to:
systems, facilities, as-builts, facility and system configurations,
operational and maintenance practice, and user needs

g. Determine power requirements and determination of existing building
systems to serve as basis for Tenant Improvement design at 1455
Market St for the OCC area (UPS, emergency and normal power)

h. Specify requirements for power distribution to serve as basis for
Tenant Improvement design at 1455 Market St including necessary
cable trays, conduit runs, convenience outlets, and other
infrastructure.

I. Prepare a report of SFMTA User Requirements for 1455 Market
J- Alternatives analyses

k. Construction and procurement cost estimates for Tenant
Improvements and other non-Landlord-provided work

l. Project and construction scheduling

m. Assist SFMTA in negotiating Tenant Improvement scope, cost and
schedule with the Landlord

n. Using the BPR (task B2.93) as an input, perform planning for staffing,
training, cutover and move-in

The Consultant will work with SFMTA staff and BofA Architects and staff to
facilitate implementation of the move of SFMTA staff and systems to the new
primary OCC at 1455 Market Street and system modifications to the extent
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necessary at Lenox OCC, SFMTA Metro and other affected sites. This work
will include:

a. Develop a comprehensive contract Implementation Plan, as a 35%

TASK LEADER:

design submittal level, that incorporates the design criteria, functional
room layout, user requirements, 35%-level design drawings, and staff
move-in phasing for the implementation of the Interim Primary OCC at
1455 Market Street, and to the extent necessary, modifications to the
Lenox OCC, SFMTA Metro, and other affected sites. The Plan will
also identify Tenant Improvements to be performed by the Landlord
and additional improvements to be performed by
construction/procurement contract(s) and/or by City work order
required to support the Tenant Improvements, additional
improvements, and extensions of OCC systems to the 1455 Market
site. The Implementation Plan will also include cost estimate and work
schedule for construction work, incorporating estimates for work
performed as Tenant Improvements.

Define SFMTA requirements for Tenant Improvements: Define the
SFMTA's requirements specific to the design and implementation of
tenant improvements to be performed by the BofA’s designers.

Assist City in developing City work orders for additional improvements
to be performed in parallel with the Implementation Plan.

Review designs prepared by others (including but not limited to City
personnel, designers for the Radio, ATCS, traction power, and
Landlord retained designers), in parallel with and related to the
Implementation Plan.

Dave Coury
Deliverables When Due
B2.92a | Summary and study of the existing systems 1-1/2 months after
and facilities, as-built, systems and physical NTP

configuration, functionalities, and current
operational practice at the affected sites

B2.92b | Design Criteria for the OCC at 1455 Market St, | Draft, 2 months after
and communications systems modifications NTP
and expansion Final 4 months after
NTP
B2.92c | Functional Layout Draft 2 months after
NTP
Final with reports
submitted under
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Deliverables

When Due

section 2.92f

B2.92d

Conceptual Space Plan

Draft 2 months after
NTP

Final with reports
submitted under
section 2.92f

B2.92e | Report of SFMTA User Requirements for 1455 | Draft 3 months after
Market and communication systems. NTP
Final with reports
submitted under
section 2.92f
B2.92f | Implementation Plan including Deliverables for | Draft 4 months after

B2.92c through B2.92e provided as
attachments to Implementation Plan for
SFMTA sign-off. (This represents 35%
submittal)

NTP

FINAL 5 months after
NTP

B2.92g | Detailed Requirements for Tenant Draft, 4 months
Improvements, to the 35%-level design Final 5 months
B2.92h | 35%-level design of improvements and Draft, 4 months

communication systems beyond Landlord-
provided Tenant Improvements

Final 5 months

Assumptions and Exceptions:

1.

Interim primary OCC is assumed to be at 1455 Market St. In the event that
the site changes to a different location, these tasks shall apply to that
location to the extent applicable.

Implementation of the 1455 Market Street Interim OCC may require
modifications and expansion of existing communication systems at Lenox
OCC, SFMTA Metro, and other affected client sites.

Cost estimates for Implementation Plan will be prepared as part of task
B2.92.

A preliminary to-scale layout of available space has been provided to
Consultant so that planning with the SFMTA clients can start immediately.

Appendix A
February 5, 2010

SFMTA will gain access to the site and to detailed plans and specifications
when the Lease/Purchase agreement is finalized, anticipated by mid-March,
2010. BofA Architects may not be available for detailed work on the OCC
until June 2010, if other tenant move-ins take priority. Tenant improvement
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work, from start of design to turnover to SFMTA when SFMTA-work can
begin, is estimated to take approximately 18 months. The estimated target
for turnover to SFMTA and initial start-up as the interim OCC is 1st Quarter
2012, if it can be achieved.

Radio Project will provide scheduling for implementation of radio cut-over.

Other head-end equipment for OCC systems (such as Advanced Train
Control) installed at the existing MUNI OCC at 131 Lenox will remain in place
and shall be extended functionally to 1455 Market Street.

The “core” functions (bathrooms, stairs, elevators) are pre-existing and not
part of the OCC planning.
The kitchen and break room area already exist and should require minor
enhancements and outfitting.
The building structure at 1455 Market Street is seismically sound and
structural retrofits for seismic stability are not required.
Existing furnishings and furniture are included in the lease/purchase
agreement.
Equipment and Server Room space is available in the building with power
and HVAC systems already installed.
Power and HVAC are required to operate independently of Bank of America
systems.
OCC planning is to consider flexibility of implementation for configurability of
the operating theater for future needs as staffing requirements and
technology evolve.
The schedule for the Business Process Review task shall not delay work
defined under this task.
The Business Process Review task may proceed in parallel with tenant
improvements and space planning
The following new OCC Systems will be installed in 1455 Market Street and
must be integrated with existing systems.:
a. Display Screen Wall(s) and Audio/Visual Management System
b. Any workstations identified by user requirements
C. Voice-Data Recorder(s)
Consultant shall include in its designs the extension of the following existing
OCC systems to the Interim Preliminary OCC:
a. Voice-Data Recorder from the Lenox OCC, if practical
b. Existing versions of Systems (including but not limited to SCADA,
PA/PDS, Blue-light phone)

C. High-speed Connectivity to existing Fiber Network Backbone
d. Fire Alarm Annunciation
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Fire Phone

Mayor’'s Emergency Phone System (METS)
Phone network

CCTV - Operations Network
CCTV — Security Network
Muni/Mutual Aid Radio

DEM'’s 800 MHz Radio Console
Cable Car Monitoring Terminal
Power Control SCADA

ATCS

SFgo

ocs3TRTTSQ@

Facility amenities and furnishings to be designed include but are not limited
to:
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a. Architectural & Tenant Improvements: review of existing floor plan,
recommended layout, reconfiguration of walls (if any), modification (if
any) to existing raised floor, modification to existing dropped ceiling for
operating theater (if any), office areas, conference rooms, and staff
“rest” or gilley areas

Wiring/rewiring

Space planning specific to computer room(s)
Power & UPS

Lighting

CCO Consoles

Monitors/displays

HVAC

Fire Suppression

-~ ® 20T

> @

Access security and control

—

k. Communications

Cable TV service, over-the-air TV services, and/or satellite TV
World radio

Cell-phone signal repeaters

Carpeting & flooring

Painting and wall-finishing

Other furnishings: chairs, tables, desks, storage

- L T o0 S5 3

Outfitting of rest and recreation/lounge area(s), changing areas with
showers (if possible),, exercise area

Outfitting of kitchen area
t. Server and Equipment Rooms

Some modifications of and extensions to existing communications and
systems from the existing Lenox Avenue OCC, and other SFMTA facilities,
may be required to ensure they are operable at both the 1455 Market Street
Interim Primary OCC and at their original sites. New OCC Systems provided
to the 1455 Market Street interim OCC, i.e.: Fiber-optic communications
backbone shall be designed to be interoperable at both OCCs. The Audio-
visual systems shall be designed to operate at both OCCs with the same
design architecture and communications protocols. Integrated systems
design under Task B2.91 will proceed as an activity independent of the
interim primary OCC. Schedules of Task B2.91 and B2.92 cannot be
assumed to be interdependent.
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Agency review and comment period for draft and Pre-Final submittals
constrained to 2 weeks or better; Consultant to provide a consolidated
response to the Design Team

LEED consultant and associated coordination and documentation services
are not included in this task; Ref Sub-task B2.90.

B2.93 Business Process Review (BPR)

This task description is unique to OCC.

Services:

This task will review business process for both the Primary OCC and Lenox OCC as
a secondary OCC and recommend to SFMTA new and/updated business
processes for both OCCs.

Perform a BPR study to investigate current SFMTA business processes and
prepare a plan that will include recommendations for combining control
functions currently dispersed across the San Francisco at a new OCC,
including Muni’s transit OCC (from 131 Lenox), DPT’s SFgo Traffic
Management Center (from 25 Van Ness Avenue), Muni’'s Power Control
(from 1455 Division Street), SFMTA’s Security Dispatch (from 875
Stevenson) and PCO and tow-desk dispatch from 505 7" Street, Muni’s
Interim Line Management Center (LMC, at One So. Van Ness), and the new
Project: SF Park.

Specifically the BPR must address the following:

a. The configuration of the new SFMTA OCC, including consideration of
future SFMTA OCC control functions such as SFpark and Taxi
Dispatch. The Consultant will work with the SFMTA to conduct an in-
depth inventory of staff, systems and processes to address:

b. How should each functional unit operate in relationship to the others?

C. What needs are there for interaction, consolidation and/or separation
of functions at the new SFMTA OCC?

d. The inclusion of both the new Primary and Secondary OCC into

SFMTA business practices.

e. The impacts of relocating the Muni transit OCC away from Muni Digital
Maintenance.
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The increase in operating complexity from the opening of Central
Subway to revenue service and future service expansions such as a
Bus Rapid Transit (BRT) system network.

Full utilization of added functionality from the new Radio AVL System.
Staffing constraints and changes.

New technology and functionality as brought about by system
upgrades.

Other issues as identified by SFMTA and/or the consultant.

The BPR procedure shall be guided by the Methodology for Business
Transformation (MBT) Toolkit produced by the U.S. Department of the
Interior. The Consultant shall be responsible for completing Tasks 1,
2, 3, and 4 as outlined in Step 8 [Conduct Business Process
Reengineering] of the MBT Toolkit available at:
www.doi.gov/ocio/architecture/mbt Alternatively, the Consultant may
propose an alternate methodology for conducting the BPR, subject to
SFMTA approval.

Peer Review (Optional Services)

3. Consultant to conduct a peer review of SFMTA's current business process
and review Consultant’s proposal. Prepare peer review report with
summarized recommendations.

4. Prepare for and document each BPR task and Stakeholder meeting,
Stakeholder interviews and BPR presentation.

Task Leader:

Brian Burkhard

Deliverables When Due
B2.93a | BPR Project Plan 2 weeks
B2.93b | Preliminary Recommendations and Findings 60 days

for Process Improvement Document

B2.93c

Recommendations and Findings Presentation
(including documented process improvements | g days
and expected ROI for implementation)

B2.93d

BPR Study Final Report.

B2.93e

BPR Meeting and interview minutes and As required
materials

B2.93f

Peer review report (Optional Services)
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1.

The scope of the BPR shall be limited to organizational functions that are:
a. currently at the existing MUNI transit OCC and other SFMTA sites,
b. potentially co-locating at the SFMTA Interim Primary OCC

C. portions of organizational functions that interact with the SFMTA OCC
in a frequent and meaningful way.

Integrated systems design including the preparation of a Conceptual
Engineering Report (as defined elsewhere in this scope document) will
proceed as an independent activity, in parallel with or in advance of the BPR
and systems functional design as developed shall be an input to the BPR.

BPR activity may or may not precede the design of 1455 Market tenant
improvements (as defined elsewhere in this scope document).

Submittals for any and all additional Work Products produced under this task
order process shall be in digital format only, no hard-copy. Files must be in
native format. Tables, images and other items embedded in documents shall
be also submitted as standalone files in their native format.

B2.94 New Primary OCC Design (Optional Services)

This task description is unique to C3.

Services:

Task Leader:

Work with the TIPA team and SFMTA staff to develop scope and
requirements for the TJPA design of the Transbay Terminal’'s OCC space,
including the basic operational layout of the OCC Operating Theater.

Work with SFMTA staff in developing an architectural schematic design
and operational requirements for the Transbay OCC.

Prepare conceptual engineering design for the SFMTA OCC at the
Transbay Terminal per SFMTA standard. Conceptual design shall address
electrical, system, mechanical, architectural, and structural components of
the facility.

System and facility modification design at other existing SFMTA and City
facilities to accommodate the implementation of the OCC at Transbay.

Dave Coury
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Deliverables When Due

B2.94a | SFMTA Operational, Maintenance and Facility | To be determined

requirements, architectural schematic design
and functional layout for the SFMTA’s OCC at
the Transbay Terminal

B2.94b | Conceptual engineering design report for the | To be determined

SFMTA OCC at the Transbay Terminal

1.

The Transbay Project will build the basic OCC shell, permanent walls and
access areas, stairs, equipment rooms, and elevator shaft(s). The OCC
Project would provide additional backup power systems and HVAC, wiring,
ceiling and floor finishes, access security, systems, communications,
finishes, furnishings and fittings. The exact scope of each portion of that
work remains to be detailed.

The Transbay Terminal building is targeted for completion in 2015, after
which SFMTA build-out construction of the OCC area could begin.

Scope can be further defined as necessary after more information is
available from TJPA team and Project funding is available (allowance based
on Priced Level of Effort)

LEED consultant and associated coordination and documentation services
are not included

B2.95 Improvements to the Secondary OCC at Lenox Ave. (Optional Services)

This task description is unique to OCC.

Services:

1.

Prepare an Operational Concept Document for the Secondary OCC at Lenox
Avenue that will include the following work:

a. Work with SFMTA staff in determining what priority functions from the
Primary OCC would need to be active as the Secondary OCC.

b. Work with SFMTA staff in determining what facility and systems
upgrades would be necessary and/or recommended at the Lenox
OcCC.
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2. Prepare a Conceptual Engineering Design to the 35% design submittal level,
to include a operations cutover and staging plan, for improvements at the
Lenox Avenue OCC to function as a Secondary OCC. The CER would be to
the equivalent level of detail as the CER defined in Task B2.92. Conceptual
design shall address electrical, system, mechanical, architectural, and
structural components of the facility.

3. System and facility modification design at other existing SFMTA and City
facilities to the extent required to accommodate the implementation of
improvement work at the Lenox OCC

4, Scope can be further defined as necessary after completion of Interim
Primary OCC design and funding is available.

Task Leader:

Dave Coury

Deliverables

When Due

B2.95a

Summary and study of the existing systems
and facilities, as-built, systems and physical
configuration, functionalities, and current
operational practice of the systems to be
replaced

2 months after NTP

B2.95b

Operational Concept Document

Draft due 3 months
after NTP;

B2.95c

Conceptual Engineering Design Report for
Lenox Ave. as Secondary OCC to the 35%
design level

Draft due 3 months
after NTP; Final due 5
months after NTP

Assumptions:

Agency review and comment period for draft and Pre-Final submittals within two
weeks of receipt; Consultant to provide a consolidated response to the Design

Team

B3.0 Geotechnical Investigations (Not Applicable)

B4.0 Surveying and Right-Of-Way (Not Applicable)
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B5.0 Traffic Engineering (Not Applicable)

B6.0 Utility Design Coordination (Not Applicable)

B7.0 Drainage (Not Applicable)

B8.0 Permits

The Task description in Part A is superseded and the following task description
applies.

Consultant will assist SFMTA in developing a permitting strategy and minimizing
construction impacts to the public and to SFMTA operations . Consultant will assist
in preparing permit applications and assist SFMTA to file required permits for
construction. Once permits are obtained, Consultant will incorporate permit
requirements into Contract Documents.

Consultant will support SFMTA staff and Construction Contractors in preparing
applications and obtaining permits for C3. Required permits envisioned for the work
in C3 include: street use permits, BART work permits, building occupancy permits,
building construction permits.

B8.10 Code Analyses and Permit Compliance
Services

1. Support SFMTA and construction contractors in obtaining permits (including
street use permits, BART work permits, building occupancy permits, building
construction permits).

2. Consultant will be responsible for providing specific design information on or
attached to permit applications and assuring that the design(s) presented are
in conformance with permit requirements.

3. Consultant will prepare code compliance summaries and will be submitted
with each of the milestone submittals (65%, Pre-Final and 100%) for each
site. They will serve as the formal screening tool.

4. Consultant will prepare permit drawings and specifications for OCC for
SFMTA to include in the permit applications.
5. Other support as needed for permit processes.

6. Work with and assist SFMTA in obtaining approval from local Authority
Having Jurisdiction (AHJ) for all the engineering design involving systems
governed by applicable codes/General Orders/Law for all OCC work. These
systems shall include but are not limited to emergency phone, PA, PDS, fire
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detection and alarm, fire suppression, and emergency power supply. (The
costs for this task shall be included in Tasks 2.91, 2.92, 2.94, 2.95, 9.0, and

12.0.)
Deliverables When Due
B8.10a | Support of Permit Applications [65% and Pre-Final]

Support of Permit Applications and
Permit Compliance -- Construction
contracts

B8.10b | Code compliance checklist [65%, Pre-Final and 100%]
Code Compliance checklist for OCC

Task Leader
Dave Coury

Assumptions and Exceptions

The permitting process and obtaining permits will be done by others. Consultant’s
role will be limited to providing supporting design documents, reports, drawings, and
attending meetings.

B9.0 Contract Specifications

Systems Replacements designed under Task B2.91 are anticipated to be split into
two sequential design and construction packages. The anticipated composition of
packages 1 and 2 is described in Task B12.13. The composition of construction
packages 1 and 2 may be restructured based on available resources to support
construction (i.e., availability of funding and personnel and transit operations
restrictions and requirements).

B9.10 Special Provision and General Requirements Specification
The same task description in Part A applies, except with the following modifications:
Services

1. As directed by SFMTA, the Consultant will prepare or assist SFMTA in
preparing Special Provisions and General Requirements for OCC
construction contracts with SFMTA providing input.

2. The Special Provisions shall also address contractor work hour limitation,
shut down, cutover, work staging, coordination with SFMTA operations and
maintenance Divisions, subway work clearance, liquidated damage, etc.
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Deliverables When Due
B9.10 | Special Provisions and General Requirements 65%, Pre-final
specifications for each Construction Contract and 100%

Task Leader
Tom Tolentino

Assumptions and Exceptions

1. General Provisions will be prepared and provided by SFMTA in a timely
manner to allow Consultant’s input by the related submittal date.

2. The number and scope of construction contract packages for the
implementation of the OCC Project will be defined in Task B13.0,
Construction Packaging and Schedules.

3. The same contract format will be used for CSP and OCC Contract
Documents.

B9.20 Technical Specifications

The same task description in Part A applies, except with the following additions and
modifications:

Services

1. Prepare complete set of construction contract specifications (Division 1 and
all other applicable specifications division) for each OCC Construction
Contract Package covering the following work:

a. Replacement and upgrading of existing legacy systems. Scope of
Work will cover the following systems but limited to available funding
as determined by SFMTA:

(1)  Fiber Broadband Network

(2) Integrated PA/PDS System Replacement

(3) SCADA System Replacement

4) Blue-light Emergency Telephone (ET) System Replacement
(5) Motive Power SCADA System Upgrade and Expansion

b. Facility, systems and furnishings work to be performed outside of the
landlord-contracted Tenant Improvements at 1455 Market St.

C. Work identified by the Implementation Plan (ref deliverable B2.92), for
new systems, and extension of existing OCC systems to 1455 Market
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Street. This Work will include the Integrated Audio/Visual
Management System, new voice-data recorder, and integration of the
new radio system.

d. Modifications of existing communication systems and related
infrastructure at Lenox OCC and SFMTA Metro and other affected
SFMTA sites.
e. New Integrated Audio/Visual Management System at interim primary
OCC and Lenox OCC.
Deliverables When Due
B9.20 | Technical Specifications for each Construction To be submitted
Contract Package covering the following work: with each of the
Replacement of the existing legacy systems 65%. Pre-Final
Work outside of landlord-contracted Tenant and Final 100%

Improvements at 1455 Market St.

New systems and extension of new systems at 1455
Market St and Lenox OCC.

Modifications to existing communication systems
and related infrastructure at Lenox OCC, SFMTA
Metro, and other affected sites, associated with
1455 Market Street Interim OCC work

Submissions

Task Leader

Dave Coury

Assumptions and Exceptions -

1.

The number and scope of construction contract packages for the
implementation of the OCC Program will be defined in Task B13.0,
Construction Packaging and Schedules.

Technical Specifications for each contract will include any appendices if
required to show existing SFMTA equipment, processes and software that
require interfacing. Include a full definition of requirements, which can be
used as a requirements traceability matrix.

Systems Replacements designed under Task B2.91 are anticipated to be
split into two sequential design and construction packages. The anticipated
composition of packages 1 and 2 is described in Task B12.13. The
composition of construction packages 1 and 2 may be restructured based on
available resources to support construction (i.e., availability of funding and
personnel and SFMTA operations requirements and restrictions).

