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FILE NO. 250578 RESOLUTION NO.

[Agreement Amendment - Arcadis U.S. Inc - Biosolids Digester Facilities Construction
Management Staff Augmentation Services - Not to Exceed $68,500,000]

Resolution approving and authorizing the General Manager of the San Francisco Public
Utilities Commission to execute Amendment No. 1 to Contract No. PRO.0068, Biosolids
Digester Facilities Construction Management Staff Augmentation Services, with
Arcadis U.S. Inc., increasing the contract amount by $26,500,000 for a total not to
exceed contract amount of $68,500,000, and increasing the contract duration by three
years and nine months for a new total contract duration of 10 years and nine months,
for the period of August 28, 2018, through May 27, 2029, to reflect the current schedule
and budget for the Biosolids Digester Facilities Project, and to ensure continued
qualified and experienced construction management support through the completion

of the new biosolids digester facilities, pursuant to Section 9.118 of the Charter.

WHEREAS, The San Francisco Public Utilities Commission (SFPUC) has undertaken
the Biosolids Digester Facilities Project (BDFP) to address aging infrastructure at the
Southeast Water Pollution Control Plant and to replace existing digesters and biosolids
handling facilities that use outdated technology and are at the end of their useful life span. By
this project, the SFPUC seeks to maintain long-term regulatory compliance and system
reliability; and

WHEREAS, In light of the large scope and the complexity of the BDFP, it is necessary
to maintain the services of a qualified Construction Management firm to provide specialized
construction management services to augment SFPUC staff; and

WHEREAS, On January 24, 2018, the SFPUC advertised a Request for Proposals
(RFP) for Contract No. PRO.0068, Biosolids Digester Facilities Construction Management

Public Utilities Commission
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Staff Augmentation Services, seeking to hire a construction management firm to provide
supervision support for the project; and

WHEREAS, The SFPUC and Contract Monitoring Division, upon reviewing the scores,
determined that Arcadis U.S. Inc., was the highest-ranking firm based on the established
scoring criteria; and

WHEREAS, On May 8, 2018, by Resolution No. 18-0078, the SFPUC Commission
awarded Contract No. PRO.0068, Biosolids Digester Facilities Construction Management
Staff Augmentation Services to Arcadis U.S. Inc. for an amount not to exceed $42,000,000,
with a duration of seven years, subject to Board of Supervisors approval pursuant to Charter
Section 9.118; and

WHEREAS, On June 26, 2018, by Resolution No. 205-18, this Board of Supervisors
authorized the General Manager of the SFPUC to execute Professional Services Agreement
No. PR0.0068, Biosolids Digester Facilities Construction Management Staff Augmentation
Services, with Arcadis U.S., Inc., to provide construction management staff augmentation
services for the Biosolids Digester Facilities Project, for an amount not to exceed
$42,000,000, with a duration of seven years, pursuant to Charter, Section 9.118; and

WHEREAS, Construction on the BDFP project began in 2019 and is now well
underway at nearly 65% completion, final construction completion is anticipated in summer
2028 with project closeout in 2029; and

WHEREAS, Due to the overall size and complexity of the BDFP, the current project
schedule is longer than what was anticipated when the Request for Proposals for PRO.0068
contract was advertised in 2018; and

WHEREAS, The SFPUC requires the continued services of this qualified construction

management firm under Contract No. PRO.0068 for the duration of construction to

Public Utilities Commission
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supplement SFPUC Construction Management Bureau staff to monitor construction budget,
schedule, and scope, to provide quality assurance inspection and construction document
control for the BDFP project; and

WHEREAS, Approval of proposed Amendment No.1 would increase the contract
amount by $26,500,000, and extend the contract duration by three years and nine months,
increasing the total not-to-exceed contract amount to $68,500,000 and extending the contract
duration to 10 years and nine months; and

WHEREAS, Amendment No. 1 will ensure continued qualified and experienced
construction management support through the remaining BDFP construction work, and
through upcoming facility functional testing, start-up and commissioning; and

WHEREAS, This increase in contract amount and duration are included and are
consistent with the current project budget, scope, and schedule in the Commission-adopted
Fiscal Year 2025-2034, 10-Year Capital and Financial Plans; and

WHEREAS, The Contract Monitoring Division established a 20% Local Business
Enterprise subconsultant participation requirement on this project and Arcadis U.S. Inc.
committed to Local Business Enterprise subconsultant participation of 20.33%; and

WHEREAS, Funds for this Amendment No. 1 are available from Project No. 10015796,
BDFP; and

WHEREAS, On May 13, 2025, by Resolution No. 25-0071, the SFPUC Commission
approved Amendment No. 1 to Contract No. PRO.0068, Biosolids Digester Facilities
Construction Management Staff Augmentation Services with Arcadis U.S. Inc., increasing the
contract amount by $26,500,000 for a total not-to-exceed contract amount of $68,500,000 and
increasing the contract duration by three years and nine months for a new total contract

duration of 10 years and nine months, to reflect the current schedule and budget for the BDFP

Public Utilities Commission
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and to ensure continued construction management support through the completion of the
biosolids digester facilities, subject to the Board of Supervisors approval pursuant to Charter,
Section 9.118; and

WHEREAS, Charter, Section 9.118(b) requires Board of Supervisors’ approval by
Resolution of any contract which, when entered into, extends over 10 years, and of any
contract which, when entered into, costs the City $10,000,000 or more; and

WHEREAS, The proposed Amendment No. 1 contained in File No. 250578 is
substantially in final form, with all material terms and conditions included, and only remains to
be executed by all parties upon approval of this Resolution; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby approves Amendment No. 1 in
substantially the form contained in File No. 250578; and, be it;

FURTHER RESOLVED, That this Board of Supervisors hereby authorizes the General
Manager of the SFPUC to execute Amendment No. 1 Contract No. PRO.0068, Biosolids
Digester Facilities Construction Management Staff Augmentation Services with Arcadis U.S.
Inc., increasing the contract amount by $26,500,000 for a total not-to-exceed contract amount
of $68,500,000 and increasing the contract duration by three years and nine months for a new
total contract duration of 10 years and nine months; and, be it

FURTHER RESOLVED, That, within 30 days of the parties fully executing Amendment
No.1 to Contract No. PRO.0068, the SFPUC shall provide a signed copy of the Amendment to

the Clerk of the Board for inclusion into the official file.

Public Utilities Commission
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 9, 2025

Item 8 Department:
File 25-0578 Public Utilities Commission (PUC)

Legislative Objectives

e The proposed resolution would approve Amendment No. 1 to the Biosolids Digester
Facilities Construction Management Staff Augmentation Services contract between the San
Francisco Public Utilities Commission (SFPUC) and Arcadis U.S. Inc., increasingthe contract
amount by $26,500,000, for a total notto exceed $68,500,000, and extendingthe contract
term by three years and nine months through May 27, 2029, for a total contract term of 10
years and nine months.

Key Points

e The Biosolids Digester Facilities Project (BDFP), located at the Southeast Treatment Plant
(SEP), replaces aging infrastructure that uses outdated technology and is at the end of
useful life. In June 2018, the Board of Supervisors approved a BDFP construction
management staff augmentation services contract with Arcadis U.S. Inc. for a term of seven
years, from August 28, 2018 through August 27, 2025, and an amount not to exceed
$42,000,000. The project schedule is approximately four years longer than originally
anticipated for a number of reasons, including a redesign effort at the 95 percent design
phase, a pause in bid procurement activities when bid costs for mechanical and electrical
installation work came in higher than expected, the complexity of the construction, and
constrained site conditions. Due to the complexity of the construction and other project
delays, SFPUC and Arcadis have agreed to amend the contract to extend the term and
increase the not-to-exceed amount consistent withthe current project schedule and needs.

e Under the contract, Arcadis provides pre-construction services, construction
administration, construction inspection, construction contracts management, project
controls, building information modeling (BIM), and community benefits. The scope of
services would not change under Amendment No. 1, although pre-construction and BIM
services are complete.