B10.0 Cost Estimation
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B10.10 Cost Estimate and Schedule Review During Design (Not Applicable)

B10.20 Design Change Estimates

Task description in Part A is superseded and the following task description applies.

Services

Construction budgets will be established during the initial tasks for each work
classification as described in Tasks B2.91 through B2.95. Deviations between these
construction budgets and the construction estimate prepared during the 65% and
Pre-Final submittals will be addressed and resolved and modifications to the design
to address any differences will be implemented. Quantity changes and other
documentation for design changes will be provided as required to evaluate Change
Proposals in accordance with Design Control Procedures.

1. Development of cost estimates during the design process for
a. SFMTA proposed changes to the Project Configuration
b. Value Engineering Proposals
2. List of potential cost impact measures will be provided with 65%, and Pre-
Final Design Submittals.

Deliverables When Due
B10.20 | Information for Engineering Change Proposals [As Needed]

Cost Saving Elements List [With 65% and

1. Cost Saving List for each OCC contract package | Pre-Final

2. Track changes register for each OCC contract Design

package Submittals]

Task Leader
Jeff Steele

Assumptions and Exceptions —

1. Configuration Management Plan will be created and maintained by the
SFMTA. Consultant’s role in Configuration Management is to actively provide
input and data.

2. Discretionary design changes that will impact the baseline estimates,
budgets, and schedules require approval in accordance with Design Control
Procedures prior to implementation.

3. Implementation of discretionary design changes is not part of this task.
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B10.30 Construction Cost Estimates

Task description in Part A is superseded and the following task description
applies.

Services

1. Prepare conceptual cost estimates for the Conceptual Engineering Report
and for the Implementation Plan for the Systems Replacements and
Implementation of the Interim Primary OCC

2. Prepare Quantity Take-Offs and cost estimates for each OCC construction
package to be submitted with the 65%, Pre-Final, and 100% submittals.

Deliverables When Due

B10.30a | Conceptual Cost Estimates With CER and Implementation
Plan submittal (ref B2.91, B2.92,
B2.94 and B2.95).

B10.30b | Quantity Takeoff and Cost [65%, Pre-Final, and 100% with
Estimates for each Construction design submittals]
Package

Task Leader
Jeff Steele

Assumptions and Exceptions

1. Format template for quantity takeoff and cost estimates will be recommended
by Consultant.

2. Construction Contracting Strategy Plan will be developed in Task B13.10.

3. Cost estimate shall take into consideration limitations of work site access,
work hours, and procedures governing working in 1455 Market, Lenox OCC,
SFMTA Metro, and other affected sites.

B11.0 Quality Control Management

The same task description in Part A applies. Quality Control Management for CSP
will be expanded to cover OCC Project
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Task Leader
Denise McDonald

B12.0 Drawings and Documents

Task description in Part A is superseded and the following task description applies.

For the interim primary OCC engineering design work only, Task 12.0 and all
subtasks shall also include engineering support to the 1455 Market Street
Landlord’s design team’s detail design effort. The responsibilities shall include
clarification of the conceptual design, participation in coordination meetings, and
review and oversight of Landlord-supplied design documents.

This task covers the detailed design work for the integrated systems replacements
and non-Landlord supplied tenant-improvement work for the interim primary OCC
implementation.

This task also covers assisting the City in developing City work orders identified in
the Interim Primary OCC Implementation Plan.

Submittals for subtasks of B12.0 will be submitted with the deliverables under B9.0,
and other related tasks.

B12.01 Civil Plans (Not Applicable)

B12.02 Utility Plans (Not Applicable

B12.03 Traffic Plans (Not Applicable)

B12.04 Structural
Task description in Part A is superseded and the following task description applies.
Services

1. Provide the following structural detailed design services for integrated
systems replacements and 1455 Market St. beyond Tenant Improvements
2. Develop design for equipment, floor and ceiling bracing for compliance with

seismic codes and requirements for an emergency services facility

Deliverables When Due
B12.04a | Structural design for integrated systems 65%, Pre-Final and
replacement 100%
B12.04b | Structural design for interim primary OCC 65%, Pre-Final and
100%
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Task Leader

Dave Coury

Assumptions and Exceptions

1.

4.

This task does not include structural modification to primary structural
components of the existing building or Market Street Subway.

As-Builts will be provided as necessary.

Tenant Improvements at 1455 Market Street will not include modifications to
primary structural components of the existing building such as shear walls,
columns, beams, girders, and floor diaphrams. Localized strengthening may
be required for equipment anchoring

As-built drawings will be provided on an as-needed basis.

B12.05 Architectural Plans (Optional Services)

Task description in Part A is superseded and the following task description applies.

Services

Prepare detailed design and specifications for that work beyond Landlord-provided
tenant improvements. Prepare or assist in the advancement of the 35% design
developed under Task B2.92 to achieve a detailed architectural design at 1455
Market Street, to include:

1.

Functional layout and partition of the approximately 30,000 square foot space
to include known existing functions plus expansion capabilities for new
functions.

Ergonomic and accessibility analysis and industrial design that includes room
sizes, ceiling heights, flooring, etc.

Define space planning, functional and detailed layout.
Interior OCC signage
Design and specifications for furnishings and finishes

Deliverables When Due

B12.05a | Refined studies of furniture and equipment

layouts (Offices, Operation Theater
configurations); Incorporates Landlord’s
Building Architect input

To be determined

B12.05b | 65% Submittals: Preparation of architectural

. To be determined
design documents for selected plan (floor
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Deliverables

When Due

plan, signage plan, furniture and equipment
plan and schedules, finish schedules, and
custom casework; Incorporates Landlord’s
Building Architect input as applicable

B12.05c

Pre-Final Submittal: Further development of
documents included in 65% Submittal

To be determined

B12.05d

Final Submittal: Further development of
documents included in Pre-final Submittal;
final permit and bid package development
and coordination

To be determined

B12.05e

Project specifications, cut sheets, and LEED
compliance information for applicable scope
of work

65%, Pre-Final and
100%

Dave Coury

Assumptions and Exceptions

1.
2.

Bid and Award support services excluded

Agency review and comment period for draft and Pre-Final submittals within
three weeks of receipt ; Consultant to provide a consolidated response to the
Design Team

Detailed design development and documentation of walls, floors, ceilings,
openings, general building system modifications, accessibility upgrades,
code required signage, toilet room and floor lobby modifications will be
performed by the Landlord’s Building Architect

LEED consultant and associated coordination and documentation services
are not included; Design solution will only provide required data relating to
architectural scope of work

Design solution will utilize existing systems furniture on an as-is basis

Alterations to the raised floor or overhead ceiling systems to optimize
Operation Theater video wall, if approved under Task B2.92, will be
developed in detail and documented by the Landlord’s Building Architect
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B12.06 Urban Design (Not Applicable)

B12.07 Public Art (Not Applicable)

B12.08 Signage (Not Applicable)

B12.09 Elevators and Escalators (Not applicable)
B12.10 Acoustics, Noise and Vibration (Not Applicable)

B12.11 Mechanical

Task description in Part A is superseded and the following task description applies.

Services

1. Detailed design of mechanical systems, as required beyond Landlord-
designed Tenant Improvements at 1455 Market St.

2. Review of Landlord’s designs of mechanical systems.

Deliverables When Due

B12.11a | Mechanical systems design for 1455 Market | 65%, Pre-Final and
Street beyond Tenant Improvements 100%

B12.11c | Review comments of Landlord’s design As Needed

Task Leader
Dave Coury

Assumptions and Exceptions —

Design scope includes areas in the server and equipment rooms and other
operational and office areas.

B12.12 Electrical
Task description in Part A is superseded and the following task description applies.

Services

1. Detailed design of necessary improvements to Metro subway electrical
systems, including subway, Stations, equipment rooms, existing OCC, and
any other affected sites for systems replacement defined in sub-task B2.91.
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2. Detailed design of electrical systems, as required beyond Landlord-designed
Tenant Improvements at the Interim Primary OCC implementation.
3. Review of Landlord’s designs of electrical systems at the Interim Primary
OcCcC.
Deliverables When Due
B12.12a | Electrical systems design for integrated 65%, Pre-Final and

systems replacements

100%

B12.12b

Electrical systems design for 1455 Market
Street beyond Tenant Improvements

65%, Pre-Final and
100%

B12.12c

Review comments of Landlord’s design

As Needed

Task Leader

Dave Coury

Assumptions and Exceptions

Design scope includes areas in the server and equipment rooms and other
operational and office areas.

B12.13 Systems

Task description in Part A is superseded and the following task description applies.

Services:

1. Detailed design for the upgrading and/or replacement of existing legacy
OCC-subway systems as defined in sub-task B2.91, for CP 1. Scope will
cover the following systems, but is limited to available funding as determined
by SFMTA.

a. Fiber Broadband Network - Existing Metro Subway with expansion
capability, and new and existing OCCs

b. Integrated PA/PDS System Replacement - Existing Metro Subway,
with expansion capability

C. SCADA System Replacement - Existing Metro Subway with expansion
capability

d. Motive Power SCADA System Upgrade and Expansion — Existing
Motive Power system at Motive Power Control Center, and at New
and existing OCCs

e. Integrated Audio/Visual Management System at the Lenox OCC
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Prepare detailed design for the upgrading and/or replacement of existing
legacy OCC-subway systems as defined in sub-task B2.91 for construction
package 2. Scope will cover the following systems but limited to available
funding as determined by SFMTA.

a. Blue-light Emergency Telephone (ET) System Replacement - Existing
Metro Subway with expansion capability

Deliverables When Due

B12.13a | Design for Upgrading and/or Replacement of

65%, Pre-Final and

Existing Legacy Systems in Construction 100%

Package 1

B12.13b | Design for Upgrading and/or Replacement of | 65%, Pre-Final and

Existing Legacy Systems in Construction 100%
Package 2

Task Leader
Dave Coury

Assumptions and Exceptions

The composition of construction packages 1 and 2 may be restructured based on
available resources to support construction.

B12.14 Control Center Facilities

Task description in Part A is superseded and the following task description applies.

Services:
Prepare detailed design for the following:

1.

Facility Amenities and Furnishings and systems outside of the landlord-
provided Tenant Improvements at 1455 Market St. as determined in task
B2.92, and outside the scope of sub-task B12.05.

Prepare detailed design of new systems and system extensions for the
Interim Primary OCC beyond Landlord-provided Tenant Improvements as
determined in task B2.92. The Work includes modifications of existing
systems at Lenox OCC, SFMTA Metro and any other affected sites to the
extent required for implementation of the Interim Primary OCC. This Work
includes but is not limited to the integrated Audio/Visual management system
and integration of the new radio system.
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3. Design for the above central control work will include any required additional
system equipment and software and database modifications to the existing
systems to provide the necessary central control functions.

Deliverables When Due
B12.14a | Detailed design of Facility and Furnishings 65%, Pre-Final and
outside of Tenant Improvements at 1455 100%
Market St.
B12.14b | Detailed design of new systems and 65%, Pre-Final and
extension of existing systems to 1455 Market | 100%
St.

Task Leader
Dave Coury

Assumptions and Exceptions —

1 The number and scope of construction contract packages for the
implementation of the OCC Project will be defined in Task B13.0,
Construction Packaging and Schedules.

2. Scope of work outside of Tenant Improvements will be defined in the
Implementation Plan for 1455 Market St.

B12.15 Verification / Validation Report (Not Applicable)
B12.16 Design Transmittal

The same task description in Part A applies with additional tasks:

Transmittals for Draft CER, CER, Draft 1455 Market Street implementation plan,
and final 1455 Market Street implementation plan, and all construction Contract
Documents.

Task Leader
Tom Tolentino

B12.17 Historic Architectural Services (Not Applicable)
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B12.18 Safety and Security
Services
This work is included in other tasks above.

B12.19 Other Tasks (Optional Services)

Additional work, if necessary, will be defined later.

Presentation material. To be determined

B12.20 CADD Manager

The same task description in Part A applies. CADD Management for CSP is
expanded to cover C3 Program.

Task Leader
Alan Schroder

B13.0 Construction Packaging and Schedules

B13.10 Definition of Construction Contracting Strategy
Task description in Part A is superseded and the following task description applies.

Costs and deliverables for this subtask shall be included in Tasks 2.91, 2.92, 2.94,
and 2.95.

Services
1. Consultant will develop a contract packaging plan that will define the number
and scope of construction contracts to implement the overall C3 work, as
follows:
a. Upgrading and/or replacement of existing legacy systems
b. Work on facility amenities and furnishings outside of landlord-provided
Tenant Improvements at 1455 Market St.
C. New and extension of existing systems at 1455 Market St.
d. System installation and modification works at Lenox OCC and SFMTA
Metro to the extend required to support the implementation of the
Interim Primary OCC.
e. Lenox Avenue OCC improvements as a Secondary OCC (Optional
Services)
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2. Scope of contract packages will be defined taking into account the following
work considerations:
a. Optimal partitioning and phasing of the work
b. Construction timing and duration
C. Specialty work items and trade classifications
d. Work to be performed by City or specialty Consultants
e. Consistency of equipment with existing system.
f. Possibly combining with existing SFMTA contracts.
Deliverables When Due
B13.10 | Contract Implementation Plan With 35%
Submission

Task Leader
Tom Tolentino

Assumptions and Exceptions

The number of construction contract packages for the replacement of legacy

systems is assumed to be two.

B13.20 Construction Schedule

Task description in Part A is superseded and the following task description applies.

Services

1. Consultant will develop and maintain a Master Project Schedule
incorporating the summary design schedule, and showing the construction
schedule and the relationship of the different contract packages defined in
Task B13.10 above,

2. Prepare construction schedule for all construction packages and Bank of
America tenant improvement work.

Deliverables

When Due

B13.20a | Master Project Schedule With Pre-
Final
Submission

B13.20b | Construction Schedule for each of the construction package

and BofA tenant improvement work
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1 Communications systems for the existing Metro Subway and new and
existing OCCs will be contracted for construction in the earliest opportunity
and will be independent of the Central Subway Project schedule.

2. Major renovations at Lenox would be scheduled to follow cutover of Muni
OCC functions to the Interim Primary OCC at 1455 Market Street.
3. Consultant to work with SFMTA and BofA in preparation of the construction

schedules. Limitation factors for each work site shall be included in the
consideration.

B14.0 Outreach Support

B14.10 Graphics Support for Outreach
Task description in Part A is superseded and the following task description applies.

Services

1. To support Stakeholder outreach, Consultant will use state-of-the-art
software to develop graphics, simulations, presentation material, and
information pamphlets to help inform Stakeholder and elicit input and obtain
concurrence as final design

2. Attend meetings as requested by SFMTA

Deliverables

When Due

B14.10

Graphics, simulations, presentation material,
and information pamphlets

As-needed, at
SFMTA direction

Task Leader
Dave Coury

B15.0 Bid Support Services

B15.10 Bid Support

The same task description in Part A applies.
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Deliverables When Due
B15.10a | Bid support [As needed]

B15.10b | Conformed Contract drawings and specs — C3 | [As needed]
Systems Contract Package 1

B15.10c | Conformed Contract drawings and specs — C3 | [As needed]
Systems Contract Package 2

B15.10d | Conformed Contract drawings and specs — C3 | [As needed]
contracts for implementation of 1455 Market St

Task Leader
Dave Coury

Bid support services are Priced Level of Effort.

B16.0 Design Services During Construction

The same task description in Part A applies.

For the interim primary OCC construction work only, Task 16.0 and all subtasks
shall also include engineering support to the 1145 Market Street Landlord-provided
Tenant Improvement construction work. The responsibilities shall include
participation in construction and coordination meetings, review of submittal
documents, and patrticipation in field inspections and testing.

B16.10 Construction Support Strategic Execution Plan

The same task description in Part A applies.

Deliverables When Due
B16.10 | Const. Support Strategic Exec. Plan for the As-needed at
OCC program SFMTA's direction

Design support services during construction are Priced Level of Effort.
B16.20 Desigh Team Support

The same task description in Part A applies except for the provision of a liaison as
described in Part A, 16.20, which is not required for OCC.
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Task Leader
Dave Coury

B16.30 Shop Drawings Review, Technical Support and Consultation during
construction

The same task description in Part A applies with the following additions.

Services

1.

© N OBk

10.

11.

12.

Assist SFMTA in developing a plan for implementation and cutover for each
OCC construction contract to identify any work that is not included in the
Contract Documents

Assist SFMTA in developing operation staffing and start up plan. Assist in
pre-operation drill and the operational cutover.

Prepare a staging plan for move-in to 1455 Market Street. Provide support
as requested by SFMTA.

Respond to Requests for Information (RFI)
Perform Submittal Review as requested

Review Contractor’s product substitution request(s)
Provide cost estimates for change-order work

Support services for Construction Management functions as requested by
SFMTA, such as:

Review Contractor's CPM schedule

Prepare and/or review and process change-order requests with associated
supporting technical documentation

Technical services in support of extending legacy systems to the Interim
Primary OCC at 1455 Market St.

Validate as-built products in compliance with safety and security plan.

Deliverables When Due

B16.30a | Implementation and cutover plans per OCC

contract

B16.30b | Technical documentation in support of As-needed

construction management activities

Task Leader
Dave Coury
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Assumptions and Exceptions —
This sub-task is priced on the basis of Priced Level of Effort.

B16.40 Field Visits / Meetings

The same task description in Part A applies except with the following modification:

Services
Participate in construction meetings as requested by SFMTA

Deliverables When Due

B16.40 | Site visit reports and meeting notes As needed

Task Leader
Dave Coury

Assumptions and Exceptions —
This sub-task is priced on the basis of Priced Level of Effort.

B16.50 Change Proposals / Value Engineering

Task description in Part A is superseded and the following task description
applies.

Services

Evaluate contractor-initiated change proposals./ value engineering proposal and
make recommendations.

Prepare cost estimate and schedule impact for all change orders.

Deliverables When Due

B16.50a | Contractor Change Proposals / Value As needed
Engineering Proposal — Recommendations

Task Leader
Dave Coury
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B16.60 As-Built Contract Documents

The same task description in Part A applies with the following modification:
Services

Prepare as-built drawings and specifications based on contractor (and/or CM)
prepared redlined drawings and design changes during construction. ldentify
contractor provided drawings to be retained by SFMTA for O&M Deliverables

Deliverables When Due
B16.60 | As-built Contract Documents — OCC Contract As Needed
packages
Task Leader
Dave Coury

B16.70 Operations and Maintenance Manuals

The same task description in Part A applies.

Deliverables When Due
B16.70 | O&M Manuals — for C3 Contracts Final Completion
Task Leader
Dave Coury

B16.80 Warranty Services (Optional Services)

The same task description in Part A applies with the exception that services apply to
OCC contracts.