Fiscal Impact

e The proposed Amendment No. 1 would increase the not-to-exceed amount of the Arcadis
contract by $26,500,000, for a total not to exceed $68,500,000. SFPUC estimates thatin the
extension period, Arcadis will bill approximately 122,829 total hours, for an average cost of
approximately $216 per hour. The BDFP isfunded by federal and state loan funds, which in
turn are repaid by Wastewater Enterprise ratepayer revenue.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 9, 2025

MANDATE STATEMENT

City Charter Section 9.118(b) states that any contract entered into by a department, board or
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors
approval.

BACKGROUND

The San Francisco Public Utilities Commission’s (SFPUC) Sewer System Improvement Program
(SSIP) is a multi-billiondollar capital plan to upgrade and replace the City’s sewer infrastructure.
The Biosolids Digester Facilities Project (BDFP), located at the Southeast TreatmentPlant (SEP) is
the largest SSIP project. The BDFP replaces aging SEP infrastructure that uses outdated
technology and is at the end of useful life. According to SFPUC, the new digesters and solids
handling facilities are necessary for regulatory compliance and systemreliability and will enhance
sustainability and reduce odor and noise impacts to the neighborhood.

In June 2018, the Board of Supervisors approved a BDFP construction management staff
augmentation services contract with Arcadis U.S. Inc. for a term of seven years, from August 28,
2018 through August 27, 2025, and an amount not to exceed $42,000,000 (File 18-0495). At the
time, SFPUC anticipated that the contract term and budget would be sufficient to provide
services through project completion. However, due to the complexity of the construction and
other project delays, SFPUC and Arcadis have agreed to amend the contract to extend the term
and increase the not-to-exceed amount consistentwith the current project schedule and needs.
In May 2025, the SFPUC Commission approved Amendment No. 1 to the contract.

Project Status

The project scheduleis approximately four years longer than originally anticipated fora number
of reasons, including a redesign effort at the 95 percent design phase, a pause in bid procurement
activities when bid costs for mechanical and electrical installation work came in higher than
expected, the complexity of the construction (such as deep excavations and significant above
and below-ground infrastructure), and constrained site conditions. Project construction began in
2019 and was approximately 65 percent complete in May 2025. SFPUC anticipates that
construction will be completed in Summer 2028, with final project closeout by 2029. The total
estimated project budget has increased from approximately $1.28 billion in 2018 to a forecasted
$2.84 billion in 2025, an increase of $1.56 billion (122 percent).

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve Amendment No. 1 to the Biosolids Digester Facilities
Construction Management Staff Augmentation Services contract between SFPUC and Arcadis
U.S. Inc., increasingthe contract amount by $26,500,000, for a total not to exceed $68,500,000,
and extending the term by three years and nine months through May 27, 2029, for a total
contract term of 10 years and nine months.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Under the contract, Arcadis provides pre-construction services, construction administration,
construction inspection, construction contracts management, project controls, building
information modeling (BIM), and community benefits. The scope of services would not change
under Amendment No. 1, although pre-construction and BIM services are complete.

Performance Monitoring

SFPUC staff evaluates contractor performance on an annual basis and provides ratings of
“excellent,” “good”, “fair,” or “poor” across seven evaluation categories. According to monitoring
from FY 2023-24, completed in March 2025, Arcadis received ratings of “good” for quality of
service, schedule management, cost management, scope management, and value of services,
and ratings of “fair” for staff and resources and administrative functions. SFPUC staff noted that
Arcadis has experienced staff turnover and can improve critical decision making. Overall, Arcadis
received a score of “good.”

Community Benefits

Underthe original contract, Arcadis was required to provide a community benefits commitment
of $315,000 in direct financial contributions and $185,000 in volunteer hours, for a total
contribution of $500,000. Under the proposed Amendment No. 1, the financial contribution
would increase to $513,750 and the volunteer hours contribution would increase to $301,726,
for a total contribution of $815,476 (an increase of $315,476, which is proportionate to the
proposed increase in the contract). Of the $815,476 in community benefits, Arcadis has
committed $487,655 for public education programs (such as scholarships, programming to
prepare students for career opportunities, and support for public schools) and $327,821 for
environment and community health programs (such as tree plantingand landscapingaround the
SEP, engaging students to promote environmental stewardship, and initiatives that address
environmental justice and health inequities). To date, the organizations that have received
funding include Young Community Developers, Bayview Opera House, Renaissance Parents of
Success, and San Francisco Unified School District. Other organizations that have been identified
for potential funding include City College of San Francisco, San Francisco Education Fund’s
Espanola Jackson Scholarship, Friends of the Urban Forest, and San Francsico Unified School
District Bayview Zone Parent Teacher Associations.

Accordingto the SFPUC Social Impact Partnership (SIP) dashboard, Arcadis has provided $25,000
in financial contributions and 34 volunteer hours (valued at $150 per hour) to date, for a total
contribution of approximately $30,100. According to Carolyn Chiu, SFPUC Principal Project
Manager, Arcadis is updating their community benefits workplan and working closely with
SFPUC’s SIP staff to accelerate their contributions. Community benefit contributions must be
completed by contract closeout, or approximately 2029.

FISCAL IMPACT

The proposed Amendment No. 1 would increase the not-to-exceed amount of the Arcadis
contract by $26,500,000, for a total not to exceed $68,500,000. According to Jenny Oliveros
Reyes, SFPUC Policy Analyst, SFPUC has expended approximately $31.7 million through April

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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2025 and plans to expend the full $42,000,000 not-to-exceed amount of the original contract.
The estimated contract budget fortheincreasein Amendment No. 1is shown in Exhibit 1 below.

Exhibit 1: Estimated Amendment No. 1 Budget

Task Hours Average Cost per Hour Amount

Contract Administration 53,373 $193 $10,303,890
Construction Inspection 44,473 228 10,128,936
Construction Contracts Management 18,927 208 3,931,058
Project Controls 6,056 228 1,378,186

Subtotal, Labor 122,829 5210 525,742,070
Other Direct Costs 99,950
Markup on Subconsultant Labor Costs? 639,716
Total 122,829 $216 $26,481,736

Source: SFPUC

SFPUC estimates that Arcadis will bill approximately 122,829 total hours, for an average cost of
approximately $216 per hour, including overtime pay.

The proposed amendmentdoes not make changes to Appendix B of the original contract, which
specifies billing rates for all staff. The contractoris only allowed to escalate billing rates based on
the annual change of the Consumer Price Index (CPI) for the San Francisco Bay Area for Urban
Wage Earnersand Clerical Workers. The SFPUC Construction Manager must authorize increases
to billingrates exceeding $220 per hour, and noincreases are permitted to billing rates exceeding
$240 per hour for specific staff (Project Resident Engineer, Assistant Resident Engineer, Field
Contracts Administrator, and Lead Construction Inspector).

Total Contract Budget

Exhibit 2 compares the original contract budget to the total proposed budget by task.

! Subconsultantsinclude CM Pros, Hollins Consulting, DCMS, Inc., Environmental & Construction Solutions, and SCA

Environmental Inc.

SAN FRANCISCO BOARD OF SUPERVISORS
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Exhibit 2: Total Proposed Contract Budget

JuLy 9, 2025

Total
Task Original Proposed Change* % Change

Pre-Construction Services $971,207  $1,221,206 $249,999 26%
Contract Administration 15,537,173 25,841,063 10,303,890 66%
Construction Inspection 13,042,366 23,171,302 10,128936 78%
Construction Contracts Management 1,248,016 5,179,074 3,931,058 315%
Project Controls 3,750,600 5,128,786 1,378,186 37%
BIM Specialist 1,429,744 1,179,745 (249,999) -17%

Subtotal, Labor 35,979,106 61,721,176 | 25,742,070 72%
Other Direct Costs 2,000,000 2,099,950 99,950 5%
Markup on Subconsultant Labor Costs 1,011,323 1,651,039 639,716 63%
Contingency 3,000,000 3,000,000 0 0%
Total $41,990,429 $68,472,165 | $26,481,736 63%

Source: SFPUC

*Changeincludes proposed increases from amendment 1 and budget revision within the original contract amount
reallocating $249,999 from BIM Specialist to Pre-Construction Services

Increase in Project Hours

According to Principal Project Manager Chiu, the BDFP is being delivered under a construction
manager/general contractor (CM/GC) delivery approach. Ina CM/GC approach, the construction
contractor bids out the work in a series of individual work packages. Over the course of the
construction, which started in August 2019, 105 packages of various sizes and scopes were bid
out. Thefinal number of bid packages was beyond SFPUC’s assumption at the time of the original
Arcadis contract. Each of these work bid packages are individual sub-agreements with the
construction contractor and have their own sets of invoices, change orders, and contract
requirements. The increases in the Arcadis subtask amounts, specifically for Contract
Administration, Construction Inspection and Construction Contracts Management services,
reflect the level of concurrent construction activities and how the construction was bid out by
the construction contractor. It reflects the number of CM staff and resources to manage the 105
work packages and all the construction activities to inspect and support the construction work
and crafts people from these bid packages.

Source of Funds

The BDFP is funded by federal and state loan funds, which in turn are repaid by Wastewater
Enterprise ratepayer revenue.

‘ RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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City and County of San Francisco
San Francisco Public Utilities Commission
525 Golden Gate Avenue
San Francisco, CA 94102

First Amendment
PRO.0068
Biosolids Digester Facilities Construction Management Staff Augmentation Services

THIS FIRST AMENDMENT (“Amendment”) is made as of [insert date], in San Francisco,
California, by and between Arcadis U.S., Inc. (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City”).

Recitals
WHEREAS, City and Contractor have entered into the Agreement (as defined below); and

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set
forth herein to extend the performance period, increase the contract amount, and update standard
contractual clauses; and

WHEREAS, Contractor was competitively selected pursuant to a Request for Proposals entitled
Biosolids Digester Facilities Construction Management Staff Augmentation Services issued
through Sourcing Event ID PUC.PRO.0068 and this Amendment is consistent with the terms of
the RFP and the awarded Contract; and

WHEREAS, this is a contract for Services, there is a Local Business Enterprise (“LBE”)
subcontracting participation requirement, and this Amendment is consistent with that
requirement; and

WHEREAS, this Amendment is consistent with an approval obtained on May 5, 2025 from the
Civil Service Commission under PSC number DHRPSC0005323 in the amount of $157,180,126
for the period of 14 years and 11 months; and

WHEREAS, this Amendment is consistent with an approval obtained from City’s San Francisco
Public Utilities Commission under 25-0071 approved on May 13, 2025 in the amount of
$68,500,000 for a period of ten years and nine months; and

WHEREAS, this Amendment is consistent with an approval obtained from the City’s [Board of
Supervisors| under [insert resolution number| approved on [insert date of Commission or Board
action] in the amount of [insert Dollar Amount] for the period commencing [Insert Start Date]
and ending [Insert End Date]; and

WHEREAS, the Department has filed Ethics Form 1264 (Notification of Contract Approval)
because this Agreement, as amended herein, has a value of $100,000 or more in a fiscal year and
will require the approval of the Board of Supervisors; and

Arcadis U.S., Inc. [Date]
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Now, THEREFORE, the parties agree as follows:

Article 1 Definitions
The following definitions shall apply to this Amendment:

1.1 Agreement. The term “Agreement” shall mean the Agreement dated July 30, 2018
between Contractor and City.

1.2 San Francisco Labor and Employment Code. As of January 4, 2024, San Francisco
Administrative Code Chapters 21C (Miscellaneous Prevailing Wage Requirements), 12B
(Nondiscrimination in Contracts), 12C (Nondiscrimination in Property Contracts), 12K (Salary
History), 12P (Minimum Compensation), 12Q (Health Care Accountability), 12T (City
Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment
Decisions), and 12U (Sweatfree Contracting) are redesignated as Articles 102 (Miscellaneous
Prevailing Wage Requirements), 131 (Nondiscrimination in Contracts), 132 (Nondiscrimination
in Property Contracts), 141 (Salary History), 111 (Minimum Compensation), 121 (Health Care
Accountability), 142 (City Contractor/Subcontractor Consideration of Criminal History in Hiring
and Employment Decisions), and 151 (Sweatfree Contracting) of the San Francisco Labor and
Employment Code, respectively. Wherever this Agreement refers to San Francisco
Administrative Code Chapters 21C, 12B, 12C, 12K, 12P, 12Q, 12T, and 12U, it shall be
construed to mean San Francisco Labor and Employment Code Articles 102, 131, 132, 141, 111,
121, 142, and 151, respectively.

1.3 Other Terms. Terms used and not defined in this Amendment shall have the meanings
assigned to such terms in the Agreement.

Article 2 Modifications to Scope of the Agreement
The Agreement is hereby modified as follows:

2.1 Article 2 Term of the Agreement. Article 2, Section 2.1 of the Agreement currently reads
as follows:

2.1 The term of this Agreement shall commence on the later of: (i) August 28, 2018; or (i) the
Effective Date and expire on August 27, 2025, unless earlier terminated as otherwise provided
herein.

Such section is hereby amended in its entirety to read as follows:

2.1 The term of this Agreement shall commence on August 28, 2018 and expire on May 27,
2029, unless earlier terminated as otherwise provided herein.

2.2 3.3.1 Payment. Section 3.3.1 of the Agreement currently reads as follows:

3.3.1 Payment. Contractor shall provide an invoice to the City on a monthly basis for Services
completed in the immediate preceding month, unless a different schedule is set out in
Appendix B, "Calculation of Charges." Compensation shall be made for Services identified in

Arcadis U.S., Inc. [Date]
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the invoice that the General Manager of the SFPUC, in his or her sole discretion, concludes has
been satisfactorily performed. Payment shall be made within 30 calendar days of receipt of the
invoice, unless the City notifies the Contractor that a dispute as to the invoice exists. In no
event shall the amount of this Agreement exceed Forty-Two Million Dollars ($42,000,000).
The breakdown of charges associated with this Agreement appears in Appendix B,
"Calculation of Charges." attached hereto and incorporated by reference as though fully set
forth herein. A portion of payment may be withheld until conclusion of the Agreement if
agreed to both parties as retainage, described in Appendix B. In no event shall City be liable
for interest or late charges for any late payments except as set forth in Administrative Code
Section 6.22(j).

Such section is hereby amended in its entirety to read as follows:

3.3.1 Payment. Contractor shall provide an invoice to the City on a monthly basis for
Services completed in the immediate preceding month, unless a different schedule is set out in
Appendix B, "Calculation of Charges." Compensation shall be made for Services identified in
the invoice that the General Manager of the SFPUC, in his or her sole discretion, concludes has
been satisfactorily performed. Payment shall be made within 30 calendar days of receipt of the
invoice, unless the City notifies the Contractor that a dispute as to the invoice exists. In no
event shall the amount of this Agreement exceed Sixty-Eight Million Five Hundred Thousand
Dollars ($68,500,000). The breakdown of charges associated with this Agreement appears in
Appendix B, "Calculation of Charges." attached hereto and incorporated by reference as
though fully set forth herein. A portion of payment may be withheld until conclusion of the
Agreement if agreed to both parties as retainage, described in Appendix B. In no event shall
City be liable for interest or late charges for any late payments except as set forth in
Administrative Code Section 6.22(j).

2.3 Task 7 in Appendix A. Task 7 (Community Benefits) in Appendix A (Scope of
Services) is hereby deleted from Appendix A, and moved in its entirety to Appendix A-1 (May
2025 Revision, Task 7), attached to this Amendment and fully incorporated within the
Agreement. To the extent the Agreement refers to Task 7 in Appendix A, in any place, the true
meaning shall be Appendix A-1, which is a correct and updated version applicable to Task 7.