Task Leader
Dave Coury

ATTACHMENTS

Attachment 1 -- Deliverable Matrix
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DESIGN PACKAGE 3 (DP3)
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DESIGN PACKAGE 3 (DP3) Date: 01-20-2010
APPENDIX C - SUMMARY OF FEES / COST BREAKDOWN

PART A: CENTRAL SUBWAY PROJECT
A1 - DESIGN PHASE

BASE OPTIONAL
Hours Subtotal Hours  Subtotal Totals
Task 1 14329 [ § 1,776,498 0% -1 % 1,776,498
Task 2 11,495 | § 1,839 469 604 | $ 102,380 [ § 1,941,849
Task 3 0% - 0% -1 § -
Task 4 483 | § 91,832 0% -1 5 91,832
Task 5 0% - 934 | § 172,743 | § 172,743
Task 6 869 | § 133,179 0§ -1 % 133,179
Task 7 0% - 628 | § 94,390 | $ 94,390
Task 8 716 | $ 146,269 0% -8 146,269
Task 9 8219 [ $ 1,021,939 3204 [ $ 536590 | $ 1,558,529
Task 10 3212 | § 525,981 1,654 [ § 169,959 | § 725,940
_T_a_sk11 2214 [ § 387,920 0% -1 % 387,920
Task 12 26,090 | $ 3,302,153 20624 [§ 2778060 (% 6,080,212
Task 13 0% - 0% -1 % -
Task 14 435 & 64,778 0% - § 64,778
Task 15 1,208 | § 178,732 0% - % 178,732
Subtotal 69,270 | § 9,468,749 27547 |$ 3,884,121 | % 13,352,870
+Fee $ 1,041,562 3 427253 | $ 1,468,816
+0DCs $ 211,310 $ 58,262 | $ 269,572

AZ2: DESIGN SERVICES DURING CONSTRUCTION

Task 16 DSDC 25422 | § 3,087,354 1,127 | § 204,543 | § 4,191,898

Subtotal b 3,987,354 $ 204,543 | § 4,191,898

+Fee & 398,735 $ 20454 [§ 419,190
$

+0DCs $ 213,090 4,091 | § 217,181

PART B: CENTRAL CONTROL AND COMMUNICATION PROJECT (C3)

B(1) Comm Pk1 26613 | § 3,575,353 242 | § 37046 | $ 3,612,399
B(2) Comm Pk2 78811 % 1,081,132 1211 § 18,231 | $ 1,100,364
B(3) 1455 Market 25720 | 3,763,164 3687 |8 565,960 | $ 4,330,125
B(4) Transbay 0 5297 | % 794,762 | $ 794,762
B(5) OCC Lenox 0% - 6,545 (% 1,033,522 | $ 1,033,522
Subtotals 60,214 | 5 8,419,650 15891 | $ 2451522 [$ 10,871,171
Fee $ 926,161 $ 269,667 |5 1,195,829
0ODCs $ 258,240 5 49,553 | $ 307,793




APPENDIX D

OTHER DIRECT COSTS

Central Subway Project — Design Package #3

Contract No. CS-155-3




DESIGN PACKAGE 3 (DP3)

SUMMARY OF ODCS
Design Period DSDC
DESCRIPTION MONTHS|NO RﬁE/Month AMOUNT MONTHSNO RATE / Month |JAMOUNT
Part A Base
Travel HNTB 12 1 $3,000] $36,000 5 1 $4,000] $24,000
Per Diem 12 1 $4,000{ $48,000 6 1 $5,500] $33,000
Local Transit 31 0 $120] $37,200 66 8 $120| $63,360
Office Supplies 31 1 $50 $1,550 66 1 $125 $8,250
Reproduction 3 1 $1,000 $3,000 66 1 $150 $9,900
Courier 31 4 $65 $8,060 66 2 $65 $8,580
Misc 31 1 $2,500| $77,500 66 1 $1,000] $66,000
Total Part A Base ODCs $211,310 $213,090
Part A Option
Travel HNTB 3 1 $3,000] - $9,000 0 1 $4,000 $0
Per Diem 3 1 $4,000] $12,000 0 1 $5,500 $0
Local Transit 15 0 $120] $18,000 1 8 $120 $960
Office Supplies 9 1 $50 $450 6 1 $125 $750
Reproduction 5 1 $1,000 $5,000 5 1 $150 $750
Courier 5 4 $65 $1,300 5 2 $65 $650
Misc 5 1 $2,500] $12,500 1 1 $1,000 $1,000
Total Part A Option ODCs $58,250 $4,110
|Part A Total:  $486,760]

DESCRIPTION MONTHS|NO RATE / Month |AMOUNT
Part B Base
Travel HNTB 6 2 $5,000{ $60,000
Per Diem 6 2 $3,500] $42,000
Office Supplies 24 1 $50 $1,200
Reproduction 24 1 $500] $12,000
Courier 24 4 $65 $6,240
Local Transit 24 0 $120.00{ $28,800
Misc . 24 1 $2,000{ $48,000
Travel-BPR Peer Review Panel 1 8 $2,500.00{ $20,000
Per Diem-BPR Peer Review Panel 1 8 $5,000.00f $40,000
Total Part B Base ODCs $258,240
Part B Option
Travel HNTB 1 2 $5,000{ $10,000
Per Diem 1 2 $3,500 $7,000
Office Supplies 29 1 $50 $1,450
Reproduction 9 1 $500 $4,500
Courier 10 4 $65 $2,600
Local Transit 10 0 $120.00{ = $12,000
Misc 6 1 $2,000{ $12,000
Total Part B Option ODCs $49,550 |Part B Total: $307,790]

[ Total ODCs DP3: _ $794,550]
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SEMTA Project Control Manager
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= NGRS Roy Lou, PE.
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Sustainablility Manager

Tony Marraro, PI.C. Anko Chen, A.LA.

| Alberto Fernandez

Quality Control Manager

Chuck Morganson, PE. | Denise McDonald, PE.

Project Administator

Leland Tran

DP #3 Package Manager

il > Integration Manager
Tom Tolentino, PE. |

' Jerry Furman, PE.

TASK LEADS

BDI (SBE) KwanHenmi (SBE) Structus (SBE) YEI (SBE)

Surface Segment/Civil Lead CSP Systems Design Lead C3 Manager
L Tom Tolentino, PE Dave Coury, PE.
Subconsultants

Abtahi Engineering (SBE) Chaudhrey (SBE) MSE Group (SBE) TBD Consultants (SBE) |
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Atlantic Consultants (SBE) Chiang Architects (SBE) Simon & Associates (SBE) Wilson lhrig (SBE) |
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SUBMIT WITH PROPOSAL

PROPOSER: HNTB Corporatian

SFMTA SBE FORM No. 4

SBE SUBCONSULTANT PARTICIPATION DECLARATION

(To be submitted by the prospective prime consultant or subconsultant, as appropriate, to the
Contract Compliance Office with its proposal, unless an extension of time is requested and granted.)

William R. Huaghes, PE. Sr. Vice President declares as follows:
(Name and Title)

" That contingent upon award of Architectural/Engineering Services for the Final Design/Construction of Central Subway
(Name of Project)
3" Street Light Rail Transit, Phase 2), HNTB Corperation will award subcontracts or pursue orders to the following
(Name of Prime Consultant)
Small Business firms: (If the firm is a joint venture, you must attach a copy of the joint venture agreement.)

Type of Gender % and/or §
Name and Address of SBE SBE le.# [T ] ¢ | Ethoiciy T{gggrﬁ"‘ Amount of
: Certification Contract
Abtahi Engineering Mgmt.
7 El Caminito SBE 048455 X Caucasian Project Coordination 0.4%
Orinda, CA 94563
AGS, Inc. SBE, < ;
111 New Montgomery DBVE, 147083 X As;:g:? Sﬁc Geotech 0.03%
San Francisco 94105 DBE, LBE
Atlantic Consultants
5112 Bunker Court CUPC OOOBCS'!‘SM X Caucasian g;.r'rs?]s"i::t 0.4%
Folsom, CA 95630
Auriga Corporation ? i i
890 Hillview Court, #130 SBE,DBE | 24899 | X PRERANS | B 5.8%
Milpitas, CA 95036
Business Development. Inc. Ganliicks
PO Box 24198 LBE, SBE 183472 X Black Mapassmsat 0.3%
San Francisco, CA. 9
Chaudhary & Associates Asian/Pacific
851 Napa Valley Corporate Way SBE 1305212 X isiandar Survey 0.4%
Napa, CA 94558
Chaves & Assoclates Dooursat Cantesii
One Hallidie Plaza, Ste. 220 LBE 93711 X Hispanic Admin. S i 2.4%
San Francisco, CA 94102 FINEL e
Davis & Associates Comm. :
45 Belden Place 3rd Floor SB'E'B'%BE' 26344 X Black Cgmg:g;:y 0.7%
San Francisco 94104
Kwan Henmi ’ X
Asian/Pacific Underground 8
;53?1 hfgr(;nr:giz ?;34158 4 SBE, LBE 195373 X Islander Architecture 1.8%
MSE Group .
302 Pendleton Way LBE 724938 | X Black Eé‘:gf dri‘;’;':i”o‘s' 0%
Oakland, CA 94621
Quality Engineering Inc. (QEI) Black/
417 Harrison Street DBE, SBE 51222 A Caucasian Quality Assurance 0.6%
|_Oakland, California 94607
Robin Chiang and Co. ’ !
381 Tehama St. LBE 10153 i || A fr‘é?qfl‘"ffcf 0.7%
San Francisco 94103 e
Simon and Associates . Architecture a
200 Brannan Street, #204 SBE, LBE | 373857 X | Caucasian Sustainability 1.1%

Contract No. CS-155 - RFP
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San Francisco, CA 94107

Type of Gender % and/or §
Name and Address of SBE SBE Lic. # Ethnicity T}’st"gr}g:; K Amount of
Certification M F Contract
Structus
351 California Street #450 DBE-B?E' 02357 | X Asian Structures 2.0%

San Francisco, CA 94104

TBD Consultants, Inc.
111 Pine Street, Suite 1315 SBE, LBE 386495 X Caucasian Estimating/Survey 1.9%
San Francisco, CA 94111

Value Management Strategies
613 W. Valley Parkway, #240 SBE 20125 X Caucasian Value Engineering 1.1%
Escondido, CA 92025

Wilson Eng. & Transportation
70 Zoe Street, Sulte 200 LBE 61010823 | X Pending Engineering 0%
San Francisco, CA 84107

Wilson, Ihrig & Assoclates
5776 Broadway SBE 0021034 | X Caucasian Noise/Vibration 0%
Oakland, CA 94612

YEI Engineers, Inc.
3078 5th Street SBE, DBE | 1305212 | X
San Francisco 84107

Asian/Pacific Mechanical/

Islander Electrical 10.4%

otal dollar value of SBE work: $_'TBD 30 % of SBE Participation
Total dollar value of Proposal Price $ *TBD 100%

| declare under penalty of perjury under the laws of the State of California, that the above information is true

y > // %% 4/ and correct,

William Hughes, PE, Sr. Vice President

Owner or Authorized Representative (Signature)

Dated: February 2, 2010

*TBD — This information is to be provided with cost volume, after verification of subconsultant costs and final cost
negotiations with SFMTA.
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SUBMIT WITH PROPOSAL
PROPOSER: HNTB Corporation

SFMTA SBE FORM No, 6

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsuitant or supplier (including fower tier subconsultant) must submit the completed declarations lo
the Prime Consultant. The Prime Consultant shall submit completed declarations with its proposal to the Contract
Compliance Office, unless an extension of time is requested.)

William Hughes, Sr. Vice President

(Owner or Authorized Representative and Title)
Declares that HNTE Corparation will award
(Name of Prime Consultant)

0.4%
[(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or ($) amount] of a purchase order of the total value of the prime contract to

Abtahi Engineering Management Consulting (Name of Your Firm).

License No. 048455 Type of SBE Certification: _Micro

Nature of work to be performed by SBE: Interface Coordination and Systems Integration

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship X Partnership Joint Venture Corporation
Limited Liability Partnership Limited Liability Corparation

LIST OWNERS

Name  Afshin Abtahi Ethnicity* A Gender M % of Ownership 100
Name Ethnicity* Gender % of Ownership

Name Ethnicity* Gender % of Ownership

Name Ethnicity” Gender % of Ownership

Percentage of SBE Stockholders: N/A

*Ethnic Codes: AI/AN = American Indian or Alaskan Native, A/P| = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.
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LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy  Contractual Liability Party Insured Afshin Abtahi dba Abtahi
Engineering Management
Consulting

Name of Policy Party Insured

Name of Policy Party Insured

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

20 06 $ 308,889 , 20 07 $ 330,822 ,20 08 $300,533

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number , 20 Number , 20 Number

DDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:
a. [_| We will not subcontract any portion of work to another subconsultant.
b. X] We will subcontract 10% and/or $ amount] of our work to PAMEIKA
(Name of Subconsultant)

Indicate owners' ethnicity and gender: Male and \White

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation
Agency's SBE Program.

F bl

Owner/Authorized Representative (Signature)
Abtahi Engineering Management Consulting

Name & Title (Please Print)
7 El Caminito, Orinda, CA 94563

Address
(925) 525-7565

Telephone No.

END OF SFMTA SBE FORM No. 5

Contract No. CS-155 - RFP Appendix 2



SUBMIT WITH PROPOSAL
PROPOSER: HNTB Corporation

SFMTA SBE FORM No. §

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsultant ar supplier {including lower tier subconsultant) must submit the completed declarations to
the Prime Consultant. The Prime Consultant shall submit completed declarations with its proposal to the Confract
Compliance Office, unless an extension of time is requested.)

William Hughes, Sr. Vice President

(Owner or Authorized Representative and Title)
Declares that HNTB Corporation will award
{(Name of Prime Consultant)

0.03% [(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or ($) amount] of a purchase order of the total value of the prime contract to

AGS, Inc. (Name of Your Firm),

License No. Type of SBE Certification: HRC MLBE/DBE (021114776), DGS small
business (859)

Nature of work to be performed by SBE: _ Geotechnical

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership Joint Venture Corporation 3%

Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name  Dennis Wong,  Ethnicity* A/PI Gender M % of Ownership  51.6%
PE, LEED AP

Name _Tina Wong Ethnicity* A/PI Gender F % of Ownership  16.67%

Name  Bahram Ethnicity*  Wi/lranian Gender M % of Ownership  16.67%
Khamenehpour,
Ph.D., GE

Name  RobertT, Ethnicity*  A/PI Gender M % of Ownership  15%
Wong, Ph.D.,
GE

Percentage of SBE Stockholders: N/A

*Ethnic Codes: AI/AN = American Indian or Alaskan Native, A/P| = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.

Contract No. CS-155 - RFP Appendix 2



LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy _ See aliached Party Insured
Name of Policy Party Insured
Name of Palicy Party Insured

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

20 06 $ $971,736 ,20 07 § $1,007,013 ,20 08 % _$1,758,911

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number .20 Number , 20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:
a. X We will not subcontract any portion of work to another subconsultant.
b. [[] We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)
Indicate owners' ethnicity and gender

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation
Agency's SBE Program.

=75

Owner/Authorized Representative (Signature)

Dennis Wong, PE, LEED AP, President

Name & Title (Please Print)

111 New Montgomery Street, Suite 500, San Francisco, CA 94105

Address
(415) 777-2166

Telephone No.

END OF SFMTA SBE FORM No. 6
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SUBMIT WITH PROPOSAL
PROPOSER: HNTB Corporation

SFMTA SBE FORM No. 5

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the completed declarations to
the Prime Consultant. The Prime Consulfant shall submit completed declarations with its proposal to the Contract
Compliance Office, unless an extension of time is requested.)

William Hughes, Sr. Vice President

(Owner or Authorized Representative and Title)

Declares that HNTB Corporation 4 will award
(Name of Prime Consultant)

0.4% _ [(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or ($) amount] of a purchase order of the total value of the prime contract to

Atlantic Consultants, Inc. (Name of Your Firm).

License No. Type of SBE Certification: CPUC WBE

Nature of work to be performed by SBE: _Corrosion Engineering/Cathodic Protection

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership Joint Venture Corporation X
Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name _Kerri M. Howell  Ethnicity* W Gender Female % of Ownership 100
Name Ethnicity* Gender % of Ownership

Name Ethnicity* Gender % of Ownership

Name Ethnicity* Gender % of Ownership

Percentage of SBE Stockholders: N/A

*Ethnic Codg_s-.:_AlIAN = American Indian or Alaskan Native, A/PI = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White. '

Contract No. CS-155 - RFP Appendix 2



LIST INSURANCE POLICIES AND BONDING ARRANGEIMENTS

Name of Policy _E&0 Party Insured Atlantic Congultants, inc
Name of Policy _General Liability Party Insured Atlantic Consultants, fnc
Name of Policy Party Insured

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

2008 s 2005002007 $/7Sj%(‘)’bzoéia $ /@W

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number , 20 Number -, 20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:

a. [ 1 We will not subcontract any portion of f work to another subconsuitant.

b. X We will subcontract 10% and/or $ amount] of our work to Blackstone
Group, LTD

(Name of Subconsultant)

Indicate owners' ethnicity and gender White/Male

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation
Agency’'s SBE Program.

i /%M///(

-OWher/Authorized Représentative (Signafure)—

Name & Title (Please Print)

112 Bunker Court, Folsom, CA 95630

Address

916-849-6420

Telephone No.

END OF SFITA SBE FORM No. 5

Contract No. CS-155 ~ RFP Appendix 2




SUBMIT WIiTH PROPOSAL
PROPOSER: HNTB Corporation

SFMTA SBE FORM No. 5

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the completed declarations o
the Prime Consultant. The Prime Consultant shall submit completed declarations with its proposal to the Coniract
Compliance Office, unless an extension of time is requested.)

William Hughes, Sr. Vice President

(Owner or Authorized Representative and Title)

Declares that HNTB Corporation will award
(Name of Prime Consuitant)

5.8% [(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or ($) amount] of a purchase order of the total value of the prime contract to

Auriga Corporation ' (Name of Your Firm).
License No. 24899 - Milpitas Type of SBE Certification: 16665 — DGS California

Nature of work to be performed by SBE: _ Project Management and Enginéering Services

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership Joint Venture Corporation X

Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name  Parkash Ethnicity* A/PI Gender M % of Ownership 52
Daryani

Name _Vimla Daryani  Ethnicity” A/PI Gender F % of Ownership 45.5

Name  Ramesh Ethnicity* A/PI Gender M % of Ownership 2.5
Daryani

Name Ethnicity* Gender % of Ownership

Percentage of SBE Stockholders: N/A

*Ethnic Codes: AlI/JAN = American Indian or Alaskan Native, A/Pl = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.
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LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Narne of Policy  General Liability Panty Insured Auriga Corporation
{2,000,000)

Name of Policy =~ Workman Compensation Party Insured Auriga Corporation
(1,000,000)

Name of Policy  Profession Liability Party Insured Auriga Corporation
(1,000,000)

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

200 $ 2.5M ,20 0 $ 2M ,20 0 $ 2.5M
6 7 8

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number , 20 Number , 20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:
a. [X] We will not subcontract any portion of work to another subconsultant.
b. [] We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender A/PI M

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation
Agency's SBE Program. ’

/)f’; 2 j[f_,‘ ) 1(’ 77(‘- cif bl

Owner/Authorized Represﬁ;(tative (Signature)

Name & Title (Please Print) Parkash Daryani, President

Address: 890 Hillview Court, Suite 130, Milpitas, CA 95035

Telephone No. 408-946-5400

END OF SFMTA SBE FORM No. 5
Contract No. CS-155 - RFP Appendix 2




SUBMIT WITH PROPOSAL
PROPOSER: HNTE cCcrporation

SFMTA SBE FORM No, 5
SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION
Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the completed declarations to

the Prime Consultant. The Prime Consultant shall submit completed declarations with its proposal to the Contract
Compliance Office, unless an extension of time is requested.)

Wiliiam Hughes Sr Vice President

(Owner or Authorized Representative and Title)
Declares that HiNTE Coiparation will award
(Name of Prime Consultant)

0.3% [(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or (%) amount] of a purchase order of the total value of the prime contract to

Businegss Development Ine. (Name of Your Firm).

License No. Type of SBE Certification: HRC, Deplt General Services, SBA

Nature of work to be performed by SBE:  Contract manager

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership Joint Venture Corporation X
Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name  Calvin Hayas Ethnicity* Black Gender Male % of Ownership  100General
Name Ethnicity* Gender % of Ownership

Name Ethnicity* ___ Gender % of Ownership

Name Ethnicity* Gender % of Ownership

Percentage of SBE Stockholders: 11/a

*Ethnic Codes: AI/AN = American Indian or Alaskan Native, A/Pl = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.

Contract No. C8-155 - RFP Appendix 2



LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy  General Liability Party Insured Business Development Inc.
Name of Policy ~_Errors & Omissions Party Insured Business Development Ine.
Name of Policy = Workers Compensation Party Insured Business Development Inc.

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

20 08 $ 900,000 , 2007 % 11m , 2006 $§ 1m

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number , 20 Number , 20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:
a.X We will not subcontract any portion of work to another subconsultant,
b. [] We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation
Agency’s SBE Program.

(54/4 et

Owner/Adthorized Representative (Sigriature)

CAL 27 /Ay(:f,/-j:\?z;’.r/c/:?#—ff'
[

Name & Title (Please Print) _ s
445 BAsShore BLvsd £, F cn gYizd Beg i vl

b e N T

Telephone No.

END OF SFMTA SBE FORM No. §
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SUBMIT WITH PROPOSAL

PROPOSER: HNTB Ccerporation

SFMTA SBE FORM No. 5

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the completed declarations to

the Prime Consultant. The Prime Consultant shall submit completed declarations with its proposal to the Contract
Compliance Office, unless an extension of time is requested.)

(Owner or Authorized Representative and Title)
Declares that HNTB Corporation will award
{(Name of Prime Consultant)

0.4% [(%) percent and/or (S} amount] , of subcontract or

[{(%) percent and/or ($) amount] of a purchase order of the total value of the prime contract to
Chaudhary & Associates, Inc. (Name of Your Firm).
License No. 14927 Type of SBE Certification: _ California Small Business

Nature of work to be performed by SBE:

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership  Joint Venture _________ Corporation X
Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name _ Arvin Chaudhary Ethnicity® A/PI _ Gender M  %ofOwnership 49
Name  Kailash Chaudhary Ethnicity* A/Pt ~ Gender M~ %ofOwnership 51
Name Ethnicity*  Gender %% ofOwnership
Name Ethnicity” ~__ Gender % of Ownership

Percentage of SBE Stockholders:

*Ethnic Codes: Al/AN = American Indian or Alaskan Native, A/Pl = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.

Contract No. CS-155 - RFP Appendix 2




LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy  Professional Liability (Ace American) Party Insured Chaudhary & Associates, Inc.
MName of Policy Party Insured
Name of Palicy Party Insured

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

20 08 § 553M .20 07 $ 70M 2006 $ 767TM

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number , 20 Number , 20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:
a. [X] We will not subcontract any portion of work to another subconsultant.
b. [] We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation
Agency's SBE Program.

7 ot
22 PA S

Owner/Authorized Representative (Signature)-

Elke Chaudhary, Vice President Adrnim(s{ tion

Name & Title (Please Print)
851 Napa Valley Corporate Way, Suite G, Napa, California 94558

Address
(707) 255-2729

Telephone No.

END OF SFMTA SBE FORM No. 5
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SUBMIT WITH PROPOSAL
PROPOSER: HNTB Corporation

SFMTA SBE FORM No. 5§

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the completed declarations to
the Prime Consullant. The Prime Consultant shall submit completed declarations with its proposal to the Contract
Compliance Office, unless an extension of time is requested.)

William Hughes, Sr. Vice President

(Owner or Authorized Representative and Title)
Declares that HNTB Corporation will award
(Name of Prime Consultant)

24% [(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or ($) amount] of a purchase order of the total value of the prime contract to

Chaves & Associates (Name of Your Firm).

License No. HRC111112779 Type of SBE Certification: LBE/WBE

Nature of work to be performed by SBE: _Document Control, Training, Administrative Functions

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship X Partnership Joint Venture Corporation
Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name  Arlene Chaves  Ethnicity* H Gender F % of Ownership _100%
Name Ethnicity* Gender % of Ownership

Name Ethnicity* Gender % of Ownership

Name Ethnicity* Gender % of Ownership

Percentage of SBE Stockholders: N/A

*Ethnic Codes: Al/AN = American Indian or Alaskan Native, A/Pl = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.

Contract No. CS-155 - RFP Appendix 2



LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Palicy  ISG International Party Insured Chaves & Associales
Name of Policy Party Insured
Name of Palicy Party Insured

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

2005 $2590680 2006 _$3,022.096 2007 $ 3,315,748

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number , 20 Number 20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:
a. El We will not subcontract any portion of work to another subconsultant.

b. [] We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender Hispanic Female

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation
Agency's SBE Program.

Adewy Lhadss

Owner/Authorized Representative (Signature)

Arlene Chaves, President

Name & Title (Please Print)

One Hallidle Plaza, Suite 220, San Francisco, CA 94102

Address
(415) 603-9080

Telephone No.

END OF SFMTA SBE FORM No. 5
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SFMTA SBE FORM No. &

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsultant or supplier (including lower lier subconsultant) must submit the completed declarations (o
the Prime Consultant, The Prime Consultant shall submit completed declarations with its proposal to the Contract
Compliance Office, unless an extension of time is requested.)

William Hughes, Sr. Vice President

{Owner or Authorized Representative and Title)
Declares that HNTB-B&C JV will award
(Name of Prime Consultant)

gk [(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or ($) amount] of a purchase order of the total value of the prime contract to
Davis & Associates Communications (Name of Your Firm).
License No. 26344 Type of SBE Certification: DBE

Nature of work to be performed by SBE: _Public Outreach

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship X Partnership Joint Venture Corporation
Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name  Darolyn Davis  Ethnicity* B Gender F % of Ownership 100
Name Ethnicity* Gender % of Ownership

Name Ethnicity* Gender % of Ownership

Name Ethnicity* Gender % of Ownership

Percentage of SBE Stockholders: N/A

*Ethnic Codes: AI/AN = American Indian or Alaskan Native, A/Pl = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.

Contract No. CS-155 - RFP Appendix 2



LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy — Travelers Party Insured Davis & Associates
Business Liability Communications

Name of Policy Party Insured

Name of Policy Party Insured

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

2006 - $725,000
2007 - $750,000
2008 - $875,000

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number , 20 Number , 20 Number

AD%ITIONAL SUBCONTRACTING BY SUBCONSULTANTS:
a. [X] We will not subcontract any portion of work to another subconsultant.

b. [[] We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender African American/ Female

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation
Agency’s SBE Program.

st

Owner/Authorized Representative (Signature)

Darolyn Davis, President

Name & Title (Please Print)

45 Belden Place, 3rd Floor

Address

4152741821

Telephone No.

END OF SFMTA SBE FORM No. 5
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SUBMIT WITH PROPOSAL

PROPOSER: HNTB
SFMTA SBE FORM No. 5

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION
Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the
completed declarations to the Prime Consultant. The Prime Consultant shall submit completed
declarations with its proposal to the Contract Compliance Office, unless an extension of time is
requested.)

William Hughes, Sr. Vice President

(Owner or Authorized Representative and Title)

declares that _HNTB-B&C JV will award
(Name of Prime Consultant)

1.8% 0
(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or ($) amount] of a purchase order of the total value of the

prime contract to _ Kwan Henmi Architecture/Planning (Name of your firm).

License No. _195373 . Type of SBE Certification;_CUCP DBE, STATE SBE

Nature of work to be performed by SBE: Architecture

FORM OF‘ OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership Joint Venture___ Corporation X
Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name Denis Henmi Ethnicity* AIPI_____ Gender __M % of Ownership 40
Name _Sylvia Kwan Ethnicity*__ A/PI Gender _F % of Ownership 60
Namé Ethnicity* Gender % of Ownership

Name Ethnicity* ’Gender__ % of Ownership

Percentage of SBE Stockholders:

*Ethnic Codes: AI/AN = American Indian or Alaskan Native, A/Pl = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.

Contract No. CS-155 — RFP SBE - 30 Appendix 2




SUBMIT WITH PROPOSAL

LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Policy Travelers Indemnity Co. Of Connecticut Party Insured Kwan Henmi Architecture/Planning

Policy _Transportation Insurance Co./Valley Forge Insurance Co. Party Insured Kwan Henmi

Architecture/Planning

Policy _Zurich American Insurance Co. Party Insured Kwan Henmi Architecture/Planning

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

2008 - $6.8M, 2007 - $_6.4M, 2006 - $_5.6M

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

27 Number , 27 Number , 26 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:

a.x We will not subcontract any portion of work to another subconsuitant.

b. We will subcontract [% and/or $ amount] of our work to
(Name of Subconsultant)

Indicate owners' ethnicity and gender Chinese — Female

| declare under penalty of perjury under the laws of the State of California that the above information is

frue
and correct; and that our firm is a certified SBE as defined under the Municipal Transportation Agency’s

SBE Program.

-

Owner/Authorized Representative (Sighature)

Svylvia Kwan, Chairman

Name & Title (Please Print)

456 Montgomery St., Suite 300 San Francisco, CA 94109
Address

415.901.7203
Telephone No.

END OF SFMTA SBE FORM NO. 5
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SUBMIT WITH PROPOSAL
PROPOSER: HNTE Corporation

SFMTA SBE FORM No, §

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the completed declarations lo
the Prime Consultant. The Prime Consultant shall submit completed declarations with its proposal to the Contract
Compliance Office, unless an extension of time is requested.)

William Hughes, Sr. Vice President

(Owner or Authorized Representative and Title)
Declares that HNTB Corporation will award
(Name of Prime Consultant)

0
0% [(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or ($) amount] of a purchase order of the total value of the prime contract to

MSE Group (Name of Your Firm),

License No. 724938 Type of SBE Certification: _Human Rights Commission

Nature of work to be performed by SBE:

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship X Partnership Joint Venture Corporation

Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name  Carl E. Ethnicity* B Gender Male % of Ownership 100
Hackney

Name Ethnicity* Gender % cof Ownership

Name Ethnicity* Gender % of Ownership

Name Ethnicity* Gender % of Ownership

Percentage of SBE Stockholders: N/A

*Ethnic Codes: AlI/AN = American Indian or Alaskan Native, A/P| = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.
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LIST INSURANCE POLICIES AND BEONDING ARRANGEMENTS

Name of Policy _Liability and E&O Party Insured GF Brown
Name of Palicy Party Insured
Name of Policy Party Insured

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

20 0 $ 11 ,20 0 $ 21 ,20 0 5 2.9Mil
8 Mil 7 Mil 8

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number , 20 Number .20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:
a. E] We will not subcontract any portion of work to another subconsultant.
b. [] We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender Black, Male

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation
Agency's SBE Program.

W ool
Owner/Authorized Representative (Signature) & "",'”’4

Name & Title (Please Print) Carl E. Hackney, President and CEO

Address 302 Pendleton Way, Oakland, CA. 94621

Telephone No. 510.383.9600

END OF SFMTA SBE FORM No. §
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SUBMIT WITH PROPOSAL
PROPOSER: HNTB-B&C JV

SFMTA SBE FORM No. §

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsullant or supplier (including fower tier subconsultant) must submit the completed declarations to
the Prime Consultant. The Prime Consultant shall submit completed declarations with its proposal to the Contract
Compliance Office, unless an extension of time is requested.)

William Hughes, Sr. Vice President

(Owner or Authorized Representative and Title)
Declares that HNTB-B&C JV will award
(Name of Prime Consultant)

0.6% [(%) percent andfor ($) amount] , of subcontract or

[(%) percent andfor ($) amount] of a purchase order of the total value of the prime contract to
Quality Engineering Inc. (Name of Your Firm).
License No. NA Type of SBE Certification: 51222
g;tEl_lre of work to be performed by QualityAssurance/Quality Control

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership Joint Venture Corporation X

Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name Keith Gilliam Ethnicity* B Gender M % of Ownership 16 %

Name Tamara Zerebinski Ethnicity* W Gender F % of Ownership 16 %

Name Ammie Campbell Ethnicity* W Gender F % of Ownership 16 %

Name Dida Hemaidan Ethnicity* W Gender F % of Ownership 16 %

Name Synn Ralston W F 16 %
Ethnicity* Gender % of Ownership

Name Charles Ralston W

M 16 %

Percentage of SBE Stockholders: _ 100 %

*Ethnic Codes: Al/AN = American Indian cr Alaskan Native, A/Pl = Asian or Pacific Islander, B =Black, F = Filipino, H = Hispanic, and W
= White.
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LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy Party Insured

Name of Policy Party Insured
Name of Policy Party Insured
Name of Policy Party Insured

For Prime Consultants and Subconsultants Only:

List the firm's annual gross receipts for the last three fiscal years:

: ; 7S/ 1S300
2008: $1JMW£(‘)7: % ol 2006: 6 1L Jutoe
Ll

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

Number Number Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:

a. X___ We will not subcontract any portion of work to another subconsultant.

b. We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation

Agency's SBE Program. ﬂﬁ
Y, i; /Z -

Owner/Authorized Representative (Signature)
Ke /“71'4 04 G/%;;tpy/ pfﬁf’laéa/‘/‘
Name & Title (Please Print)

E  Fharrisont Sheeet Oy, &4 9460 7

Address
$10.433.0630 [/ Sr0.30/,9/8S

Telephone No.
END OF SFMTA SBE FORM No. 5
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SUBMIT WITH PROPOSAL

PROPOSER: Robin Chiang & Company

SFMTA SBE FORM No. 5

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION
Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the
completed declarations to the Prime Consultant. The Prime Consultant shall submit completed
declarations with its proposal to the Contract Compliance Office, unless an extension of time is
requested.)

Willam Hughes (Senior Vice President)

(Owner or Authorized Representative and Title)

declares that HNTB will award
(Name of Prime Consultant)
0.7% [(%) percent and/or ($) amount] , of subcontract or
[(%) percent and/or ($) amount] of a purchase order of the total value of the
prime contract to Robin Chiang & Company Name of your firm). \
License No. Architectural C10152 . Type of SBE Certification: CPUC

Nature of work to be performed by SBE: Architectural Design Services for Union Square Station

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership, Joint Venture____Corporation X
Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name _Robin Chiang Ethnicity*A/PI Gender M. % of Ownership 100%
Name Ethnicity* Gender___ % of Ownership
Name Ethnicity* Gender_____ % of Ownership
Name Ethnicity* Gender % of Ownership

Percentage of SBE Stockholders: ____100%

*Ethnic Codes: AlI/AN = American Indian or Alaskan Native, A/P| = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.
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SUBMIT WITH PROPOSAL

LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy Professional Liability-US Specialty Party Insured Robin Chiang & Company

Name of Policy Workers Comp-The Hartford Party Insured Robin Chiang & Company

Name of Policy Package/GL - The Hartford Party Insured Robin Chiang & Company

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

2008_%$1,105,360.00 , 2007  $532,176.00, 2006 ____$699,531.00

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number , 20 Number , 20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:

a.y We will not subcontract any portion of work to another subconsultant.

b. We will subcontract [% and/or $ amount] of our work to
(Name of Subconsultant)

Indicate owners' ethnicity and gender A/PIMale

| declare under penalty of perjury under the laws of the State of California that the above information is
true

and correct; and that our firm is a certified SBE as defined under the Municipal Transportation Agency’s
SBE Program.

M———‘7—-
Owner/Authorized Representative (Signature)

Robin Chiang, Principal
Name & Title (Please Print)

381 Tehama Street, San Francisco, CA 94103
Address

415.995.9870
Telephone No.

END OF SFMTA SBE FORM NO. 5

Contract No. CS-155 - RFP SBE-31 Appendix 2




SUBMIT WITH PROPOSAL
PROPOSER: HNTB Corporation

SFMTA SBE FORM No. &

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the completed declarations fo
the Prime Consultant. The Prime Consultant shall submit completed declaralions with its proposal to the Contract
Compliance Office, unless an extension of time is requested.)

William Hughes, Sr. Vice President

(Owner or Authorized Representative and Title)
Declares that HNTB Corporation will award
(Name of Prime Consultant)

1.1% [(%) percent and/or ($) amount] , of subcontract or
[(%) percent and/or ($) amount] of a purchase order of the total value of the prime contract to
Simon & Associates, Inc. Green Building Consultants (Name of Your Firm).
License No. 373857 Type of SBE Certification:  City & County of San Francisco HRC Local

Micro Woman-Owned Business

Nature of work to be performed by SBE: _ Sustainable Design and LEED Consulting

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership Joint Venture Corporation X
Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name  Lynn N. Simen  Ethnicity* W Gender F % of Ownership  100%
Name Ethnicity* Gender % of Ownership

Name Ethnicity* Gender % of Ownership

Name Ethnicity* Gender % of Ownership

Percentage of SBE Stockholders: N/A

*Ethnic Codes: AI/AN = American Indian or Alaskan Native, A/Pl = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.
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LIST INSURANCE POLICIES AND BONDING ARRANGENENTS

Name of Policy  Liability Insurance Party Insured Simon & Assaciates, Inc.
Name of Policy Party Insured
Name of Policy Party Insured

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

20 o8 $ 943,000 .20 07 5 784, .20 08 $ 530,000
000

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number 20 Number , 20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:
a. <] We will not subcontract any portion of work to another subconsultant.
b. (] We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation
Agency's SBE Program.

Oweer/Authorized Representative (Signature)

Lynn N. Simon, President

Name & Title (Please Print)

200 Brannan St. #204, San Francisco, CA 94107

Address
415-908-3757

Telephone No.

END OF SFMTA SBE FORM No. 6
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SUBMIT WITH PROPOSAL

PROPOSER: HNTB Corporation

SFMTA SBE FORM No. 5

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION ,
Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the
completed declarations to the Prime Consultant. The Prime Consultant shall submit completed
declarations with its proposal to the Contract Compliance Office, unless an extension of time is
requested.)

William Hughes, Sr. Vice President

(Owner or Authorized Representative and Title)

declares that HNTB Corporation will
award
(Name of Prime Consultant)
0,
2% [(%) percent and/or ($) amount] , of subcontract or
[(%) percent and/or ($) amount] of a purchase order of the total value of the
prime contract to __ STRUCTUS, Inc. (Name of your firm).

License No. SE02357. Type of SBE Certification: SFHRC LBE

Nature of work to be performed by SBE: Structural Engineering Services

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership___ Joint Venture____Corporation X
Limited Liability Partnership Limited Liability Corporation
LIST OWNERS

Name Fu-Lien (Henry) Chang Ethnicity*____Asian _ Gender __ M % of Ownership _100%

" Name Ethnicity* Gender % of Ownership
Name Ethnicity* Gender % of Ownership
Name Ethnicity* Gender % of Ownership

Percentage of SBE Stockholders: __100%

*Ethnic Codes: AlI/AN = American Indian or Alaskan Native, A/Pl = Asian or Pacific Islander, B = Black,
F = Filipino, H = Hispanic, and W = White.
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SUBMIT WITH PROPOSAL
LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy Professional Liability Party Insured US Specialty [nsurance Co.
Name of Policy General Commercial Party Insured Associated Indemnity Corp.

Name of Policy Auto/Worker's Compensation Party Insured American Automobile Insurance Co.

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

2007 $3,345,771, 2006 $1,258,864, 2005 $974,523

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number , 20 Number . 20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:

a. _X__ We will not subcontract any portion of work to another subconsultant.

b. We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender Asian Male

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation
Agency’s SBE Program.

A Sy

Owner/Authorized Wntmive (Signature)

Fu-Lien (Henry) Chang, President
Name & Title (Please Print)

351 California Street, Suite 450, San Francisco, CA 94104
Address

(415) 399-1710
Telephone No.

END OF SFMTA SBE FORM NO. 5
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SUBMIT WITH PROPOSAL
PROPOSER: TBD Consultants Inc.

SFMTA SBE FORM No. 5

"~ SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION
Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the completed declarations to
the Prime Consultant. The Prime Consultant shall submit completed declarations with its proposal fo the Contract
Compliance Office, unless an extension of fime is requested.)

HNTB Comoration

(Owner or Authorized Representative and Title)
Declares that will award
(Name of Prime Consultant)

0
1.9% [(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or ($) amount] of a purchase order of the total value of the prime confract to

TBD Consuliants Inc. (Name of Your Firm).

License No. n/a Type of SBE Certification: _Small Business Enterprise

Nature of work to be performed by SBE: _ Cost Estimating

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership Joint Vénture Corporation X
Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name  Brian Tolland Ethnicity* W Gender Male % of Ownership  33.33
Name  GordonBeveridge  Ethnicity® W ‘ Gender _Male % of Ownership _ 33.33
Name _Niall Durkin Ethnicity* W Gender Male % of Ownership _ 33.33
Name Ethnicity* Gender % of Ownership

Percentage of SBE Stockholders: W~ 100%

*Ethnic Codes: AI/AN = American Indian or Alaskan Native, A/P| = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.
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LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy Saylor & Hill Company Pariy Insured TBD Consuliants Inc.
Name of Policy | Party Insured
Name of Policy Party Insured
Name of Policy Party Insured

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

2007: $2,954,000 2006: $1,980,000 2005: $ 246,000

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

Number Number _ Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:

é. X___ We will not subcontract any portion of work to another subconsuitant.

b, We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender - White — 100%

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation

Agency’s SBE Program. \
C 40”50 v Dy
_/ v L/

Owner/Authorized Representative (Signature)

Gordon Beveridge, Executive Vice President

Name & Title (Please Print)
111 Pine Street, Suite 1315, San Francisco, CA 94111

Address
415-981-9430

Telephone No.
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SUBMIT WITH PROPOSAL
PROPOSER: HNTB-B&C JV

4

SFMTA SBE FORM No. 5

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsuiltant or supplier (including lower tier subconsultant) must submit the completed declarations to
the Prime Consultant. The Prime Consultant shall submit completed declarations with its proposal to the Contract
Compliance Office, unless an extension of time is requested.)

(Owner or Authorized Representative and Title)
Declares that HNTB-B&C JV will award
(Name of Prime Consultant)

1.1% [(%) percent and/or ($) amount] , of subcontract or
[(%) percent and/or ($) amount] of a purchase order of the total value of the prime confract to
Value Management Strategies, Inc (Name of Your Firm).
License No. 20125 Type of SBE Certification:  State of California, Department of General
Services
Plan, facilitate, and
Nature of work to be performed by SBE:  document Value Engineering
Studies
FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE
Sole Proprietorship Partnership Joint Venture Corporation X
Limited Liability Partnership Limited Liability Corporation
LIST OWNERS
Name R. Terry Hays Ethnicity* _W Gender _Male % of Ownership 100
Name Ethnicity* Gender % of Ownership
Name Ethnicity* Gender % of Ownership
Name Ethnicity* Gender % of Ownership

Percentage of SBE Stockholders:

*Ethnic Codes: AI/AN = American Indian or Alaskan Native, A/Pl = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.
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LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy = Hariford Party Insured Value Management
Strategies

Name of Policy Party Insured

Name of Policy Party Insured

For Prime Consultants and Subconsuitants Only:
List the firm's annual gross receipts for the last three fiscal years:

20 4.4 ,20 0 $ 3.9 ,20 O $ 3.8
08 mil 7 mil 6 mil

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number , 20 Number , 20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:
a. X We will not subcontract any portion of work to another subconsultant.
b. [] We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender White male

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transporiation
Agency’s SBE Program.

A Dyl

i b i DT 2 %
xf / J

Name & Title (Please Pnnt) f{ % (/\ \/ﬁ ﬂ /)!u f&) bi < uﬂl()/g%) [ S(M[/KZ/@

M 0SS/ | 7Pes

Telephone No.

END OF SFMTA SBE FORM No. 5
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SUBMIT WITH PROPOSAL

PROPOSER:___ Wilson Ihrig & Associates, Inc.
SFMTA SBE FORM No. 5

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION
Every listed SBE subconsultant or supplier (including lower tier stibconstulftant) must submit the
completed declarations to the Prime Consuitant. The Prime Consultant shall submit completed
deciarations with its proposal to the Contract Compliance Office, unless an extension of time is
requested.)

Derek L. Watry, Chief Executive Officer
{Owner or Authorized Representative and Title)

declares that HNTB will award
(Name of Prime Consuiltant)

0% [(%) percent and/or ($) amount] , of subcontract or

[{%) percent and/or ($) amount] of a purchase order of the total value of the

prime contract to ___ Wilson, lhrig & Associates, Inc. . (Name of your firm).