Article 3 Updates of Standard Terms to the Agreement

The Agreement is hereby modified as follows:

3.1 Section 10.14 Public Access to Nonprofit Records and Meetings. Section 10.14 of the
Agreement is replaced in its entirety to read as follows:

10.14. Nonprofit Contractor Requirements.

10.14.1. Good Standing. If Contractor is a nonprofit organization,
Contractor represents that it is in good standing with the California Attorney General’s

Arcadis U.S., Inc. [Date]
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Registry of Charitable Trusts and will remain in good standing during the term of this
Agreement. Contractor shall immediately notify City of any change in its eligibility to perform
under the Agreement. Upon City’s request, Contractor shall provide documentation
demonstrating its compliance with applicable legal requirements. If Contractor will use any
subcontractors to perform the Agreement, Contractor is responsible for ensuring they are also
in compliance with the California Attorney General’s Registry of Charitable Trusts for the
duration of the Agreement. Any failure by Contractor or its subcontractors to remain in good
standing with applicable requirements shall be a material breach of this Agreement.

10.14.2. Public Access to Nonprofit Records and Meetings. If Contractor
is a nonprofit organization; provides Services that do not include services or benefits to City
employees (and/or to their family members, dependents, or their other designated
beneficiaries); and receives a cumulative total per year of at least $250,000 in City funds or
City-administered funds, Contractor must comply with the City’s Public Access to Nonprofit
Records and Meetings requirements, as set forth in Chapter 12L of the San Francisco
Administrative Code, including the remedies provided therein.

3.2 Section 4.2 Personnel. Section 4.2 of the Agreement is replaced in its entirety to read as
follows:

4.2  Qualified Personnel. Contractor represents and warrants that it is qualified to perform
the Services required by City, and that all Services will be performed by competent personnel
with the degree of skill and care required by current and sound professional procedures and
practices. Contractor will comply with City’s reasonable requests regarding assignment and/or
removal of personnel, but all personnel, including those assigned at City’s request, must be
supervised by Contractor. Contractor shall commit sufficient resources for timely completion
within the project schedule

33 Section 1.10 Confidential Information. Section 1.10 is hereby added and incorporated
into the Agreement as a Definition in Article 1:

1.10 “Confidential Information” means confidential City information including, but not
limited to, personally-identifiable information (“PII”’), protected health information (“PHI”), or
individual financial information (collectively, “Proprietary or Confidential Information”) that is
subject to local, state or federal laws restricting the use and disclosure of such information,
including, but not limited to, Article 1, Section 1 of the California Constitution; the California
Information Practices Act (Civil Code § 1798 et seq.); the California Confidentiality of Medical
Information Act (Civil Code § 56 et seq.); the federal Gramm-Leach-Bliley Act (15 U.S.C. §§
6801(b) and 6805(b)(2)); the privacy and information security aspects of the Administrative
Simplification provisions of the federal Health Insurance Portability and Accountability Act (45
CFR Part 160 and Subparts A, C, and E of part 164); and San Francisco Administrative Code
Chapter 12M (Chapter 12M).

3.4  Section 4.5 Assignment. Section 4.5 of the Agreement is replaced in its entirety to read
as follows:

4.5  Assignment. Services to be performed by Contractor are personal in character. This
Agreement may not be directly or indirectly assigned, novated, or otherwise transferred unless
first approved by City by written instrument executed and approved in the same manner as this
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Agreement. Any purported assignment made in violation of this provision shall be null and void.

3.5 Section 7.3 Withholding. Section 7.3 is hereby added and incorporated into the
Agreement in Article 7:

7.3 Withholding. Contractor agrees that it is obligated to pay all amounts due to the City
under the San Francisco Business and Tax Regulations Code during the term of this Agreement.
Pursuant to Section 6.10-2 of the San Francisco Business and Tax Regulations Code, Contractor
further acknowledges and agrees that City may withhold any payments due to Contractor under
this Agreement if Contractor is delinquent in the payment of any amount required to be paid to
the City under the San Francisco Business and Tax Regulations Code. Any payments withheld
under this paragraph shall be made to Contractor, without interest, upon Contractor coming back
into compliance with its obligations.

3.6 Section 10.19 Consideration of Salary History. Section 10.19 is hereby added and
incorporated into the Agreement in Article 10:

10.19 Consideration of Salary History. Contractor shall comply with San Francisco
Administrative Code Chapter 12K, the Consideration of Salary History Ordinance or “Pay Parity
Act.” Contractor is prohibited from considering current or past salary of an applicant in
determining whether to hire the applicant or what salary to offer the applicant to the extent that
such applicant is applying for employment to be performed on this Agreement or in furtherance
of this Agreement, and whose application, in whole or part, will be solicited, received, processed
or considered, whether or not through an interview, in the City or on City property. The
ordinance also prohibits employers from (1) asking such applicants about their current or past
salary or (2) disclosing a current or former employee’s salary history without that employee’s
authorization unless the salary history is publicly available. Contractor is subject to the
enforcement and penalty provisions in Chapter 12K. Information about and the text of Chapter
12K is available on the web at https://sfgov.org/olse/consideration-salary-history. Contractor is
required to comply with all of the applicable provisions of 12K, irrespective of the listing of
obligations in this Section.

3.7 Section 10.10 Limitations on Contributions. Section 10.10 of the Agreement is
replaced in its entirety to read as follows:

10.10 Limitations on Contributions. By executing this Agreement, Contractor acknowledges
its obligations under Section 1.126 of the City’s Campaign and Governmental Conduct Code,
which prohibits any person who contracts with, or is seeking a contract with, any department of
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, for a grant, loan or loan guarantee, or for
a development agreement, from making any campaign contribution to (i) a City elected official if
the contract must be approved by that official, a board on which that official serves, or the board
of a state agency on which an appointee of that official serves, (ii) a candidate for that City
elective office, or (ii1) a committee controlled by such elected official or a candidate for that
office, at any time from the submission of a proposal for the contract until the later of either the
termination of negotiations for such contract or twelve months after the date the City approves
the contract. The prohibition on contributions applies to each prospective party to the contract;
each member of Contractor’s board of directors; Contractor’s chairperson, chief executive

Arcadis U.S., Inc. [Date]
P-650 (03-24) Sof 9 1000011734




officer, chief financial officer and chief operating officer; any person with an ownership interest
of more than 10% in Contractor; any subcontractor listed in the bid or contract; and any
committee that is sponsored or controlled by Contractor. Contractor certifies that it has informed
each such person of the limitation on contributions imposed by Section 1.126 by the time it
submitted a proposal for the contract, and has provided the names of the persons required to be
informed to the City department with whom it is contracting

3.8 Section 11.14 Notification of Legal Requests. Section 11.14 is hereby added and
incorporated into the Agreement in Article 11:

11.14 Notification of Legal Requests. Contractor shall immediately notify City upon receipt
of any subpoenas, service of process, litigation holds, discovery requests and other legal requests
(“Legal Requests”) related to all data given to Contractor by City in the performance of this
Agreement (“City Data” or “Data”), or which in any way might reasonably require access to
City’s Data, and in no event later than 24 hours after it receives the request. Contractor shall not
respond to Legal Requests related to City without first notifying City other than to notify the
requestor that the information sought is potentially covered under a non-disclosure agreement.
Contractor shall retain and preserve City Data in accordance with the City’s instruction and
requests, including, without limitation, any retention schedules and/or litigation hold orders
provided by the City to Contractor, independent of where the City Data is stored.

3.9 Article 13 Data and Security. Article 13 of the Agreement is replaced in its entirety to
read as follows:

13.1 Nondisclosure of Private, Proprietary or Confidential Information.

13.1.1 Protection of Private Information. If this Agreement requires City to
disclose “Private Information” to Contractor within the meaning of San Francisco
Administrative Code Chapter 12M, Contractor and subcontractor shall use such information
only in accordance with the restrictions stated in Chapter 12M and in this Agreement and only
as necessary in performing the Services. Contractor is subject to the enforcement and penalty
provisions in Chapter 12M.

13.1.2 City Data; Confidential Information. In the performance of Services,
Contractor may have access to, or collect on City’s behalf, City Data, which may include
proprietary or Confidential Information that if disclosed to third parties may damage City. If
City discloses proprietary or Confidential Information to Contractor, or Contractor collects such
information on City’s behalf, such information must be held by Contractor in confidence and
used only in performing the Agreement. Contractor shall exercise the same standard of care to
protect such information as a reasonably prudent contractor would use to protect its own
proprietary or Confidential Information.

13.2 Reserved.
13.3 Reserved.
13.4 Management of City Data.

13.4.1 Use of City Data. Contractor agrees to hold City Data received from, or created
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or collected on behalf of, City, in strictest confidence. Contractor shall not use or disclose City
Data except as permitted or required by the Agreement or as otherwise authorized in writing by
City. Any work by Contractor or its authorized subcontractors using, or sharing or storage of,
City Data outside the United States is prohibited, absent prior written authorization by City.
Access to City Data must be strictly controlled and limited to Contractor’s staff assigned to this
project on a need-to-know basis only. City Data shall not be distributed, repurposed or shared
across other applications, environments, or business units of Contractor. Contractor is provided
a limited non-exclusive license to use City Data solely for performing its obligations under the
Agreement and not for Contractor’s own purposes or later use. Nothing herein shall be
construed to confer any license or right to City Data, by implication, estoppel or otherwise,
under copyright or other intellectual property rights, to any third-party. Unauthorized use of
City Data by Contractor, subcontractors or other third-parties is prohibited. For purpose of this
requirement, the phrase “unauthorized use” means the data mining or processing of data, stored
or transmitted by the service, for commercial purposes, advertising or advertising-related
purposes, or for any purpose other than security or service delivery analysis that is not explicitly
authorized.

13.4.2 Disposition of City Data. Upon request of City or termination or expiration of
this Agreement, Contractor shall promptly, but in no event later than thirty (30) calendar days,
return all City Data given to, or collected or created by Contractor on City’s behalf, which
includes all original media. Once Contractor has received written confirmation from City that
City Data has been successfully transferred to City, Contractor shall within ten (10) business
days clear or purge all City Data from its servers, any hosted environment Contractor has used
in performance of this Agreement, including its subcontractor’s environment(s), work stations
that were used to process the data or for production of the data, and any other work files stored
by Contractor in whatever medium. Contractor shall provide City with written certification that
such purge occurred within five (5) business days of the purge. Secure disposal shall be
accomplished by “clearing,” “purging” or “physical destruction,” in accordance with National
Institute of Standards and Technology (NIST) Special Publication 800-88 or most current
industry standard.

13.5 Ownership of City Data. The Parties agree that as between them, all rights, including all
intellectual property rights, in and to City Data and any derivative works of City Data is the
exclusive property of City.

13.6 Loss or Unauthorized Access to City’s Data; Security Breach Notification. Contractor
shall comply with all applicable laws that require the notification to individuals in the event of
unauthorized release of PII, PHI, or other event requiring notification. Contractor shall notify
City of any actual or potential exposure or misappropriation of City Data (any “Leak’) within
twenty-four (24) hours of the discovery of such, but within twelve (12) hours if the Data Leak
involved PII or PHI. Contractor, at its own expense, will reasonably cooperate with City and
law enforcement authorities to investigate any such Leak and to notify injured or potentially
injured parties. The remedies and obligations set forth in this subsection are in addition to any
other City may have. City shall conduct all media communications related to such Leak.

Article 4 Effective Date

Each of the modifications set forth in Articles 2 and 3 shall be effective on and after the date of
this Amendment.
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Article 5 Legal Effect

Except as expressly modified by this Amendment, all of the terms and conditions of the
Agreement shall remain unchanged and in full force and effect.

Arcadis U.S., Inc. [Date]
P-650 (03-24) 8of 9 1000011734



IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date

first referenced above.

CITY
Recommended by:

Dennis J. Herrera
General Manager
San Francisco Public Utilities Commission

Approved as to Form:

David Chiu
City Attorney

By:

Tyson Arbuthnot
Deputy City Attorney

Attached Appendices:
Appendix A-1: May 2025 Revision, Task

Arcadis U.S., Inc.
P-650 (03-24)

7

90of 9

CONTRACTOR
Arcadis, U.S., Inc.

[name of authorized representative]
[title]

City Supplier number: 0000025180

[Date]
1000011734



Appendix A-1: May 2025 Revision, Task 7

Task 7: COMMUNITY BENEFITS

The selected Contractor commits to providing the Community Benefits Commitments detailed in
its Community Benefits (CB) Submittal during the term of the Agreement. In the event that the
Agreement is amended to increase its value, the Contractor must agree to a proportional increase
in the value of its Community Benefits Commitments, pursuant to Ch. 21F of the San Francisco
Administrative Code at section 21F.5(b)(1). The representations, warranties, and other terms
contained in the selected Contractor's CB Submittal will be the basis for a Community Benefit
Plan, but are for the sole benefit of the parties hereto and shall not be construed as conferring any
rights on any other persons or entities.

Providing community benefits is a deliverable, zero-dollar task. No hours or dollars should be
allocated or included in selected Contractor's costs for the services under this Agreement in order
to perform or deliver the voluntarily proposed CB Commitments. The selected Contractor shall
fund the CB Commitments independently and such funding shall neither be tied to, nor
dependent upon, SFPUC funds or sources of funding, receivable from the SFPUC, including
retention associated with this Agreement. This requirement of independent funding includes
direct financial contributions and any funding related to the performance or delivery of the CB
Commitments. The provision of CB Commitments does not entitle the selected Contractor to
additional work beyond that which is specified within the Agreement.

The selected Contractor shall commence performance of the CB Commitments promptly after
issuance of the first Notice to Proceed (NTP) for this Agreement. CB Commitments performed
as part of previous contracts or prior to Contractor being awarded the Agreement cannot count
towards the selected Contractor's CB Commitments for this Agreement. If a Contractor has
established programs or plans that are consistent with the Community Benefits areas described in
this RFP, the selected Contractor may continue those programs as part of its CB Commitments
and will be given credit for activities that are performed following the issuance of the first NTP
for this Agreement.

Project Team

Carmine Marra shall serve as the Executive in Charge to manage the Contractor's CB
Commitments and provide fiduciary oversight. The Executive in Charge shall ensure that the CB
Commitments listed in the Community Benefits Summary Table below are delivered to the
communities that they are intended to benefit in a transparent and accountable manner. The
Executive in Charge shall work with the Community Benefits Coordinator, Melissa Pomales, to
organize, plan, track, measure, and report on Contractor's CB Commitments. The Executive in
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Charge is responsible for coordinating the senior management of Contractor's subconsultants to
provide benefits to the community should such subconsultants choose to participate.

Community Benefits Commitments

Contractor shall provide $513,750 in direct financial contributions and $301,726.19 in volunteer
hours. Contractor commits to a minimum contribution of $815,476.19 over the term of this
Agreement as stated in the Community Benefits Summary Table below.

Community Benefits Summary Table

SIP Commitment Table After Modification

Direct Financial Volunteer Hour Value of Total
SIP Program Area Contributions | Vohumtear Hours (Fixed rate $150) | Volunteer Hours | Contribution
|Pdlic£dnutiu- $350,654.76 013.33 $150.00 $137,000.00 $487,654.76
Environment and
$163,005.24 1008.17 150.00 164,726.10 $327,821.43
L;'m It $ $ $ $
TOTAL COMMITMENTS |$815,476.19

Accountability and Deliverables

Contractors shall provide a description of the accountability methods to ensure that the proposed
CB activities will be delivered in a transparent and accountable manner. To maximize
transparency and accountability, a process must be proposed that will assist in independently
verifying that such funds and resources were delivered to the intended beneficiaries.