License No. __0021034. Type of SBE Certification: _ State of California

Nature of work to be performed by SBE: __Acoustical and Noise Vibration Consulting

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership Joint Venture___Corporation _X .
Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name _Steven L. Wolfe Ethnicity*Caucasian Gender __M __ % of Ownership _24.6 .
Name _James T. Nelson Ethnicity* Caucasian Gender % of Ownership 24.6 .

M
Name Richard A. Carman__ Ethnicity* Caucasian Gender __ M % of Ownership 24.6 .
M

Name Derek L. Watry Ethnicity* Caucasian Gender % of Ownership _10.1 .
Namé Pablo A. Daroux Ethnicity*Hispanic  Gender ___ M _ % of Ownership __5.2 .
Name _Deborah A. Jue Ethnicity*____Asian  Gender F % of Ownership _ 5.2 .
Name John C. Shearer Ethnicity* Caucasian Gender M_ % of Ownership __4.0 .
Name Bevetly D. Gabriel _ Ethnicity* Caucasian Gender ____F % of Ownership __1.7 .

Percentage of SBE Stockholders: __n/a

*Ethnic Codes: Al/AN = American Indian or Alaskan Native, A/PI = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.
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SUBMIT WiTH PROPOSAL

LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy The Hartford Business Setvice Bond Party Insured _Wilson, thrig & Associates

Name of Policy The Hariford Comml Liability Party Insured __Wilscen, lhrid & Associates

Name of Policy _XL Desian Professional Liability  Party Insured __ Wilson, lhrig & Associates

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

2008 $_3,047,000 , 2007 $2,943,307 , 2006 $2,917,318

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number. , 20 Number, 20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:

a.__X__ We will not subcontract any portion of work to another subconsuitant.

b. We will subcontract [% and/or $ amount] of our work‘to
- (Name of Subconsultant)

Indicate owners' ethnicity and gender _Caucasian — Male

I declare under penalty of perjury under the laws of the State of California that the above information is

true
and correct; and that our firm is g certified SBE as defined under the Municipal Transportation Agency’s

I

Owner/Author’ zed Representative Slgnﬁure)

Derek L. Watry, Chief Executive Officer
Name & Title (Please Print)

5776 Broadway, Oakland, CA 94618
Address

510/658-6719
Telephone No.

END OF SFMTA SBE FORM NO. 5
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SUBMIT WITH PROPOSAL
PROPOSER: HNTB Corporation

SFMTA SBE FORM No. 5

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the completed declarations to
the Prime Consultant. The Prime Consultant shall submit completed declarations with its proposal to the Confract
Compliance Office, unless an extension of time is requested.)

William Hughes, Sr. Vice President

(Owner or Authorized Representative and Title)
Declares that HNTB Corporation will award
(Name of Prime Consultant)

0,
0% [(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or ($) amount] of a purchase order of the total value of the prime contract to

Wilson Engineering & Transportation Consultants, Inc (Name of Your Firm).

License No. C 33695 Type of SBE Certification: HRC LBE

Nature of work to be performed by SBE: Traffic Engineering Subconsulting

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership Joint Venture Corporation X
Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name _John D Wilson  Ethnicity* White Gender M % of Ownership 100
Name Ethnicity* Gender % of Ownership

Name Ethnicity” Gender % of Ownership

Name Ethnicity* Gender % of Ownership

Percentage of SBE Stockholders: N/A

*Ethnic Codes: AI/AN = American Indian or Alaskan Native, A/P| = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White.
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LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy. _Errors and Omissions Party Insured Wilson Engineering
Name of Policy  Auto Owned and Hired Party Insured Wilson Engineering
Name of Policy Workers Comp Party Insured Wilson Engineering

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

2004, $36®)000 2004 $ 380,00 2000 g ”5910)6‘36

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

20 Number , 20 Number , 20 Number

ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:
. [X] We will not subcontract any portion of work to another subconsultant.
b. LI We will subcontract [% and/or $ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender White Male

f declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation

';Y-

("

OvVn<7r/Authorized Reéﬁ\fs;nﬁtive (Signature)
JohniD Wilson, President

R L oo, T eploes, (10}
) 5) A - 47

Telephone No.

END OF SFMTA SBE FORM No. 5
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SUBMIT WITH PROPOSAL
PROPOSER: HNTB Corporation

SFMTA SBE FORM No. §

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION

Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the completed declarations fo
the Prime Consultant. The Prime Consultant shall submit completed declarations with its proposal to the Contract
Compliance Office, unless an extension of time is requested.)

William Hughes, Sr. Vice President

(Owner or Authorized Representative and Title)
Declares that HNTB Corporation will award
(Name of Prime Consultant)

10.4% [(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or ($) amount] of a purchase order of the total value of the prime contract to

YEI Engineers (Name of Your Firm).
License No. 1305212 Type of SBE Certification:  U.S. Small Business Administration,
SDBE Cerlified

Nature of work to be performed by SBE:  Electrical, Mechanical and Plumbing Consulting Enginesring

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership Joint Venture Corporation X

Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Name _Douglas Yung  Ethnicity* _A/PI Gender M % of Ownership  35.95%

Name _Joel T. Jang Ethnicity* _A/PI Gender _M % of Ownership _2.76%

Name  Lawrence L. Ethnicity* A/PI Gender M % of Ownership  8.93%
Lam :

Name  Patrick J.R. Ethnicity* F Gender M % of Ownership  15.04%
Mallillin

Name  George W. Ethnicity* A/PI Gender M % of Ownership ~ 12.12%
Cheung

Name  Hubert A. Ethnicity* F Gender M % of Ownership ~ 1.65%
Hidalgo

Name  Dennis D. Dias  Ethnicity* W Gender M % of Ownership 23.55%

Percentage of SBE Stockholders: 76.45%

*Ethnic Codes: AIfAN = American Indian or Alaskan Native, A/P| = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White,
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LIST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy _Errors & Omissions Party Insured YEI Engineers, Inc.
Name of Policy =~ Workers Comp/Employers  Party Insured YEI Engineers, Inc.
Liability
Commercial General
Name of Policy Liability Party Insured YEI Engineers, Inc.
Name of Policy  Automobile Liability Party Insured YEI Engineers, Inc.

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

2008: $3.2 million, 2007: $2.9 million, 2008: $3.1 million

For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

2008: 20, 2007 20, 20086: 20
ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:

We will not subcontract any portion of work to another subconsultant.
b. [[] We will subcontract [% and/or $§ amount] of our work to

(Name of Subconsultant)

Indicate owners' ethnicity and gender

| declare under penalty of perjury under the laws of the State of California that the above information is
true and correct; and that our firm is a certified SBE as defined under the Municipal Transportation
Agency’s SBE Program.

Mo

Owne Au nz,gg@esentatwe (Signature)
Douglas Yung, President

Name & Title (Please Print)
7700 Edgewater Drive, Suite 128, Oakland, CA 94621

Address
(510) 383-1050

Telephone No.

END OF SFMTA SBE FORM No. §
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City and County of San Francisco Municipal Transportation Agency
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City and County of San Francisco Municipal Transportation Agency

CITY AND COUNTY OF SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY

SMALL BUSINESS ENTERPRISE PROGRAM

FOR PROFESSIONAL AND TECHNICAL SERVICES

REQUEST FOR PROPOSALS (RFP)
FOR
CS-1585: Architectural and Engineering Services
For the Final Design and Construction

of the Central Subway Project
CCO NO. 08-1017

FTA FUNDED

SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY

Appendix 2

Contract No, CS-155 — RFP Appendix 2




City and County of San Francisco

Municipal Transportation Agency

SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
SMALL BUSINESS ENTERPRISE PROGRAM REQUIREMENTS

ARCHITECTS, ENGINEERS, PLANNERS, ENVIRONMENTAL SCIENTISTS AND OTHER

PROFESSIONAL SERVICES

FOR FEDERALLY-FUNDED PROJECTS

SECTIONS CONTENTS

I POLICY

A.
B
C.
D

E.

Applicability

. Objectives

Administration of Program
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SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
Small Business Enterprise Program Requirements

Architgcts, Engineers, Planners, Environmental Scientists and Other Professional Services

L POLICY

The San Francisco Municipal Transportation Agency (SFMTA) is committed to a Small Business
Enterprise (SBE) Program (“Program”) for the participation of SBEs in contracting opportunities in
accordance with the federal regulations in 49 CFR Part 26, issued March 4, 1999, as amended
from time to time (the “Regulations”). The Regulations are incorporated into this Program as
though fully set forth herein. It is the intention of the SFMTA to create a level playing field on
which SBEs can compete fairly for contracts and subcontracts relating to the procurement and
professional services activities of the SFMTA.

A.

Applicability

Under 49 CFR Sections 26.3 and 26.51, and in response to the Federal Transit
Administration’s ("FTA") March 23, 2006, publication of the Department of
Transportation's ("DOT") guidance concerning the federal Disadvantaged Business
Enterprise (‘DBE”) program that applies to grant recipients within the Ninth Circuit, the
SFMTA, a recipient of federal financial assistance from the FTA, is required to implement
race-neutral means of facilitating DBE participation. The SFMTA's SBE Program is in
accordance with DOT's guidance that, absent a disparity study, the SFMTA must meet its
overall annual DBE goal using race-neutral means. This Program applies to the following
types of SFMTA contracts that are funded, in whole or in part, by DOT financial
assistance: Construction — Building, Heavy; Construction — Dredging and Surface
Cleanup; Construction (specialty trades); General Freight Trucking; Hazardous Waste
Collection, Trucking: Remediation; Testing Labs; Computer Programming and Design;
Architecture & Engineering Services; Surveying and Mapping; Drafting (design services);
Landscape Architecture; Building Inspection; Machinery and Equipment Rental
(construction); Merchant Wholesalers, Durable Goods; Public Relations; and
Telecommunications.

Objectives
The objectives of this program are to:

1. Remove barriers to SBE participation in the bidding, award and administration of
SFMTA contracts;

2. Assist SBEs to develop and compete successfully outside of the Program;
3. Ensure that the Program is narrowly tailored in accordance with 49 CFR Part 26;

4. Ensure that only SBEs meeting the eligibility requirements are allowed to participate
as SBEs;

5. lIdentify business enterprises that are qualified as SBEs and are qualified to provide
SFMTA with required materials, equipment, supplies and services; and to develop a
good rapport with the owners, managers and sales representatives of those

enterprises;
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6. Develop communications programs and procedures which will acquaint prospective
SBEs with SFMTA's contract procedures, activities and requirements and allow SBEs
to provide SFMTA with feedback on existing barriers to participation and effective
procedures to eliminate those barriers; and

7. Administer the Program in close coordination with the various divisions within SFMTA
so as to facilitate the successful implementation of this Program.

C. Administration of Program

The Executive Director/CEO of the SFMTA is responsible for adherence to this policy.
The Contract Compliance Office (CCO) shall be responsible for the development,
implementation and monitoring of this program. All SFMTA personnel shall adhere to the
provisions and the spirit of the program.

D. Prohibited Discrimination

SFMTA does not exclude persons from participation in, deny benefits to, or otherwise
discriminate against any persons in connection with the award and performance of any
contract governed by the Regulations on the basis of race, color, sex or national origin.
The City and County of San Francisco also prohibits discrimination on the fact or
perception of a person’s race, color, creed, religion, national origin, ancestry, age, sex,
sexual orientation, gender identity, domestic partner status, marital status, disability or
Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status).

SFMTA does not directly or through contractual or other arrangements, use criteria or
methods of administration that have the effect of defeating or substantiaily impairing
accomplishment of the objectives of this program with respect to individuals in the groups
or categories or having the characteristics listed above.

SFMTA has signed the federal assurances regarding non-discrimination required under
49 CFR Section 26.13.

E. Non-Discrimination in Employment

SFMTA will evaluate the proposer's response to the Questionnaire on Recruitment, Hiring,
And Training Practices (SFMTA SBE Form No. 3) to determine whether the proposer is in
compliance with the Nondiscrimination Requirements.

Should SFMTA deem it necessary, the SFMTA will seek a written commitment from the
proposer to use good faith efforts to provide equal employment opportunities during the
term of the contract. One measure of such a commitment would be comparing utilization
of women and minorities with the relevant labor market in order to improve parity between
the composition of the proposer's workforce and the available labor market. The proposer
may be required to provide the SFMTA with the relevant data regarding its labor market.
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1L DEFINITIONS

Any terms used in this Program shall have the meaning set forth below:

A. Small Business Enterprise (SBE)

An SBE is a for-profit, small business concern with a three (3) year average gross
revenue not exceeding $12 million dollars and is certified under any of the following
programs: the State of California’s Small Business Program with the Department of
General Services ("State Program"), the City and County of San Francisco's LBE Program
("City Program"), or the California Unified Certification Program (“Federal DBE program”).

B. Contractor

The term "Contractor" includes consultants.
I, SBE PARTICIPATION AND SUBCONTRACTING REQUIREMENTS

A. SBE Participation Goal

The Contract Compliance Office has established a thirty percent (30%) Small Business
Enterprise participation goal for this contract. Small business firms may qualify for this
program by enrollment in either the State of California's Small Business Program with the
Department of General Services (“State Program”), the California Unified Certification
Program with a U.S. Department of Transportation recipient (“Federal DBE program”), or
the City and County of San Francisco's LBE program with the Human Rights Commission
(“City Program”). This SBE goal will apply to the following types of contracts or scope of
work in the contract; Architecture & Engineering Services (to include professional and
technical services), Computer Programming and Design, Drafting (design services);
Landscape Architecture; Building Inspection; Public Relations; Telecommunications;
Merchant Wholesalers, Durable Goods, and Machinery and Equipment Rental
(construction) ("SBE Work".)

To be determined responsive, a proposer must demonstrate in its submittal that it will
meet this goal in the performance of this contract; or if it is unable to meet the goal, the
proposer must submit documentation (SFMTA SBE Form No. 2 — SBE
Consultant/Subconsultant — Good Faith Efforts) with its proposal that it performed good
faith efforts, prior to submission of the bid or proposal, to meet this goal. A proposer that
is not responsive shall be ineligible for award of the contract.

If no goal has been set for this contract, SFMTA encourages proposer to use good faith
efforts to solicit SBEs for this contract if available.

NOTE: Website links for finding Certifed DBEs/SBEs/LBE :

) Certified Disadvantaged Businesses Enterprises (“Federal DBE Program”)
http://www.dot.ca.gov/ucp/Getl icenseForm.do (or
http://www.dot.ca.gov/ha/bep/dbe duery.htm)

e Certified Small Businesses Enterprises (“State Program”)
http://www.bidsync.com/DPXBisCASB

® For Certified HRC Local Business Enterprises (“City Program”)

http://sfgov.ora/site/uploadedfiles/sthumanrights/directory/vlistS _1.htm

Contact Sheila Evans-Peguese at (415) 701-4436 should you need assistance with
accessing the databases.
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B. SBE Income Thresholds For Certain Types of Contracts

The total average gross revenue thresholds for the past three years for the types of SBE
work listed in Section I1.A. above is $12 million.

For these categories, the proposer needs to collect and submit to SFMTA with its proposal
the SBE Consultant/Joint Venture Partner/ Subconsultant Gross Revenue Declaration(s)
(SFMTA SBE Form No. 2B) from all potential SBE participants listed on its SFMTA SBE
Form No. 1. Each SBE must declare that its total average gross revenues for the past
three years are equal to or below the income threshold stated above.

C. SBE Participation

The SFMTA requires the prime contractor to make every good faith effort to include SBEs
to perform meaningful work in all aspects of the project. To accomplish these efforts, the
following guidance is provided:

1. Nature of SBE Participation

SBE participation includes contracts (other than employee contracts) with SBEs for
any goods or services specifically required for the completion of the SBE Work.

An SBE may participate as a prime contractor, subcontractor, joint venture partner
with a prime contractor, or a supplier of other services, e.g., machinery/equipment

rental, to fulfill the SBE goal for the SBE Work.

2. Function

An SBE must perform a commercially useful function, i.e., must be responsible for
the execution of a distinct element of work and must carry out its responsibility by
actually performing, managing and supervising the work. However, an SBE may
contract out a portion of the work if it is considered to be a normal industry
practice. If an SBE consuitant subcontracts a significantly greater portion of the
work of the contract than would be expected on the basis of normal industry
practices, the SBE shall be presumed not to be performing a commercially useful
function.

3. Determining the Amount of SBE Participation.

The Contractor shall determine the amount of SBE participation for each SBE
performing work on the contract in terms of both the total value of the individual
SBE work in dollars and the percentage of the total contract bid price for the SBE
Work. The Contractor shall achieve the SBE participation goal specified for the
entire SBE Work, including any amendments to the SBE Work.

a. SBE Prime Consultant

Count the entire dollar amount of the work performed or services provided
by the SBE’s own forces, including the cost of materials and supplies
obtained for the work and the reasonable fees and commissions charged
for the services. Do not count any work subcontracted to another firm as
SBE participation by the SBE Prime Consultant.
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SBE Subconsultant

Count the entire amount of the work performed or services provided by the
SBE’s own forces, including the cost of materials and supplies obtained for
the work (except for materials and supplies purchased or leased from the
Prime Consultant or supplier) and reasonable fees and commissions
charged for the services. Do not count any work subcontracted by an SBE
subconsultant to another firm as SBE participation by said SBE
subconsultant. If the work has been subcontracted to another SBE, it will
be counted as SBE participation by that other SBE.

SBE Joint Venture Partner

Count the portion of the work that is performed solely by the SBE's forces
or if the work is not clearly delineated between the SBE and the joint
venture partner, count the portion of the work equal to the SBE’s
percentage of ownership interest in the joint venture.

SBE Regular Dealer

Count 80% of the costs of materials and supplies obtained from an SBE

regular dealer that owns, operates or maintains a store or warehouse in

which the materials and supplies are regularly bought, kept in stock and

sold or leased to the public in the usual course of business. This applies
whether an SBE is a prime contractor or subcontractor.

Other SBEs

Count the entire amount of fees or commissions charged for assistance in
procuring or delivering materials and supplies when purchased from an
SBE that is not a manufacturer or regular dealer. Do not count the cost of
the materials and supplies.

Materials or Supplies

Count expenditures with SBEs for materials or supplies toward SBE goals
as provided in the following:

M If the materials or supplies are obtained from an SBE manufacturer,
count 100 percent of the cost of the materials or supplies toward
SBE goals

2) For purposes of this paragraph (f}(1), a manufacturer is a firm that
operates or maintains a factory or establishment that produces, on
the premises, the materials, supplies, articles, or equipment
required under the contract and of the general character described
by the specifications. '

3 If the materials or supplies are purchased from an SBE regular
dealer, count 60 percent of the cost of the materials or supplies
toward SBE goals.

4) For purposes of this section, a regular dealer is a firm that owns,
operates, or maintains a store, warehouse, or other establishment
in which the material, supplies, articles or equipment of the general
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character described by the specifications and required under the
contract are bought, kept in stock, and regularly sold or leased to
the public in the usual course of business.

D. Meeting the SBE Participation Goal

By submitting SFMTA SBE FORM No. 1 — CONSULTANT/JOINT VENTURE PARTNER
AND SUBCONSULTANT PARTICIPATION REPORT, a proposer certifies that it is
committed to using the identified SBEs in the performance of the contract. Detailed
instructions for completing this and other required forms are found in Part VI.

E. Submission of Certification for SBEs

1.

Prime Contractors and subcontractors must be certified under the State Program,
City Program, or the Federal DBE Program on the proposal/bid due date to
qualify to meet the SBE subconsulting/subcontracting goal(s). Firms may obtain
information on how to become certified as SBEs from either SFMTA or from the
State or City at the following addresses:

Federal DBE Program, or general information about the other programs
and assistance with accessing the databases:

San Francisco Municipal Transportation Agency (SFMTA)
Contract Compliance Office

One South Van Ness Avenue, 3" Floor

San Francisco, California 94103

(415) 701-4436

Atin: Sheila Evans-Peguese, CCO Certification Unit

Firms that wish to be certified as DBEs can obtain DBE certification applications
from SFMTA at the above address. Completed DBE certification applications can
be returned to SFMTA or another certifying agency. Certification applications can
be obtained by downloading from website

http:/iwww.dot.ca.gov/ha/bep/business forms.htm or by calling (415) 701-4436. A

list of certifying agencies is provided on the DBE certification application.
State Program:

California Department of General Services

Office of Small Business and DVBE Services, Room 1-400
P.O. Box 989052

West Sacramento, CA 95798-9052

(916) 375-4940
http://www.pd.dgs.ca.gov/smbus/certapps.htm#RenReq

City Program:

Human Rights Commission

25 Van Ness Ave. #300

San Francisco, CA 94102

Attn: Certification Unit

(415) 252-2500

http://www.sfgov.org/site/sthumanrights page.asp?id=45141
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2. Project by project certification will not be required; however, if the status of the
SBE changes during the certification period, the certification may no longer be
valid. In such cases, a newly completed certification application should be
submitted.

v. TRAINEES -~ San Francisco Municipal Transportation Agency (SFMTA) Employment
Training Program

A.

SFMTA requires all consultants to comply with the SFMTA Employment Training Program
which fosters employment opportunities for economically disadvantaged individuals.
Consultants are required to notify the SFMTA of all open, entry-level positions and
consider all program referrals fairly and equally. In addition, the City requires consultants
to hire a minimum number of professional service trainees in the area of the consultant’s
expertise. Trainees shall be obtained through the City’s First Source Hiring Program ‘One
Stop Employment Center’, which works with various employment and job training
agencies/organizations or other employment referral sources.

Number of Trainees

Project Fees To Be Hired
$0 — $499,999 0

$500,000 — $899,999

$900,000 — $1,999,999

$2,000,000 — $4,999,999

$5,000,000 — $7,999,999

$8,000,000 — $10,999,999

$11,000,000 — $13,999,999

(> = $14M, for each additional $3 million in consultant fees, add one

additional trainee)

DO WIN|—

The intent of this Architectural and Engineering Trainee Program is to provide technical
training and job opportunities in a professional office environment for economically
disadvantaged individuals as on-the-job trainees. These training opportunities will be
executed through the duration of this contract. In hiring prospective trainee, the
Consultant shall comply with the non-discrimination provisions pursuant to local, state and
federal laws.

Trainees shall be obtained through First Source Hiring Program. Outreach should be
done to include individuals from the communities that have experienced high rates of
unemployment. A list of the designated resources may be obtained from SFMTA.

The Architectural and Engineering Trainee Program consists of participation of individuals
as on-the-job trainees based on the project cost. The trainee program will be
implemented by the Consuitant for this project. The individuals will be hired as regular
employees of the firms(s) and shall receive any benefits that they may be entitled to under
State labor laws.

1. The trainee must be hired in a discipline related to Architectural and Engineering
services or meaningful support or technical position by the Consuitant.

2. No existing employee may be counted towards meeting the trainee goal.
However, the new trainees can be part of the pool of new employees that the
Consultant may have to hire anyway for a new project of this magnitude and
therefore need not be an “extra” cost to the Consultant or to the City.
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3.

10.

11.

The Consultant may utilize trainees on other projects it has within San Francisco
Bay Area, where trainees can execute work for other projects after the effective
date of the Notice to Proceed.

The Consultant is responsible for providing On-The-Job Training (OJT). The
Consultant shall hire the trainee on a full-time basis for at least 12 months or on
part-time basis for 24 months, offering him/her OJT, which allows the trainee to
progress on a career path. The Consultant may hire the trainee(s) for the duration

of the project.

The Consultant should submit to SFMTA for approval a job description and
summary of the training program for each trainee, with the proposed rate of pay
(commensurate with the job requirements).

A trainee qualified in this program is defined as a socially and economically
disadvantaged individual who:

a. Is unemployed, has a history of unemployment, or who is currently in a job
training program; and

b. Will receive training in a non-trade discipline associated with the
Architectural and Engineering industry.

The term “socially and economically disadvantaged individual® shall have the
meaning, as the term is defined in 49 CFR Section 26.5, and shall also include
persons with disabilities.

The Consultant shall provide the necessary tools and/or office equipment (i.e.,
computers, desks and chairs) for trainees to perform the assigned duties. The
Consultant shall provide travel costs if the individual has to travel 50 miles or more
from his/her assigned work site for the purpose of getting the job done.

The Consultant shall design a training program specifically for the trainee. The
program shall include, but not be limited to company’s personnel policy procedures
manual, benefit package and OJT duties and responsibilities. The trainees are not
permitted to work in trade positions performing covered work.

The Consultant can replace a trainee if there is documentation to demonstrate that
the trainee did not perform satisfactorily the key requirements as identified in the
job descriptions. The Consultant can apply the time accumulated by the original
trainee toward satisfying the contract requirement.

The Consultant shall provide SFMTA within thirty (30) working days of Notice to
Proceed, the following information in order to expedite time in securing the
appropriate person to participate during the project.

a. Indicate number of trainees to be hired. The hiring of trainees can be
phased in over a period of time.

b. Provide the name and telephone number of Consultant’'s contact person.

C. The Consultant shall provide a job description used to recruit the trainee(s).
Indicate the specific skills/disciplines for the job.

d. A college degree is not a requirement for a trainee and the job description
should so indicate.

E. The Consultant shall submit to SFMTA on a monthly basis a Workforce information report
on the status of the trainees.
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F.

G.

The SFMTA Contract Compliance Office will monitor the contract trainee requirements for
compliance.

The Consultant agrees that the City may withhold pending and future progress payments
should the Consultant not demonstrate good faith efforts toward satisfying the required
number of trainee hours.

The Consultant Team is responsible for sponsoring the trainee(s). Each team member’s
contribution toward the cost of a trainee should be based on the contract percentage
amount received.

V. EVALUATION OF PROPOSALS

A.

CCO Evaluation

As stated in Section lll. A., above, a proposer that fails to demonstrate that it achieved the
contract-specific SBE participation goal or fails to demonstrate that it made good faith
efforts prior to submission of the proposal to meet the goal shall be deemed non-
responsive. A proposer found to be non-responsive shall be ineligible for award of the

contract.
1. Evaluation of Proposals

After the receipt of proposals, the CCO shall evaluate all proposals with regard to
the SBE requirements. Should the CCO determine that additional information is
needed to evaluate a proposer’s submission, the CCO shall request said proposer
or listed SBE to submit the required information, which shall be due within five (5)
days of the request.

2. Determination of Amount of SBE Participation

The CCO shall review the total dollar value of the work and the percentage of the
total contract bid price reported on the proposer's Consultant/Joint Venture and
Subconsuitant Participation Report (SFMTA SBE FORM No. 1) for accuracy and
shall compare it to the contract-specific goal, if any, established for the contract.

3. Evaluation of SBE Certification Status

SFMTA requires that any SBEs listed by proposers for participation in the contract
be certified by proposal due date. The CCO shall review the proposer’s
Consultant/Joint Venture and Subconsultant Participation Report (SFMTA SBE
FORM No. 1) to confirm the certification status of each SBE. SFMTA wili accept
current certifications by (a) SFMTA and other DOT recipients in California
authorized under the federal DBE regulations; (b) the State Program, or (c) the
City Program.

The SBE threshold for consultants and subconsultants is $12 million. The SBE
consultant and listed SBE subconsultants or suppliers must declare under penalty
of perjury under the laws of the State of California that its total average gross
revenues for the past three years are equal to or below the $12 million threshold
(see SFMTA SBE FORM 2B).
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4. Good Faith Efforts

If the amount of SBE participation does not meet the SBE goal, the CCO shall
review the good faith efforts report (SFMTA SBE Form No. 2) submitted by the
proposer with its proposal. A proposer must submit a report explaining the steps
taken and the reasons the efforts were not successful to obtain SBE participation.
The CCO shall determine whether, prior to submission of the proposal, the
proposer has performed the quality, quantity and intensity of efforts that
demonstrate a reasonably active and aggressive attempt to meet the established
SBE goal.

Proposers must submit the SBE Consultant/Subconsultant Participation — Good
Faith Efforts Form (SFMTA SBE Form No. 2) with its proposal. Even if proposers’
SFMTA SBE Form No. 1 indicates the SBE goal has been met, proposers should
still submit SFMTA SBE Form No. 2 to protect their eligibility for the contract. This
is because SFMTA’s Contract Compliance Office may determine that proposers
have not met the goal for various reasons, e.g., if an SBE subconsultant submitted
by the prime consultant was not properly certified on the proposal due date. In
these cases, SFMTA’s SBE Form No. 1 will not normally provide sufficient
information to demonstrate that the proposer made good faith efforts.

The following is a list of types of actions that the proposer should consider as part
of its good faith efforts to obtain SBE participation. It is not intended to be a
mandatory checklist, nor is it intended to be exclusive or exhaustive. Other factors
or types of efforts may be relevant in appropriate cases.

a. Soliciting through all reasonable and available means (e.g. attendance at
pre-proposal meetings, advertising and/or written notices) the interest of all
certified SBEs who have the capability to perform the work of the contract.
The proposer must solicit this interest within sufficient time to allow the SBEs
to respond to the solicitation. The proposer must determine with certainty if
the SBEs are interested by taking appropriate steps to follow up initial
solicitations.

b.  Selecting portions of the work to be performed by SBEs in order to increase
the likelihood that the SBE goal(s) will be achieved. This includes, where
appropriate, breaking out contract work items into economically feasible units
to facilitate SBE participation, even when the prime consultant might
otherwise prefer to perform these work items with its own forces.

¢. Providing interested SBEs with adequate information about the plans,
specifications, and requirements of the contract in a timely manner to assist
them in responding to a solicitation.

d. (i) Negotiating in good faith with interested SBEs. It is the proposer’s
responsibility to make a portion of the work available to SBE subconsultants
and suppliers and to select those portions of the work of material needs
consistent with the available SBE subconsultants and suppliers, so as to
facilitate SBE participation. Evidence of such negotiation includes the
names, addresses, and telephone numbers of SBEs that were considered; a
description of the information provided regarding the plans and specifications
for the work selected for subcontracting; and evidence as to why additional
agreements could not be reached for SBEs to perform the work.
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(i) A proposer using good business judgment would consider a number of
factors in negotiating with subconsuitants, including SBE subconsultants, and
would take a firm’s price and capabilities as well as contract goals into
consideration. However, the fact that there may be some additional costs
involved in finding and using SBEs is not in itself sufficient reason for a
proposer’s failure to meet the contract SBE goal, as long as such costs are
reasonable. Also, the ability or desire of a prime consultant to perform the
work of a contract with its own organization does not relieve the proposer of
the responsibility to make good faith efforts. Prime consultants are not,
however, required to accept higher quotes from SBEs if the price difference
is excessive or unreasonable.

e.  Not rejecting SBEs as being unqualified without sound reasons based on a
thorough investigation of their capabilities. The consultant’'s standing within
its industry, membership in specific groups, organizations, or associations
and political or social affiliations (for example union vs. non-union employee
status) are not legitimate causes for the rejection or non-solicitation of bids in
the consultant’ s efforts to meet the project goal.

f. Making efforts to assist interested SBEs in obtaining necessary equipment,
supplies, materials, or related assistance or services.

g. Effectively using the services of available small business community
organizations; small business consultants’ groups; local, state, and Federal
small business assistance offices; and other organizations as allowed on a
case-by-case basis to provide assistance in the recruitment and placement of

SBEs.
B. Recommendation for Award of Contract
1. SFMTA CCO’s Recommendation for Award
The CCO shall review all of the information submitted by proposers to determine a
recommendation to the Executive Director/CEO for award of the contract to the
highest-ranked proposer. The proposer shall cooperate with the CCO if a request
for additional information is made during this evaluation process.
Following the determination of the highest-ranked proposer, the CCO will prepare
a report on the proposer's compliance with the SBE Program requirements for
submission to the SFMTA Board of Directors or other awarding authority. SFMTA
will follow the award of contract and protest procedures described in the Request
for Proposals.
C. Successful Proposer
1. Substitution of Subconsultants and Suppliers

The Consultant shall not terminate an SBE subconsuiltant or supplier for
convenience and then perform the work with its own forces. The Consultant must
make good faith efforts to substitute another SBE for an original SBE
subconsultant or supplier when the original SBE subconsultant or supplier is
terminated or fails to complete the work on the contract. The Consultant shall
notify SFMTA in writing of any request to substitute an SBE subconsultant or
supplier and provide the CCO with any documentation requested to support the
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substitution. The CCO must approve the request in writing in order for the
substitution to be valid. The substitution may also have to be approved by the
SFMTA Board of Directors. ’

2. Addition of Subconsultants and Suppliers

The Consultant shall notify the CCO prior to any addition of an SBE or non-SBE
subconsultant or supplier to the project and submit SBE SFMTA Form No. 4 from
each new subconsultant or supplier. Any new SBE subconsultant or supplier
approved by the CCO also must submit a SFMTA SBE Form No. 5.

3. Prompt Payment to Subconsultants

In accordance with SFMTA's SBE Program, no later than three (3) working days
from the date of Consultant's receipt of progress payments by the City, the
Consultant shall pay any subconsultants for work that has been satisfactorily
performed by said subconsultants, unless the prime consultant notifies the CCO
Director in writing within (10) working days prior to receiving payment from the City
that there is a bona fide dispute between the prime consultant and the
subconsultant. Within five (5) working days of such payment, Consultant shall
provide City with a declaration under penalty of perjury that it has promptly paid
such subconsultants for the work they have performed. Failure to provide such
evidence shall be cause for City to suspend future progress payments to
Consultants.

Consultant may withhold retention from subconsuitants if City withholds retention
from Consultant. Should retention be withheld from Consultant, within thirty (30)
days of City's payment of retention to Consultant for satisfactory completion of ali
work required of a subconsultant, Contractor shall release any retention withheld
to the subconsultant. Satisfactory completion shall mean when all the tasks called
for in the subcontract with subconsultant have been accomplished and
documented as required by City.

If the Consuitant does not pay its subconsultant as required under the above
paragraph, it shall pay interest to the subconsultant at the legal rate set forth in
subdivision (a) of Section 685.010 of the California Code of Civil Procedure.

4, Reporting Requirements

The Consultant shall maintain records of all SBE participation in the performance
of the contract, including subcontracts entered into with certified SBEs and all
materials purchased from certified SBEs. The Consultant shall submit SBE
participation reports to SFMTA on a monthly basis, or as otherwise directed by the
CCO. The reports shall identify the name and address of each SBE performing
work on the project, and show the total dollar amount requested for payment and
the total dollar amount actually paid to each SBE. Within thirty (30) days of
completion of the contract, or as otherwise directed by the CCO, the Consuitant
shall submit a final summary SBE report to the CCO.
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D. Administrative Remedies
1. Monitoring SBE Participation

The CCO will monitor and track the actual SBE participation through consultant
and subconsultant reports of payments, site visits and other appropriate
monitoring. The CCO will ensure that SBE participation is counted towards
contract goal(s) and the overall annual goal in accordance with the Regulations.

The CCO will require prime consultants to maintain records and documents of
payments to SBEs for three years following the performance of the contract.
These records will be made available for inspection upon request by any
authorized representative of SFMTA or DOT. This reporting requirement also
extends to any certified SBE subconsultant.

The CCO will keep a running tally of actual payments to SBE firms for work
committed to them at the time of contract award.

The CCO will perform interim audits of contract payments to SBEs. The audit will
review payments to SBE subconsultants to ensure that the actual amount paid to
SBE subconsultants equals or exceeds the dollar amount stated in the schedule of

SBE patrticipation.
2. Enforcement Mechanisms
a. Reporting to BOT

SFMTA will bring to the attention of the Department of Transportation any
false, fraudulent, or dishonest conduct in connection with the Program, so
that DOT can take the steps (e.qg., referral to the Department of Justice for
criminal prosecution, referral to the DOT Inspector General, action under
suspension and debarment or Program Fraud and Civil Penalties rules)
provided in Section 26.109. Consultant may also be subject to penalties
and/or a debarment action under the San Francisco Administrative Code.
Failure to comply with the requirements of the SBE Program constitutes a
material breach of contract and will be grounds for termination of the
contract. Funds may also be withheld under the Contract pending
investigation of a complaint of violation of the SBE Program.

E. CONFIDENTIALITY

SFMTA will safeguard from disclosure from third parties information that may reasonably
be regarded as trade secrets, consistent with federal, state, and local laws.
Notwithstanding any contrary provisions of state or local law, SFMTA will not release
personal financial information submitted in response to the personal net worth
requirement to a third party other than DOT without the written consent of the person
submitting the information.

Contract No. CS-155 — RFP SBE -13 Appendix 2




City and County of San Francisco Municipal Transportation Agency

Vi SUBMISSION OF FORMS AND INSTRUCTIONS

A. Required Forms

PROPOSERS ARE WARNED that failure to comply with the requirements for submission
of forms, within the times prescribed, may RESULT IN REJECTION OF THE PROPOSAL,
unless a later time is authorized by the CCO. The following forms are included in the

RFP:
FORMS SUBMITTED WITH PROPOSAL

SFMTA SBE Form No. 1 Consultant/Joint Venture Partner and SBE - 18
Subconsultant Participation Report

SFMTA SBE Form No. 2 SBE Consultant/Subconsultant — Good Faith SBE -19
Efforts

SFMTA SBE Form No. 2A | Bidders List SBE - 21

SFMTA SBE Form No. 2B | SBE Consultant/Joint Venture SBE — 22
Partner/Subconsultant Gross Revenue
Declaration

SFMTA SBE Form No. 3 Questionnaire on Recruitment, Hiring, and SBE-23
Training Practices for Consultants .

SFMTA SBE Form No. 4 Subconsultant Participation Declaration SBE - 29

SFMTA SBE Form No. 5 | Small Business Enterprise Acknowledgment SBE - 30
Declaration

SCHEDULE B Joint Venture Participation Form From CCQO, if

needed.
FORMS SUBMITTED POST AWARD

SFMTA SBE Form No. 6 Progress Payment Report SBE - 32

SFMTA SBE Form No. 7 Subconsuitant Payment Declaration SBE - 34

SFMTA SBE Form No. 8 Declaration — Modification of Professional SBE - 36
Service Contracts

SFMTA SBE Form No. 9 Consultant Exit Report and Declaration SBE - 38

Note: The following instructions are included for the convenience of proposers in preparing their
proposals and for consultants to monitor SBE participation appropriately. If there are any
conflicts between these instructions and the provisions elsewhere in the specifications or with
federal, state, or city statutory requirements, the latter will prevail.
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B.

FORMS SUBMITTED WITH PROPOSAL.:

The following forms must be executed in full and submitted with the proposal package, or
as otherwise specified; if not, the proposal may be rejected.

Q

SFMTA SBE FORM No. 1 - CONSULTANT/JOINT VENTURE AND
SUBCONSULTANT PARTICIPATION REPORT

All proposers are required to complete this form and include the names of the
SBEs being used, as well as lower tier SBEs, a description of the work they will
perform, the services or supplies which will be provided by each and the dollar
value of each SBE transaction.

This completed form must be submitted with the proposal or the proposal shall be
rejected.

SFMTA SBE FORM No. 2 - SBE CONSULTANT/SUBCONSULTANT
PARTICIPATION — GOOD FAITH EFFORTS

Each Proposer shall submit two (2) copies with its proposal a written report
(SFMTA SBE Form No. 2) with supporting documentation covering all actions
taken by the proposer to meet the SBE goal prior to the submittal of the proposal.

" This form must be submitted regardless whether or not the proposer's

Consultant/Joint Venture and Subconsultant Participation Report (SFMTA SBE
Form No. 1) indicates that the SBE goal has been met. If the CCO requires further
information following its review of the report, the proposer shall submit such
information within five days of the request.

SFMTA SBE FORM No. 2A - BIDDERS LIST

Pursuant to 49 CFR Section 26.11, SFMTA will create and maintain a “Bidders
List” consisting of all firms bidding or quoting on prime contracts and bidding, or
quoting on subcontracts on DOT-assisted projects. For every firm, the following
information will be included: firm name, firm address, firm status as a DBE or non-
DBE, the age of the firm, and the annual gross receipts of the firm.

All proposers shall complete the “Bidders List” to the maximum extent feasible,
supplying the requested information on all firms quoting on this contract (including
the proposer submitting the form).

SFMTA SBE FORNM No. 2B - SBE CONSULTANT/JOINT VENTURE
PARTNER/SUBCONSULTANT - GROSS REVENUE DECLARATION

An SBE consultant/joint venture partner and listed SBE subconsultants or
suppliers, including lower tier subconsultants or suppliers, must complete this
form. The prime shall collect the completed forms and submit them with its
proposal on the proposal due date. The SBE consultant and listed SBE
subconsuitants or suppliers will need to submit this form declaring, under penalty
of perjury, that their total average gross revenues for the past three years are
equal to or below the $12-million income threshold for the specific category of the
contract.
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Q SFMTA SBE FORM No. 3 - QUESTIONNAIRE ON RECRUITMENT, HIRING,
AND TRAINING PRACTICES FOR CONSULTANTS

To be completed by proposers, joint venture partners and subconsultants.

Q SFMTA SBE FORM No. 4 - SUBCONSULTANT PARTICIPATION
DECLARATION (to be submitted by the prospective prime consultant and
subconsultant, as appropriate):

To confirm and identify the use of SBEs, all proposers shall submit a completed
SFMTA SBE FORM No. 4, with the proposal, unless a request for an extension of
time is granted by CCO.

Subconsultants using SBEs as lower tier subconsultants, suppliers or service
agents shall also submit SFMTA SBE FORM No. 4. The form shall be submitted
with the proposal unless an extension of time is granted by CCO.

a SFMTA SBE FORM No. 5 - SMALL BUSINESS ENTERPRISE
ACKNOWLEDGEMENT DECLARATION (to be submitted by each listed SBE
consultant)

Every listed SBE subconsultant or supplier, including lower tier subconsultants,
must submit the completed declarations to the proposers. The proposers shall
submit the completed declarations to CCO with the proposal unless an extension
of time is granted by CCO.

QA Schedule B - Joint Venture Participation Form (If applicable)

Joint Ventures formed at either the prime consultant level or subconsultant level
must submit a Joint Venture Participation Form (Schedule B) plus a joint venture
agreement. To obtain this form, please contact the CCO.