Contractor must provide the following deliverables during performance of the Agreement:

1. Community Benefits Plan and Timeline

* Contractor shall develop a Community Benefits Plan within three (3) months of
issuance of the first NTP. The Community Benefits Plan will provide details regarding
community partnerships, expenditures, a schedule, and timelines related to the CB
Submittal.

* Contractor is invited to meet once a year thereafter or as needed with the SFPUC
External Affairs Community Benefits and Social Responsibility Manager during the term
of the Agreement to discuss the work plan, timelines, partners, strategic delivery, scale,
and performance necessary to ensure the commitments maximize collective resources and
positive impact.

2. Community Benefits Commitments and Reporting
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* Contractor shall deliver the proposed CB Commitments specified in the CB Submittal
and the Community Benefits Plan. Any proposed changes to the CB Commitments as set
forth herein shall be submitted in writing for review by the External Affairs Community
Benefits and Social Responsibility Manager.

* Contractor shall submit biannual progress reports to the SFPUC External Affairs
Community Benefits and Social Responsibility Manager, which detail the geographic
scope of commitment, activities and outcomes, key metrics, and the total number of
hours, dollars, etc. contributed to-date. Progress reports must be submitted on the last
business day of the month following the close of 2nd and 4th business quarters. As part
of the progress reports, Contractor also must submit documents to substantiate that the
CB Commitments and any funds associated therewith were delivered to the communities
they were intended to benefit. These reporting requirements may be adjusted over the
duration of the program due to system improvements.

* Contractor shall also submit an annual report documenting the culmination of their CB
Commitments, beneficiaries, and outcomes for the year.

Contractor shall provide all of the CB Commitments, consistent with all of the terms of
Contractor's Community Benefits Proposal dated March 2018, which is incorporated herein by
this reference. Should there be any conflicts or discrepancies between the language in this
section and the Contractor's Community Benefits Proposal, the terms of the language of this
section shall prevail as Contractor and SFPUC's final mutual understanding and agreement.

All written Deliverables, including any copies, shall be submitted on recycled paper and printed
on double-sided pages to the maximum extent possible.
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Infrastructure Division

San Francisco 525 Golden Gate Avenue, 8th Floor

Water

Services of the 5an Francisco Public Utilities Commission

August 27, 2018

Carmine Marra, P.E., CCCA

Vice President

Arcadis U.S,, Inc.

100 Montgomery Street, Suite 300
San Francisco, CA 94104

Email: carmine.marra@arcadis.com

RE: 1) Notice of Contract Award (Revised)
2) Executed Agreement between the City and County of San Francisco
Public Utilities Commission and Arcadis U.S., Inc..
Dear Mr. Marra,
This letter provides a Notice of Contract Award for the following contracted work:

Contract ID Number: PRO.0068 (1000011734)

Contract Title: Biosolids Digester Facilities Construction
Management Staff Augmentation Services

Effective Date: August 28, 2018 to August 27, 2025
Amount: Total value of contract not to exceed
$42,000,000.00

Work may not be charged against the Contract ID Number. Invoices must be charged
against specific task orders only after a Notice to Proceed has been issued.

Sincerely,

Rosiana Angel
Infrastructure Budget and Payment Processing

Enclosure: Executed Agreement
cc: Ryan Cayabyab

File/PRO.0068 NCA

OUR MISSION: To provide our customers with high-quality, efficient and reliable water, power and sewer
services in a manner that values environmental and community interests and sustains the resources entrusted
to our care.

San Francisco, CA 94102

London Breed
Mayor

ke Kwon
President

Vince Courtney
Vice President

Ann Moller Caen
Commissioner

Francesca Vietor
Commissioner

Anson Moran
Commissioner

Harlan L. Kelly, Jr.
General Manager
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City and County of San Francisco
San Francisco Public Utilities Commission
525 Golden Gate Avenue
San Francisco, California 94102

Agreement between the City and County of San Francisco and
Arcadis U.S,, Inc.

PUC.PRO.0068
Biosolids Digester Facilities Construction Management Staff Augmentation Services

This Agreement is made this 30" day of July, 2018, in the City and County of San Francisco
(“City), State of California, by and between Arcadis U.S,, Inc., 100 Montgomery Street, Suite
300, San Francisco, CA 94104 (“Contractor™) and City.

Recitals

WHEREAS, the San Francisco Public Utilities Commission (“Department” or “SFPUC”) wishes
to retain the services of a qualified consultant to provide Construction Management (“CM”) Staff
Augmentation Services for the Biosolids Digester Facilities Project as part of the SFPUC’s
Sewer System Improvement Program (“SSIP”); and

WHEREAS, this Agreement was competitively procured as required by San Francisco
Administrative Code Chapter 6 through a Request for Proposal (“RFP”) issued on January 24,
2018, in which City selected Contractor as the highest qualified scorer pursuant to the RFP; and

WHEREAS, the Local Business Enterprise (“LBE?) subcontracting participation requirement for
this Agreement is 20%; and

WHEREAS, Contractor represents and warrants that it is qualified to perform the Services
required by City as set forth under this Agreement; and

WHEREAS, the City’s Civil Service Commission approved Contract number 44553 - 16/17 on
November 22, 2017;

WHEREAS, approval for this Agreement was obtained from the San Francisco Public Utilities
Commission by Resolution Number 18-0078 on May 8, 2018; and

WHEREAS, approval for this Agreement was obtained from the San Francisco Board of
Supervisors by Resolution number 205-18 on June 28,2018;

Now, THEREFORE, the parties agree as follows:
Article 1 Definitions
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The following definitions apply to this Agreement:

1.1 "Agreement" means this contract document, including all attached appendices,
and all applicable City Ordinances and Mandatory City Requirements which are specifically
incorporated into this Agreement by reference as provided herein.

1.2 "City" or "the City" means the City and County of San Francisco, a municipal
corporation, acting by and through the San Francisco Public Utilities Commission.

1.3 "CMD" means the Contract Monitoring Division of the City.

1.4 "Contractor" or "Consultant" means Arcadis U.S., Inc., 100 Montgomery Street,
Suite 300, San Francisco, CA 94104.

1.5 "Deliverables" means Contractor's work product resulting from the Services that
are provided by Contractor to City during the course of Contractor's performance of the
Agreement, including without limitation, the work product described in the “Scope of Services”
attached as Appendix A.

1.6  "Effective Date" means the date upon which the City's Controller certifies the
availability of funds for this Agreement as provided in Section 3.1.

1.2 "Mandatory City Requirements" means those City laws set forth in the San
Francisco Municipal Code, including the duly authorized rules, regulations, and guidelines
implementing such laws, which impose specific duties and obligations upon Contractor.

1.8 "Party" and "Parties" mean the City and Contractor either collectively or
individually.
1.9 "Services" means the work performed by Contractor under this Agreement as

specifically described in the "Scope of Services" attached as Appendix A, including all services,
labor, supervision, materials, equipment, actions and other requirements to be performed and
furnished by Contractor under this Agreement.

Article 2 Term of the Agreement

2.1 The term of this Agreement shall commence on the later of: (i) August 28, 2018;
or (ii) the Effective Date and expire on August 27, 2025, unless earlier terminated as otherwise
provided herein.

2.2 The City shall have sole and absolute discretion to extend the Agreement term by
modifying this Agreement as provided in Section 11.5, “Modification of this Agreement.”

Article 3 Financial Matters

3.1 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
Controller, and the amount of City’s obligation hereunder shall not at any time exceed the
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amount certified for the purpose and period stated in such advance authorization. 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. Contractor’s assumption of risk of possible non-appropriation is part of the
consideration for this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF
THIS AGREEMENT.

3.2 Guaranteed Maximum Costs. The City’s payment obligation to Contractor
cannot at any time exceed the amount certified by City's Controller for the purpose and period
stated in such certification. Absent an authorized Emergency per the City Charter or applicable
Code, no City representative is authorized to offer or promise, nor is the City required to honor,
any offered or promised payments to Contractor under this Agreement in excess of the certified
maximum amount without the Controller having first certified the additional promised amount
and the Parties having modified this Agreement as provided in Section 11.5, "Modification of
this Agreement."