C. FROMS SUBMITTED POST AWARD
d SFMTA SBE FORM NO. 6 - PROGRESS PAYMENT REPORT

This form shall be completed by Consultant, including each joint venture partner, if
applicable, and submitted to the Project Manager (copy to CCO) with its monthly
progress payment applications after award of Contract. Consultants must provide
complete information and documentation on SFMTA SBE FORM No. 6 for the
immediately preceding period for SBE joint venture partners and all subconsultants
that are utilized on the Contract.

a SFMTA SBE FORM No. 7 - SUBCONSULTANT PAYMENT DECLARATION
Consultant shall complete SFMTA SBE FORM No. 7 and submit it to CCO (copy
to Project Manager) within five (5) working days following each payment to
subconsuiltants in compliance with prompt payment requirements: This form shall
provide evidence that the Consultant has complied with the prompt payment
provisions of the Contract.
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a SFMTA SBE FORM No. 8 - DECLARATION - AMENDMENTS OF
PROFESSIONAL SERVICES CONTRACTS

This form shall be completed when processing ali modifications, supplements or
change orders that cumulatively increase the original amount of the contract. All
prime consultants, individual joint venture partners, subconsultants and any other
vendors participating in the modification must be listed.

a SFMTA SBE FORM No. 9 - CONSULTANT EXIT REPORT AND
DECLARATION

Consultant, including all joint venture partners, if any, shall complete SFMTA SBE
FORM No. 9 and submit it to the Project Manager (copy to CCO) with its final
progress payment application. Consultant must provide complete and accurate
information on SFMTA SBE FORM No. 9 and have it executed by all SBE joint
venture partners and all subconsultants.
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SFMTA SBE FORM No. 1 -~ CONSULTANT/JOINT VENTURE PARTNER AND SUBCONSULTANT PARTICIPATION REPORT

PROPOSER
NAME OF FIRMS, ADDRESS, ANTICIPATED
TELEPHONE NO. AND CONTACT SBE NON- SCOPE OF WORK & PERCENTAGE AND/OR
PERSON; FEDERAL [.D. NO. SBE CERTIFICATION $ AMOUNT OF
(or STATE I.D. NO.) TYPE & CERT. NO. PARTICIPATION
MALE | FEMALE | MALE | FEMALE
Total SBE (Male ) |
Name & Signature: Authorized Officer of Consultant Firm Total SBE(Female)
Print or Type Name:
Total Non-SBE (Male )
Date
Total Non-SBE(Female)
TOTAL % AND/OR $ :
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SFMTA SBE FORM No. 2

SBE CONSULTANT/SUBCONSULTANT PARTICIPATION - GOOD FAITH EFFORTS

This form must be completed and submitted along with compelling documentation detailing the good faith
efforts made to meet the SBE participation goal if the information submitted on SFMTA SBE Form No. 1

indicates that the SBE goal has not been met.

If the SBE participation goal is not met, and if this form, along with compelling documentation detailing the
good faith efforts made to meet the goal, is not completed and returned with the proposal, the proposal shall
be deemed non-responsive and rejected.

Even if proposers’ SFMTA SBE Form No. 1 indicates the SBE goal has been met, proposers should still
submit the following information to protect their eligibility for the contract. This is because SFMTA’s Contract
Compliance office may determine that proposers have not met the goal for various reasons, e.g., if an SBE
subconsultant submitted by the prime consultant was not SBE/DBE/LBE certified on the proposal due date. In
these cases, SFMTA’s SBE Form No. 1 will not normally provide sufficient information to demonstrate that the
proposer made good faith efforts.

Contract Contract Name:
Number:

Proposer’s CCO Staff
Name: Assigned:

Please supply the following information:

1. Attending any presolicitation or proposal meetings scheduled by the awarding department to inform all
proposers of SBE Program requirements for the project for which the contract is awarded.

2. List below the names and dates of all certified SBEs solicited by direct mail for this project or print out a list
of SBE contacted via the States’ SBE website, City’s HRC website, or UCP DBE website. List the dates
and methods used for following up initial solicitations to determine with certainty whether the SBEs were
interested. Attach copies of letters and supporting documentation.

3. Summarize below the items of work for which the Proposer requested subconsuitant services supplied by
SBEs, the information furnished interested SBEs regarding work requirements and any breakdown of tasks
into economically feasible units to facilitate SBE participation. Where there are SBEs available for doing
portions of the work normally performed by the proposer with its own staff, the proposer will be expected to
make portions of such work available for SBEs.
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4. List below the names of SBEs solicited for any of the work indicated above and which were not utilized, and a
summary of the proposer’s discussions and/or negotiations with them.

a. Listthe names of rejected SBEs:

b. Summarize below discussions and/or negotiations:

5. List the names of subconsultants that were selected over the rejected SBEs listed above and the reasons for
that choice.

6. Summarize below assistance that the Proposer has extended to rejected SBEs identified above to remedy the
deficiency in their sub-proposals. ‘

7. Ifinsurance is a reason for rejecting any potential SBE, a complete explanation must be provided as follows.

a. Listthe names and phone numbers of insurance firms contacted by the proposer and/or other involved
parties:

b. List the names and phone numbers of public assistance agencies contacted and their responses (for
example, the City’s Bonding and Insurance Assistance Program):

NOTE: Use additional sheets of paper if necessary. Apprbpriate documentation such as copies of newspaper ads,
letters soliciting bids, & telephone logs should accompany this form.

Signature of Proposer Date:
Print Name of Proposer: Phone Number:
Name of Company: email:

Address, City, ST, Zip:
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SFMTA SBE FORM No. 2A

BIDDERS LIST

(Supplyvthe following information for all firms bidding or quoting on this contract. |f any information is
not included, specify reason why you could not obtain the information.)

PROPOSER’S NAME:
SBE Certified | Yrs. in Annual
Name/ Address Phone (CUCP DBE, | Business Gross
Federal I.D. or State CITY LBE, Receipts of
1.D. No. STATE SBE) Firm
Yes No
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PROPOSER:

SFMTA SBE FORM No. 2B

SBE CONSULTANT/JOINT VENTURE PARTNER/SUBCONSULTANT GROSS REVENUE
DECLARATION

(TO BE COMPLETED BY SBE CONSULTANT/JOINT VENTURE
PARTNER/SUBCONSULTANT)

An SBE consultant and every listed SBE subconsultant or supplier, including lower tier
subconsultants, must submit the completed declarations to the Prime Consuiltant. The
Prime Consultant shall submit completed declarations with its proposal to the Contract
Compliance Office. In order to be counted towards the SBE goal, the SBE must declare,
under penalty of perjury, that its total average gross revenues for the past three years
are equal to or below the $12 million threshold.

Contract Number: Contract Title:
SECTION|

Name: . Vendor Number:

Address:

Phone: Type of Consultant's License(s): Federal [.D. No.:
SECTION I

(Check Ownership and Certification Type check all that apply)

| Sole Proprietor | DBE (Issued by Calif. Unified Certification Prog.)

| Partnership | SBE (Issued by Calif. Dept. of General Services)

m Corporation, s-Corp, LLC 0o LBE (Issued by SF Human Rights Commission)
DECLARATION

The undersigned declares under penalty of perjury under the laws of the State of California that
its total average gross revenues for the past three years are equal to or below the $12 million
threshold.

Name and Title (Print)

Signature Date
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PROPOSER:

SFMTA SBE FORM No. 3
SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
QUESTIONNAIRE
NONDISCRIMINATION REQUIREMENTS

Professional or Technical Services

Instructions

1. Please complete and return the attached Nondiscrimination Questionnaire, Workforce Data
forms and Participation Form with a copy of your entire proposal directly to the awarding
Department.

2, Please complete the questionnaire for the office that will ultimately perform the project work.
3. The questionnaire must be completed by:

a. All prime consultants

b. All joint venture partners and subconsultants

4, Support firms (e.g., printers, photographers, etc.) need not complete any part of the
questionnaire.

5. Approved State or Federal Nondiscrimination Programs may be substituted for those items
where the information requested in the questionnaire is identical to that contained in the State

or Federal Programs.

6. If the questionnaire(s) is/are not correctly and fully completed, SFMTA will not consider your
proposal. For firms selected as finalists, all SBEs participating in the project must be certified
prior to contract award.
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SFMTA FORM No. 3
SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
QUESTIONNAIRE ON RECRUITMENT, HIRING, AND TRAINING PRACTICES FOR
CONSULTANTS

NOTE: The term "minority” refers to the following groups: American Indian or Alaskan Native,
Asian or Pacific Islander, African-American, Filipino, and Hispanic.

(Please answer all questions. Use additional sheets if necessary.)

Name of Company:

Address:

Location of Company Workforce (Check one):
San Francisco

Other Location, provide address:

1. Name, title, telephone number of company official at the establishment who is responsible for
recruitment and hiring and who will provide information concerning this matter.

2. Name, title, and telephone number of senior managing official at the establishment if not the
person named in the answer to question 1. '

3. Describe briefly the basic business activity at the establishment (i.e., identify the product
produced or the services performed.) .

4. Describe briefly how employees at various levels are hired (see Workforce Breakdown #8).
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A. Technicians and/or others.
B. Support Staff (accounting, reception, and clerical).
5. Describe in full, Nondiscrimination programs in the past two years. (Consultants may submit

one (1) copy of their Nondiscrimination Program directly to SFMTA Contract Compliance
Office, One South Van Ness Ave., 3rd Floor, San Francisco, CA 94103, (415) 701-4443.
-- Participation in training programs.

-- Participation in apprenticeship programs.

-- Participation in any summer hire program or own program.

-- Paid educational leave or tuition to improve skills and level.

-- Participation in scholarship fund.

-- Participation in clerical training programs.
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-- Participation in "other" programs.

6. If minorities and/or women are underutilized explain steps to ensure the firm is not
discriminating.

7. Describe joint ventures or subconsulting arrangements in past projects. If there is a company
policy on this issue, include it.

8. Complete workforce breakdown. (Separate form, Page SBE-27.)

8a. Hires in last 12 months. (Complete separate form, Page SBE-28.)
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SFMTA SBE FORM No. 3

WORKFORCE DATA SPREADSHEET #1

8. Please fill out this workforce breakdown Name of firm:
Address:
EMPLOYEE * TOTAL AFRICAN ASIAN/ AMER. IND./ | TOTAL PERCENTAGE PERCENTAGE
CATEGORIES EMPLOYEE AMERICAN HISPANIC | PAC.ISL. | ALAK.NTV. | MINORITY WHITE MINORITY
M F M F M F M F M F M F M F M F
Officials
Managers

Professionals

Technicians

Admin. Support

Trainees

Others

Full-time

Part-time

TOTAL

3/30/95
COMPLETED BY Name: Title: Date:

* If the list of occupations on the left side of the workforce data form does not match your occupation titles, please modify the data form to
indicate occupations pecullar to your organization.
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SFMTA SBE FORM No. 3
WORKFORCE DATA SPREADSHEET #2

8a. Hires in last 12 months Name of firm:
Address:
EMPLOYEE TOTAL AFRICAN ASIAN/ AMER. IND./ | TOTAL PERCENTAGE PERCENTAGE
CATEGORIES EMPLOYEE AMERICAN | HISPANIC | PAC.ISL. | ALAK. NTV. | MINORITY WHITE MINORITY
M F M F M F M F M F M F M F M F
Officials
Managers

Professionals

Technicians

Admin. Support

Trainees

Others

Full-time

Part-time

TOTAL

3/30/95
COMPLETED BY Name: Title: Date:

* If the list of occupations on the left side of the workforce data form does not match your occupation titles, please modify the data form to indicate
occupations peculiar to your organization
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PROPOSER

SFMTA SBE FORM No. 4

SBE SUBCONSULTANT PARTICIPATION DECLARATION

(To be submitted by the prospective prime consultant or subconsuiltant, as appropriate, to the
Contract Compliance Office with its proposal, unless an extension of time is requested and granted.)

(Name and Title)

declares as follows: That contingent uponaward of

(Name of Project)

will award subcontracts or pursue

(Name of Prime Consultant)

orders to the following Small Business firms:(If the firm is a joint venture, you must attach a copy of the joint
venture agreement.)

Name and Type of Gender | Ethnicity | Type of Work % and/or $ Amount
Address of SBE Certi- | Lic.# [M F (Describe) of Contract
SBE fication
Total dollar value of SBE work: $ = % of SBE Participation
Total doliar value of Proposal Price $ 100%

I declare under penalty of perjury under the laws of the State of California, that the above information is true
and correct.

Owner or Authorized Representative (Signature)

Dated:
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PROPOSER:

SFMTA SBE FORM No. 5

SMALL BUSINESS ENTERPRISE ACKNOWLEDGMENT DECLARATION
Every listed SBE subconsultant or supplier (including lower tier subconsultant) must submit the completed
declarations to the Prime Consulfant. The Prime Consultant shall submit completed declarations with its
proposal to the Contract Compliance Office, unless an extension of time is requested.)

(Owner or Authorized Representative and Title)

- declares that will award
(Name of Prime Consultant) ‘

[(%) percent and/or ($) amount] , of subcontract or

[(%) percent and/or ($) amount] of a purchase order of the total value of the

prime contract to (Name of your firm).

License No. . Type of SBE Certification:

Nature of work to be performed by SBE:

FORM OF OWNERSHIP FOR SMALL BUSINESS ENTERPRISE

Sole Proprietorship Partnership Joint Venture____Corporation
Limited Liability Partnership Limited Liability Corporation

LIST OWNERS

Néme Ethnicity* Gender ______ % of Ownership
Name Ethnicity* Gender % of Ownership
Name Ethnicity* Gender _____ % of Ownership
Name Ethnicity* Gender____ % of Ownership

Percentage of SBE Stockholders:

*Ethnic Codes: AI/AN = American Indian or Alaskan Native, A/Pl = Asian or Pacific Islander, B =
Black, F = Filipino, H = Hispanic, and W = White. ,
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IST INSURANCE POLICIES AND BONDING ARRANGEMENTS

Name of Policy Party Insured
Name of Policy Party Insured
Name of Policy Party Insured

For Prime Consultants and Subconsultants Only:
List the firm's annual gross receipts for the last three fiscal years:

20 $ , 20 $ , 20 3
For Suppliers or Manufacturers Only:
List the number of employees for the last three fiscal years:

Number

20 Number ., 20 Number , 20
ADDITIONAL SUBCONTRACTING BY SUBCONSULTANTS:

a. We will not subcontract any portion of work to another subconsultant.

b. We will subcontract [% and/or $ amount] of our work to

Indicate owners' ethnicity and gender

| declare under penalty of perjury under the laws of the State of California that the above information is true
and correct; and that our firm is a certified SBE as defined under the Municipal Transportation Agency’s SBE

Program.

(Name of Subconsultant)

Owner/Authorized Representative (Signature)

Name & Title (Please Print)

Address

Telephone No.

END OF SFMTA SBE FORM No. 5§
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POST AWARD SUBMITTAL

SFMTA SBE FORM No. 6
' PROGRESS PAYMENT REPORT
To be completed by Consultant and submitted to Project Manager with its monthly progress payment
application (transmit and copy to all of the following.)

TRANSMITTAL To: Project Manager Copy: Contract Compliance Office

From: Consultant Date Transmitted:

PART 1: Fill in all blanks and check the box below.

Contract Number: Contract Title:

Reporting Period (Month and Year):

Corresponding Progress Payment No.:

Note: The information submitted on Parts 1 and 2 of this form is accurate for the progress payment
period immediately preceding that of the current payment application attached herewith.

1. Amount of Prime Contract

2. Amount of Change Orders, Amendments
and Modifications to Date

3. Total Contract to Date including Change Orders,
Amendments and Modifications (Line 1 + Line 2)

4. Amount Invoiced this Reporting Period

5. Total Amount Paid to Date including Retention (excluding Line 4)

Sh B P B B »

6. Amount of Progress Payment Requested to Date (Line 4 + Line 5)

7. Percent Complete (Line 6 + Line 3)

8. Reporting Period - From (date): To (date):

Consultant, including each joint venture partner, must execute this form.

Owner/Authorized Representative (Signature) Owner/Authorized Representative
Name & Title (Please Print) Date Name & Title (Please Print) Date
Firm Name Firm Name
( ) ( ) ( ) ()
Telephone Fax Telephone Fax
Page 1 of 2
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POST AWARD SUBMITTAL

PART 2: Provide complete information in the following table for Consultant, each SBE joint venture pariner

and all subconsultants. Make copies of this sheet as needed. Attach copies of all invoices from

subconsultants supporting the information tabulated on this form and Consuftant’s invoice and Contract
Payment Authorization for the immediately preceding progress payment period.

Note: Failure to submit all required information may lead to partial withholding of

progress payments. See 49 CFR Sections 26.29, 26.37.

A B Cc D E F G H
Name of Firm Portio | Amountof | Amount Total Amount Amount | Amount of Percent
(List n of Subcontra of Subcontract or | Invoiced | Progress | Completed
consultant, Work ctor Change | Purchase Order this Payments to Date
including each Purchase | Orders to to Date + Reportin Paid to [F+Gl/E
joint venture Order Date Change Orders | g Period Date
partner, and (C+D)
all
subconsultant
s, and indicate
if firm is a
SBE.)
TOTALS
Page 2 of 2
END OF SFMTA SBE FORM No. 6
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POST AWARD SUBMITTAL
SFMTA SBE FORM No. 7
SUBCONSULTANT PAYMENT DECLARATION

. (To be completed and submitted by Consultant, including all joint venture partners, if
any, and submitted to the Contract Compliance Office within 5 working days following actual
payment to subconsultant. Payments to subconsultant shall be made no later than 3 working
days following receipt of progress payment from the City).

TRANSMITTAL TO: Contract Compliance Office
COPY TO: Project Manager
From: Prime Consultant: Date Transmitted:

Provide the following information for each progress payment received from SFMTA. Use additional
sheets to include complete payment information for all subconsultants and vendors ulilized on this
Contract including each joint venture partner. Failure to submit all required information may lead fo
partial withholding of progress payment.

Contract No.: Contract Title:

Contract Awarding Department:

Progress Payment No.: Period Ending:
Amount Received: $\ Date; Warrant/Check No.:
Prime Amount Check
JV/Subconsultant/ Business Address Paid Payment Date Numl():er

Vendor Name

I/We declare under penalty of perjury under the laws of the State of California that the above
information is complete, and that the tabulated amounts paid to date are accurate and correct.

Prime Consultant, including each joint venture partner, must sign this form,

Page 1 of 2
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POST AWARD SUBMITTAL

Owner/Authorized Representative (Signature)

Owner/Authorized Representative (Signature)

Name (Please print/type)

Name (Please print/type)

Title (Please print/type) : Date Title (Please print/type) Date
Firm Name Firm Name
Telephone Fax Telephone Fax

Page 2 0of 2

END OF SFMTA SBE FORM NO. 7
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POST AWARD SUBMITTAL

SFMTA SBE FORM No. 8

DECLARATION — AMENDMENTS OF PROFESSIONAL SERVICE CONTRACTS

This section is to be completed for all modifications to this contract. All prime consuitants, individual
joint venture partners, subconsultants and any other vendors participating in the modifications must be
listed.

CONTRACT NO.: ‘ CONTRACT MOD
NO.:
CONTRACT TITLE:
ORIGINAL AMOUNT: $ SBE GOAL:
CONTRACT MODIFICATION $
AMOUNT:
CONSULTANT:
CONTACT PERSON: ’ PHONE
ADDRESS: .
CITY: STATE: ZIP
CODE:
JV/P/S: Indicate if consultant is Joint Venture Partner, Prime or Sub.
% of
SERVICES MODIFICATION %
JVIPIS NAME PERFORMED L‘,’;ﬂ' AMOUNT SBE

| declare, under penalty of perjury under the laws of the State of California, that the information
contained on this form is true and correct.

Owner/Authorized Rebresentative (Siagnature): Date*

Owner/Authorized Representative (Print): Title;
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POST AWARD SUBMITTAL

SFMTA SBE FORM No. 8

DECLARATION — AMENDMENTS TO PROFESSIONAL SERVICE CONTRACTS

Information is needed for each firm listed on Page 1 (prime consultants, joint venture partners,
subconsultants and suppliers). Firms that have previously worked on City contracts may already have
a vendor number. You may enter the vendor or federal I.D. number instead of completing the rest of
the information. Use additional sheets if necessary.

FIRM NAME

ADDRESS:

CITY: FEDERAL VENDOR
STATE: ZIP; LD.NO.: NO.
PHONE NO.: . FAX NO: ETHNIC OWNERSHIP:
SERVICE: $ AMOUNT:

FIRM NAME

ADDRESS:

CITY: FEDERAL I.D.
STATE: ZIP: No.
PHONE NO.: FAX NO.: ETHNIC OWNERSHIP;
SERVICE: $ AMOUNT:

FIRM NAME

ADDRESS:

CITY: FEDERAL I.D.
STATE: ZIP: &
PHONE NO.: FAX NO.: ETHNIC OWNERSHIP:
SERVICE: $ AMOUNT:

FIRM NAME

ADDRESS:

CITY: FEDERAL LD.
STATE: ZIP: No.
PHONE NO.: FAX NO.: ETHNIC OWNERSHIP:
SERVICE: $ AMOUNT:

ETHNIC OWNERSHIP: Asian, Black, Hispanic, Native American, White, Other (please state)

END OF SFMTA SBE FORM No. 8
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POST AWARD SUBMITTAL

SFMTA SBE FORM No. 9
CONSULTANT EXIT REPORT AND DECLARATION

To be completed by Consultant, including all joint venture partners if any, and submitted to Resident
Engineering (copy to Contract Compliance) with its final progress payment application (transmit and
copy to all of the following.)

TRANSMITTAL To:  Project Manager Copy: Contract Compliance Office

From: Consultant:

Date Transmitted:

Consultant must complete SFMTA SBE Form 9, Page 2 and have it executed by all SBE joint
venture partners and all subconsultants.

Reporting Date:

[/We declare under penalty of perjury under the laws of the State of California, that the information on
Page 2 of this form is complete, that the tabulated amounts paid to date are accurate and correct, and
that the tabulated amounts owing will be paid within forty (40) days after the date of SFMTA's final
payment under the Contract.

Consultant, including each joint venture partner, must execute this form.

Owner/Authorized Representative (Signature) Owner/Authorized Representative (Signature)

Name (Please print/type) Name (Please print/type)

Title (Please print/type) Date Title (Please print/type) Date
Firm Name Firm Name

( ) (G ( ) ()
Telephone Fax Telephone Fax
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POST AWARD SUBMITTAL

Note: Failure to submit all required information may lead to partial withholds of progress
payment. See 49 CFR Sections 26.29, 26.37.

Name of Firm (List Portion of Amount of Amount Owing Owner/Authorized
Consultant, including Work Progress under the Contract Representative
each joint venture Payments Paid to | including all Change Signature
partner, and all Date Orders, (Consultant,
subconsultants, and Amendments and including each joint
indicate if the firm is a Modifications venture partner, and
SBE)) all subconsultants)
TOTALS

END OF SFMTA SBE FORM No. 9
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APPENDIX H

OVERHEAD RATES FOR FIELD AND HOME OFFICE PERSONNEL

Central Subway Project — Design Package #3

Contract No. CS-155-3




Overhead Rate Table

SFMTA No. CS-155, (CCO 08-1017)

Project
Current Office
Audtied Overhead Overhead Overhead
Rates Rate Rate
Abtahi Engineering $163*
AGS 165.00
Atlantic Consultants 156.00
Auriga 149.25
B & C Transit 112.00
BDI 165.00
Chaudhrey 163.37
Chaves 136.78
Chiang Architects 165.00
Davis & Associates 158.00
HNTB 155.50 132.2
KwanHenmi 172.00
MSE Group No Audited OH
QEI 133.09
Simon & Associates 150.00
Stantec 168.29
Structus 164.62
TBD Consultants 129.64
Value Mgmt Strat. 195.00
Wilson lhrig 246.00
Wilson-Engineering 189.14
YEI 172.55

“Bill Rate
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DESIGN CONTROL PROCEDURES

Central Subway Project — Design Package #3
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Title: Document Type: i
Plan and Procedures
CentraloSUbwav Document Number:
DESIGN CONTROL PROCEDURES DCP 2.14
SECTION 2 - DOCUMENT PREPARATION & REVIEW
Change Control
Unit/Function: Revision Number:

Capital Programs & Construction Division
Central Subway

Rev 1 11.20.09

DESIGN CHANGE CONTROL

APPROVED BY:  John Funghi .
Senior Program Manag
SFMTA Central Subway

Date: ) \-O ‘03

" _Page10f186




Title; Document Type:
Plan and Procedures
ce nt ra I 05 u bway Document Number:
DESIGN CONTROL PROCEDURES DCP 2.14
SECTION 2 — DOCUMENT PREPARATION & REVIEW
Change Control
Unit/Function: Revision Number:
Capital Programs & Construction Division Rev 1 11.20.09
Central Subway

1.0 PURPOSE

This procedure addresses the control of design changes that affect the Project’s
baseline documents. This procedure does not establish the basis for a design

contract modification.

Baseline documents are critical to the definition of the functional and physical
characteristics of the Project. The baseline documents for Final Design are
defined in the Project Management plan and include the following:

1. Final Environmental Impact Statement/Final Environmental Impact Report

(FEISIFEIR).

2. Central Subway Design Criteria.

3. Preliminary Engineering Package, which includes the Preliminary Engineering
Report, drawings, and outline specifications.

As a minimum, proposed changes that meet the following four “criteria” must be
reviewed through the “change control” process described in this procedure:

1. Design changes that affect a baseline document.
2. Design changes that affect safety or security.

3. Design changes that affect multiple disciplines.
4. Design changes that affect SFMTA Operations and Maintenance (O&M).

2.0 RESPONSIBILITY

Project Team members are responsible for notifying the impacted Contract
Package Managers of any potential or identified issues that would cause the
design to deviate from the Project baseline documents, affect multiple disciplines,
or significantly impact safety, security, cost, schedule, or rail operations.

Contract Package Managers are responsible for documenting design changes
within their task by preparing the Engineering Change Proposal (form ECP 2.14-1)
included as an attachment to this procedure. They are also responsible for
reviewing and recommending, or not, and expediting proposed design changes
that affect their discipline.

Design Package Project Managers are responsible for reviewing and approving
their Contract Package Managers proposed design changes.
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Title:

Document Type:
Plan and Procedures

Centralos UbWﬂV Document Number:

DESIGN CONTROL PROCEDURES DCP 2.14
SECTION 2 - DOCUMENT PREPARATION & REVIEW
Change Control

Unit/Function: Revision Number;

Capital Programs & Construction Division Rev1 11.20.09
Central Subway

3.0
3.1

3.1.1

The Project Controls Manager is responsible for reviewing and recommending, or
not, proposed design changes as well as verifying cost and schedule impact
values placed on form ECP 2.14-1. The Project Controls Manager maintains the
Trend/Change Control Log (form PCP 01-2) included as an attachment to this
procedure.

Discipline Leads are responsible for reviewing and recommending, or not,
proposed design changes.

The Contract Package Manager is responsible for rouﬁng the form ECP 2.14-1 for
review and signature.

The Program Manager Project Development is responsible for final approval, or
not, of proposed design changes and for routing, if necessary, to the Configuration
Management Board as described in Section 3.1.8. If the Program Manager
Project Development does not approve the proposed change, or approves the
change and it does not go to the CMB, he/she transmits form ECP 2.14-1 to the

Project Controls Manager.
PROCEDURES

EXECUTION
Identified Design Change Notification and Documentation

Step 1. A Project Team member notifies his/her Contract Package Manager of
an identified design change that impacts baseline documents, multiple disciplines,
safety, security, Muni/DPT O&M or Project cost or schedule.

Step 2. The Contract Package Manager documents all identified potential
changes that meet the criteria described above in 1.0 Purpose on form ECP 2.14-
1, Engineering Change Proposal. The information documented in the ECP form
includes, but is not limited to the following:

» Title of change

o ECP # (provided by Document Control)

» Name and signature of the Contract Package Manager requesting the
change and the date

« Project elements impacted — Safety/Security, FEIS/FEIR, Design Criteria,
Muni/DPT O&M, Preliminary Engineering Package
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Thie: Document Type:
Plan and Procedures
C entraloSUbway Document Number:
DESIGN CONTROL PROCEDURES DCP 2.14
SECTION 2 - DOCUMENT PREPARATION & REVIEW
Change Control
Unit/Function: Revision Number:
Capital Pragrams & Construction Division Rev 1 11.20.09
Central Subway
e Other Tasks/Discipline(s) affected
s Construction and design schedule impact (if any)
* Construction and design cost impact (if any)
¢ Description of and justification for the change
» Reference documents
The Contract Package Manager transmits form ECP 2.14-1 to the Design
Package Project Manager for his/her review.
3.1.2 Design Package Project Manager Assessment
Step 3. The Design Package Project Manager of the Contract Package
Manager originating the ECP assesses whether the proposed change should be
implemented and needs to be reviewed through this Change Control process.
If the Design Package Project Manager does not recommend the proposed design
change be processed through this Change Control process, he/she:
e Records his/her decision on the ECP form
e Signs and dates the ECP form
o Notifies the Contract Package Manager of his/her decision
» Forwards the ECP form to the Project Controls Manager to file and to
update the Trend/Change Control Log
If the Design Package Project Manager recommends the change be processed
through this Change Control process, he/she:
» Records his/her decision on the ECP form
o Signs and dates the ECP form
¢ Notifies the Discipline Leads through design review meetings, technical
coordination meetings, or other venue of all potential changes and issues
the ECP to the Project Controls Manager.
3.1.3 Project Controls Manager Review

Step 4. The Project Controls Manager shall:
* Review the ECP form

e Log the change on the PCP 01-2 form Trend/Change Control Log
» Sign and date the ECP form
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Title:

Document Type:
Plan and Procedures

central@subway T

DESIGN CONTROL PROCEDURES DCP 2.14
SECTION 2 = DOCUMENT PREPARATION & REVIEW ;
Change Control

Unit/Function: Revislon Number:

Capital Programs & Construction Division Rev 1 11.20.09
Central Subway

3.1.4

3.1.6

s Transmit the ECP form to the Discipline Lead for review.

Discipline Lead’s Assessment

Step 5. The Discipline Leads assess whether the proposed change should be
implemented and needs to be reviewed through this Change Control process.

If the Discipline Leads do not require the proposed design change be processed
through this Change Control process, they:

Record their decision on the ECP form

Sign and date the ECP form

Notify the Contract Package Manager of their decision

Returns the ECP form to the Project Controls Manager to file and to update
the Trend/Change Control Log

If the Discipline Leads require the change be processed through this Change
Control process, they:

» Record their decision on the ECP form and inform the affected
Tasks/Disciplines that are listed on the ECP form

» Sign and date the ECP form
e Forward the ECP form to the Contract Package Manager for routing to the
individuals impacted by the change

Affected Contract Package Manager Review

Step 6. Each Contract Package Manager affected by the proposed change
shall:

s Review the ECP form
¢ Record his/her recommendation on the ECP form
» Sign and date the ECP form

The last Contract Package Manager to review the ECP form shall transmit it to the
SFMTA Design Manager for his/her review.

Design Manager Review
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Title: Document Typtsnc:I
Plan and Procedures
Centra I os u bway Document Number:
DESIGN CONTROL PROCEDURES DCP 2.14
SECTION 2 = DOCUMENT PREPARATION & REVIEW
Change Control
Unit/Funetion: Revision Number;
Capital Programs & Construction Division Rev 1 11.20.09
Central Subway

Step 7. The Design Manager reviews the proposal and may ask the Contract
Package Manager requesting the change for additional documentation in support
of the proposed change. The Design Manager will either reject the change or
recommend it to the Program Manager Project Development for review and

approval.
If the Design Manager rejects the change, he/she:

s Records their decision on the ECP form
Notifies the impacted Contract Package Managers and Project Controls
Manager that the change has been rejected

s Forwards the ECP form to the Project Controls Manager to file and to
update the Trend/Change Control Log

If the Design Manager recommends the change, he/she:
» Records their recommendation on the ECP form

» Forwards the ECP form to the Project Controls Manager for review and for
verification of cost and schedule impacts

Note: To expedite the proposed change review process, the Project Controls Manager
may call a meeting of Contract Package Manager, affected Task/Design Package Project
Managers, and Design Managers to execute Steps 7 and 8.

3.1.7 Project Controls Manager Review

Step 8. The Project Controls Manager shall:

Review the ECP form
Verify cost and schedule values placed on the form per procedure PCP 02
which includes a review of the potential for impact upon the Buffer or
Reserve contingency

e Record his/her recommendation on the ECP form

s Sign and date the ECP form

s Transmit the ECP form to the Program Manager Project Development for
review

3.1.8 Program Manager Project Development Review

Step 9. The Program Manager Project Development reviews the proposal.
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Title: Document Type:
Plan and Procedures

ce ntrGIQSUbWEV Document Number:
DESIGN CONTROL PROCEDURES DCP 2.14
SECTION 2 -~ DOCUMENT PREPARATION & REVIEW
Change Control
Revision Number:

Unit/Function:
Capital Programs & Construction Division Rev1 11.20.09

Central Subway

If the Program Manager Project Development rejects the change, he/she:
« Records his/her decision on the ECP form and transmits the form to the
Design Manager
» The Design Manager notifies the impacted Contract Package Managers
and Project Controls Manager that the change has been rejected
e The Design Manager forwards the ECP form to the Project Controls
Manager to file and to update the Trend/Change Control Log

If the change is approved by the Program Manager Project Development, he/she:
e Records his/her approval on the ECP form
» Makes one of the following dispositions:

o Ifthe design change results in a construction cost impact that
exceeds $500,000 and/or create a schedule delay of greater than
one week, or the Program Manager Project Development deems
necessary, the change will be forwarded to the Configuration
Management Board (CMB). The CMB and its process are described
in Program Control Procedure PCP 01.

o Ifthe design change results in a construction cost impact that is
below $500,000 and the schedule impact is less than one week, the
change will not need further review.

Whichever disposition the Program Manager Project Development makes for the
design change, he/she transmits form ECP 2.14-1 to the Project Controls
Manager who will enter the disposition of the change in the Trend/Change Control
Log, form PCP 01-2 and report to the Senior Program Manager on a regular basis
as required by PCP 02. The Project Controls Manager also notifies the originator

of the change with the decision.

See Figure 1 below for a flow chart illustrating this change control process. Figure
2 depicts the details of “Complete Form ECP 2.14-1,” circled in Figure 1.
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C entral o Su bway Document Number:
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Change Control
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Figure 1. Design Change Flow Chart
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Title: Document Type:
Plan and Procedures
CentraloSUbway Document Number:
DESIGN CONTROL PROCEDURES DCP 2.14
SECTION 2 - DOCUMENT PREPARATION & REVIEW
Change Control
Unit/Function: Revision Number:
Capital Programs & Construction Division Rev 1 11.20.09
Central Subway
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Figure 2. Complete Form ECP 2.14-1

Note 1: To expedite the proposed change review process, the Project Controls Manager
may call a meeting of Contract Package Manager, affected Task/Design Package Project
Managers, and Design Managers to execute Steps 7 and 8.

3.1.9 Design Change Implementation and Verification

Contract Package Managers can only implement design changes approved by the
Program Manager Project Development or the CMB. Changes that require the use of
Buffer or Reserve contingency cannot be implemented until the use of Buffer or Reserve
contingency have been approved per the Contingency Management Plan of the Project
Execution Plan. All changes that are approved must be verified as having been
incorporated in the respective documents. The respective Design Package QC
Managers (Design Packages 1, 2, and 3) are responsible for verifying that changes have
been incorporated by signing the “Verification of Design Change” box on form ECP 2.14-

1
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Title: Document Type:
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Centra IOSUbWHV Document Number:
DESIGN CONTROL PROCEDURES DCP 2.14
SECTION 2 — DOCUMENT PREPARATION & REVIEW
Change Control
Unit/Function: Revision Number: ;

Capital Programs & Construction Division
Central Subway

Rev1 11.20.09

3.2 RECORDS

The following records shall be maintained in the Document Control Files and

made readily available for quality audits/surveillances:

1.

ECP 2.14-1, Engineering Change Proposal

2. PCP 01-2, Trend/Change Control Log

4.0 ATTACHMENTS

1. Form ECP 2.14-1, Engineering Change Proposal

2. Form PCP 01-2, Trend/Change Control Log

5.0 REFERENCES

1. Central Subway Program Control Procedure PCP 01 Configuration

Management.
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C entrﬂIQSUbWEV Document Number:
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SECTION 2 — DOCUMENT PREPARATION & REVIEW
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Unit/Function: Revision Number:
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6.0 PROCEDURE HISTORY

Revision | Revision Summary of Approved
Level Date Revision By
Rev 1 11/20/09 Changes to CMB J. Funghi

process including
thresholds.

7.0 APPROVALS

T Brepared by L s gnature’
i umL.whx»E‘ ;BR.“!!‘?JE Eg.miﬁ*.;}f i Jhﬂiﬁh s=|§:‘m i%’m%ﬁ‘ AT
Originator of SOP, Title & Unit:
Anders Ryerson Z Z Ve
Engineer ’%”'
Central Subway Partnership Now 30, 2w9
Robert Rocco
Configuration and Risk ‘ﬂ%—W
Manager
Central Subway Partnership | /&2 20, 2607
Albert Hoe :
Project Engineer 9
SFMTA Central Subway Nt 36V ﬂ
Roger Nguyen ﬁ’) Lol
Manager M
Quality Assurance Office 30 DOuTOO)
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central @subway

DESIGN CONTROL PROCEDURES ]
SECTION 2 - DOCUMENT PREPARATION & REVIEW
Change Control

Document Type:
Plan and Procedures

Document Number:
DCP 2.14

Unit/Function:
Capital Programs & Construction Division
Central Subway

Revision Number:
Rev1 11.20.09

ATTACHMENTS
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Document Type:

Title:
Plan and Procedures
C entra l oSU bway Document Number:
DESIGN CONTROL PROCEDURES DCP 2.14
SECTION 2 - DOCUMENT PREPARATION & REVIEW
Change Control
Unit/Function: Revision Number:
Capital Programs & Construction Division Rev 1 11.20.09
Central Subway
Engineering Change Proposal ECP 2.14-1
STEP 1
.Tit_l.o.; <Insert Short Description of Change> ECP#: <Obfain from
) . _ Document Control*
‘Submitted By: <Insert Name> Date: Signature:
Task #: <Insert Task #> e s
Task Name: <Insert Task Title>
STEP2 |
,ChangeA‘ff‘ects: i ; _‘Othar Tasksl <List the Tasks/DISCIplmes
i s d - | Disciplines Affected: . Affected Other than the
,F,EIS!FEIIBi Yeslﬂ Nol:] Subj ect Ofas
Design Criteria: Yes[] No[] .
PE Package: Drawings. Yes[ | No[]
Speclﬂcatlons
Safety or Security: .Yes[] No[].
Multiple Disciplines: Yes[] No[]
‘Muni or DPT O&M: Yes[] No[] .
Construction Schedule <Insert Construction and Design Schedule Impact>
Impact (if any):

any):

*Daslgn Schedule Impact (if

‘any):

‘Construction Cost Impact (if

*Design Cost Impact (if any):

<Insert order of magnitude estimate or detailed estimate preferred, if

available>

ﬁé‘sc’rip‘tlon of Change: <Insert Detailed Desciption of Change Requested=>

Reason and Justification for,Change: <Insert Justification for Change>

Reference Documents:

<Reference or attach relevant documentation>




Title: Document Type:
Plan and Procedures
C Entral oSUbWHV Document Number:
DESIGN CONTROL PROCEDURES DCP 2.14
SECTION 2 - DOCUMENT PREPARATION & REVIEW
Change Control
Unit/Function: Revision Number:
Capital Programs & Construction Division Rev 1 11.20.09
Central Subway

STEP 3
Reviewed By ECP Submittal Design Package | Date: ' | Sighatufe:
Project Manager: Wy h

<Insert Design Package Project Manager Name> |~ o |

f_:VOmr'ﬁéht:‘s'i' .
f

o _ , ~ Change Recommended: = Yes[]] No[]
*Design schedule and/or cost impacts provided here are for reference only and acceptance of the subject
design change does not constitute acceptance of either the design schedule or design cost impacts.
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APPENDIX J

MASTER PROJECT SCHEDULE

Central Subway Project — Design Package #3

Contract No. CS-155-3
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APPENDIX K

CONSTRUCTION CONTRACT PACKAGE DEFINITIONS

Central Subway Project — Design Package #3

Contract No. CS-155-3




CS 1565-3 APPENDIX K

Construction Contract Package Definition

Construction Contract 1256 (Package No. 7)-- Surface, Trackwork and Systems:
This contract package includes removal of temporary tunnel utilities; and completion of
all remaining work needed to test, safety and security certify the Project and enable the
SFMTA to satisfactorily operate and maintain the project as intended, including but not
limited to maintenance of pedestrian and vehicular traffic, relocation / restoration of
curbs, sidewalks, streetlight & trolley poles, traffic signals, relocation / protection /
restoration of utilities and other facilities as needed for and to repair damage as a result of
the contract work, mitigations required by the FEIS / FEIR, construction of tunnel invert
concrete, track, emergency walkways, railings, lighting, wet standpipes, undercar deluge,
emergency ventilation fans at tunnel portal including local control and logic controller,
remaining conduits in tunnel and stations, radio repeater stations and antennae (includes
both SFMTA & Emergency Services systems), Trolley & LRV Overhead Contact
Systems, traction power feeders and detection system, switch machines, PA, CCTV,
SCADA, emergency and other communications, Advanced Train Control Systems
(ATCS) compatible with existing LRV onboard equipment, and train destination audible
and visual announcement displays and other passenger information systems, system
installations at Operations, Power and Security monitoring/control centers, Station
Signage, demobilization and clean-up of tunnel staging areas, surface work south of
Bryant Street, including traffic routing, 4" and Brannan Surface Station construction,
adjustment or relocation of utilities in conflict with the track, curb, sidewalk, and
pavement restoration and resurfacing; project-wide integration testing, manuals, training,
safety and security certification, start-up and commissioning, as-built and record
documents, and furnishing of specified spare parts. This contract includes all work
required to install and integrate systems at the monitoring / control centers and to
commission and startup track and systems.
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