3.3  Compensation.

3.3.1 Payment. Contractor shall provide an invoice to the City on a monthly
basis for Services completed in the immediate preceding month, unless a different schedule is set
out in Appendix B, "Calculation of Charges." Compensation shall be made for Services
identified in the invoice that the General Manager of the SFPUC, in his or her sole discretion,
concludes has been satisfactorily performed. Payment shall be made within 30 calendar days of
receipt of the invoice, unless the City notifies the Contractor that a dispute as to the invoice
exists. In no event shall the amount of this Agreement exceed Forty-Two Million Dollars
($42,000,000). The breakdown of charges associated with this Agreement appears in Appendix
B, “Calculation of Charges,” attached hereto and incorporated by reference as though fully set
forth herein. A portion of payment may be withheld until conclusion of the Agreement if agreed
to both parties as retainage, described in Appendix B. In no event shall City be liable for interest
or late charges for any late payments except as set forth in Administrative Code Section 6.22(j).

3.3.2 Payment Limited to Satisfactory Services. Contractor is not entitled to
any payments from City until SFPUC approves Services, including any furnished Deliverables,
as satisfying all of the requirements of this Agreement. Payments to Contractor by City shall not
excuse Contractor from its obligation to replace unsatisfactory Deliverables, including
equipment, components, materials, or Services even if the unsatisfactory character of such
Deliverables, equipment, components, materials, or Services may not have been apparent or
detected at the time such payment was made. Deliverables, equipment, components, materials
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and Services that do not conform to the requirements of this Agreement may be rejected by City
and in such case must be replaced by Contractor without delay at no cost to the City.

3.3.3 Withhold Payments. If Contractor fails to provide Services in
accordance with Contractor’s obligations under this Agreement, the City may withhold any and
all payments due Contractor until such failure to perform is cured, and Contractor shall not stop
work as a result of City's withholding of payments as provided herein.

3.3.4 Invoice Format. Invoices furnished by Contractor under this Agreement
must be in a form acceptable to the Controller and City, and must include a unique invoice
number. Payment shall be made by City as specified in 3.3.6, or in such alternate manner as the
Parties have mutually agreed upon in writing.

3.3.5 LBE Payment and Utilization Tracking System. Contractor must
submit all required payment information using the online LBE Utilization Tracking System
(LBEUTS) as required by CMD to enable the City to monitor Contractor's compliance with the
LBE subcontracting commitments in this Agreement. Contractor shall pay its LBE
subcontractors within three working days after receiving payment from the City, except as
otherwise authorized by the LBE Ordinance. The Controller is not authorized to pay invoices
submitted by Contractor prior to Contractor’s submission of all required CMD payment
information. Failure to submit all required payment information to the LBEUTS with each
payment request may result in the Controller withholding 20% of the payment due pursuant to
that invoice until the required payment information is provided. Following City’s payment of an
invoice, Contractor has ten calendar days to acknowledge using the online LBEUTS that all
subcontractors have been paid. Contractor shall attend a LBEUTS training session. LBEUTS
training session schedules are available at www.sfgov.org/Ibeuts.

3.3.6 Getting paid for goods and/or services from the City.

(a) All City vendors receiving new contracts, contract renewals, or
contract extensions must sign up to receive electronic payments through the City's Automated
Clearing House (ACH) payments service/provider. Electronic payments are processed every
business day and are safe and secure. To sign up for electronic payments, visit
www.sfgov.org/ach.

(b)  The following information is required to sign up: (i) The enroller
must be their company's authorized financial representative, (ii) the company's legal name, main
telephone number and all physical and remittance addresses used by the company, (iii) the
company's U.S. federal employer identification number (EIN) or Social Security number (if they
are a sole proprietor), and (iv) the company's bank account information, including routing and
account numbers.

3.3.7 Federally Funded Contracts.
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(a) Disallowance. If Contractor requests or receives payment from
City for Services, reimbursement for which is later disallowed by the State of California or
United States Government, Contractor 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 Contractor under this Agreement or any other Agreement between Contractor and
City.

(b) SRF/WIFIA Requirements. The funding for this Agreement is
expected to be funded in full or in part under the Clean Water State Revolving Fund Program
(“SRF”) and the Water Infrastructure Finance and Innovation Act (“WIFIA”). In order to
receive these funds, the City is required to incorporate some of the terms and conditions into this
Agreement. The incorporated terms are located in Appendix C, "SRF/WIFIA Requirements."
Contractor and its subcontractors must follow the State and Federal requirements in Appendix C,
which is hereby incorporated by reference, to meet SRF and WIFIA requirements. To the extent
that any term in the SRF/WIFIA Requirements is inconsistent with any other provisions of this
Agreement such that Contractor is unable to comply with both the SRF/WIFIA Requirements
and the other provision(s), the SRF/WIFIA Requirements shall apply.

(c) Contractor shall insert each SRF/WIFIA Requirements into each
lower tier subcontract, as applicable. Contractor is responsible for compliance with the
SRF/WIFIA Requirements by any subcontractor, lower-tier subcontractor or service provider.

3.3.8 Subcontractor Prompt Payment. Except as otherwise required by
Chapter 14B of the Administrative Code, and consistent with the provisions of Section 6.42(f) of
the Administrative Code, Contractor shall pay its subcontractors within seven calendar days after
receipt of each progress payment from the City, unless otherwise agreed to in writing by both
Contractor and the subcontractor. In the event that there is a good faith dispute over all or any
portion of the amount due on a progress payment from Contractor to a subcontractor, the
Contractor may withhold the disputed amount, but shall pay the undisputed amount. If
Contractor violates the provisions of Section 6.42(f), then Contractor shall pay to the
subcontractor directly the penalty specified in Section 6.42(f).

34  Audit and Inspection of Records. Contractor agrees to maintain and make
available to the City, during regular business hours, accurate books and accounting records
relating to its Services. Contractor will permit City to audit, examine and make excerpts and
transcripts from such books and records, and to make audits of all invoices, materials, payrolls,
records or personnel and other data related to all other matters covered by this Agreement,
whether funded in whole or in part under this Agreement. Contractor shall maintain such data
and records in an accessible location and condition for a period of not fewer than five years after
final payment under this Agreement or until after final audit has been resolved, whichever is
later. The State of California or any Federal agency having an interest in the subject matter of
this Agreement shall have the same rights as conferred upon City by this Section. Contractor
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shall include the same audit and inspection rights and record retention requirements in all
subcontracts.

3.5  Submitting False Claims. Pursuant to Article V of Chapter 6 of the
Administrative Code, any contractor, subcontractor, supplier, consultant or subconsultant who
submits a false claim may be subject to monetary penalties, investigation and prosecution and
may be declared an irresponsible bidder or an unqualified consultant and debarred as set forth in
that Article. A contractor, subcontractor, supplier, consultant or sub consultant will be deemed to
have submitted a false claim to the City if the contractor, subcontractor, supplier, 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 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.

3.6  Payment of Prevailing Wages

3.6.1 Covered Services. Services to be performed by Contractor under this
Agreement may involve the performance of trade work covered by the provisions of Section
6.22(e) [Prevailing Wages] of the Administrative Code (collectively, "Covered Services") and
the Davis-Bacon Act, see Appendix C, Section IlI. The provisions of Section 6.22(e) of the
Administrative Code and Appendix C are incorporated as provisions of this Agreement as if fully
set forth herein and will apply to any Covered Services performed by Contractor and its
subcontractors.

3.6.2 Wage Rates. The latest prevailing wage rates for private employment on
public contracts as determined by the San Francisco Board of Supervisors and the Director of the
California Department of Industrial Relations, and, when federal funds are involved, the current
General Wage Determination Decisions, as determined by the U.S. Secretary of Labor, as such
prevailing wage rates may be changed during the term of this Agreement, are hereby
incorporated as provisions of this Agreement. Contractor agrees that it shall pay not less than the
prevailing wage rates, as fixed and determined by the Board, to all workers employed by
Contractor who perform Covered Services under this Agreement.

(a) Copies of the prevailing wage rates as fixed and determined by the
Board of Supervisors are available from the Office of Labor Standards and Enforcement
(*OLSE”) and are also available on the Internet at http://www.dir.ca.gov/DLSR/PWD.

(b) For the latest Davis-Bacon rates, search for WD# "CA29" at the
internet site: http://www.wdol.gov/dba.aspx.
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3.6.3 Subcontract Requirements. As required by Section 6.22(e)(5) of the
Administrative Code, Contractor shall insert in every subcontract or other arrangement, which it
may make for the performance of Covered Services under this Agreement, a provision that said
subcontractor shall pay to all persons performing labor in connection with Covered Services
under said subcontract or other arrangement not less than the highest general prevailing rate of
wages as fixed and determined by the Board of Supervisors for such labor or services.

3.6.4 Posted Notices. As required by Section 1771.4 of the California Labor
Code, Contractor shall post job site notices prescribed by the California Department of Industrial
Relations ("DIR") at all job sites where Covered Services are to be performed.

3.6.5 Payroll Records. As required by Section 6.22(e)(6) of the Administrative
Code and Section 1776 of the California Labor Code, Contractor shall keep or cause to be kept
complete and accurate payroll records for all trade workers performing Covered Services. Such
records shall include the name, address and social security number of each worker who provided
Covered Services on the project, including apprentices, his or her classification, a general
description of the services each worker performed each day, the rate of pay (including rates of
contributions for, or costs assumed to provide fringe benefits), daily and weekly number of hours
worked, deductions made and actual wages paid. Every subcontractor who shall undertake the
performance of any part of Covered Services shall keep a like record of each person engaged in
the execution of Covered Services under the subcontract. All such records shall at all times be

available for inspection of and examination by the City and its authorized representatives and the
DIR.

3.6.6 Certified Payrolls. Certified payrolls shall be prepared pursuant to
Administrative Code Section 6.22(e)(6) and California Labor Code Section 1776 for the period
involved for all employees, including those of subcontractors, who performed labor in
connection with Covered Services. Contractor and each subcontractor performing Covered
Services shall submit certified payrolls to the City and to the DIR electronically. Contractor
shall submit payrolls to the City via the reporting system selected by the City. The DIR will
specify how to submit certified payrolls to it. The City will provide basic training in the use of
the reporting system at a scheduled training session. Contractor and all subcontractors that will
perform Covered Services must attend the training session. Contractor and applicable
subcontractors shall comply with electronic certified payroll requirements (including training) at
no additional cost to the City.

3.6.7 Compliance Monitoring. Covered Services to be performed under this
Agreement are subject to compliance monitoring and enforcement of prevailing wage
requirements by the DIR and /or the OLSE. Contractor and any subcontractors performing
Covered Services will cooperate fully with the DIR and/or the OLSE and other City employees
and agents authorized to assist in the administration and enforcement of the prevailing wage
requirements, and agrees to take the specific steps and actions as required by Section 6.22(e)(7)
of the Administrative Code. Steps and actions include but are not limited to requirements that:
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(A) the Contractor will cooperate fully with the Labor Standards Enforcement Officer and other
City employees and agents authorized to assist in the administration and enforcement of the
Prevailing Wage requirements and other labor standards imposed on Public Works Contractor by
the Charter and Chapter 6 of the San Francisco Administrative Code; (B) the Contractor agrees
that the Labor Standards Enforcement Officer and his or her designees, in the performance of
their duties, shall have the right to engage in random inspections of job sites and to have access
to the employees of the Contractor, employee time sheets, inspection logs, payroll records and
employee paychecks; (C) the contractor shall maintain a sign-in and sign-out sheet showing
which employees are present on the job site; (D) the Contractor shall prominently post at each
job-site a sign informing employees that the project is subject to the City's Prevailing Wage
requirements and that these requirements are enforced by the Labor Standards Enforcement
Officer; and (E) that the Labor Standards Enforcement Officer may audit such records of the
Contractor as he or she reasonably deems necessary to determine compliance with the Prevailing
Wage and other labor standards imposed by the Charter and this Chapter on Public Works
Contractors. Failure to comply with these requirements may result in penalties and forfeitures
consistent with analogous provisions of the California Labor Code, including Section 1776(g), as
amended from time to time.

3.6.8 Remedies. Should Contractor, or any subcontractor who shall undertake
the performance of any Covered Services, fail or neglect to pay to the persons who perform
Covered Services under this Contract, subcontract or other arrangement for the Covered
Services, the general prevailing rate of wages as herein specified, Contractor shall forfeit, and in
the case of any subcontractor so failing or neglecting to pay said wage, Contractor and the
subcontractor shall jointly and severally forfeit, back wages due plus the penalties set forth in
Administrative Code Section 6.22 (e) and/or California Labor Code Section 1775. The City,
when certifying any payment which may become due under the terms of this Agreement, shall
deduct from the amount that would otherwise be due on such payment the amount of said
forfeiture.

Article 4 Services and Resources

4.1 Services Contractor Agrees to Perform. Contractor agrees to perform the
Services provided for in Appendix A, “Scope of Services." Officers and employees of the City
are not authorized to request, and the City is not required to reimburse the Contractor for,
Services beyond the Scope of Services listed in Appendix A, unless Appendix A is modified as
provided in Section 11.5, "Modification of this Agreement."

4.2 Qualified Personnel. Contractor shall utilize only competent personnel under the
supervision of, and in the employment of, Contractor (or Contractor's authorized subcontractors)
to perform the Services. Contractor will comply with City’s reasonable requests regarding
assignment and/or removal of personnel, but all personnel, including those assigned at City’s
request, must be supervised by Contractor. Contractor shall commit adequate resources to allow
timely completion within the project schedule specified in this Agreement.
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43  Subcontracting.

4.3.1 Contractor may subcontract portions of the Services only upon prior
written approval of City. Contractor is responsible for its subcontractors throughout the course of
the work required to perform the Services. All Subcontracts must incorporate the terms of Article
10 “Additional Requirements Incorporated by Reference” of this Agreement, unless inapplicable.
Neither Party shall, on the basis of this Agreement, contract on behalf of, or in the name of, the
other Party. Any agreement made in violation of this provision shall be null and void.

4.3.2 City's execution of this Agreement constitutes its approval of the
subcontractors listed in Appendix B, Calculation of Charges, and/or Appendix B-1, Fee
Schedule. Consistent with SFPUC policy, any modifications to the list of subcontractors must be
effectuated via the City’s approved invoice processing system, subject to the written approval of
the City, and CMD, as needed.

4.4 Independent Contractor; Payment of Employment Taxes and Other
Expenses.

4.4.1 Independent Contractor. For the purposes of this Article 4, "Contractor"
shall be deemed to include not only Contractor, but also any agent or employee of Contractor.
Contractor acknowledges and agrees that at all times, Contractor or any agent or employee of
Contractor 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. Contractor, its agents, and employees will not represent or hold themselves out to be
employees of the City at any time. Contractor or any agent or employee of Contractor 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. Contractor or any agent or employee of Contractor is liable for
the acts and omissions of itself, its employees and its agents. Contractor 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 Contractor’s performing services and work, or any agent or
employee of Contractor providing same. Nothing in this Agreement shall be construed as
creating an employment or agency relationship between City and Contractor or any agent or
employee of Contractor. Any terms in this Agreement referring to direction from City shall be
construed as providing for direction as to policy and the result of Contractor’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 Contractor performs work under this Agreement. Contractor
agrees to maintain and make available to City, upon request and during regular business hours,
accurate books and accounting records demonstrating Contractor’s compliance with this section.
Should City determine that Contractor, or any agent or employee of Contractor, is not
performing in accordance with the requirements of this Agreement, City shall provide Contractor
with written notice of such failure. Within five (5) business days of Contractor’s receipt of such
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notice, and in accordance with Contractor policy and procedure, Contractor shall remedy the
deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent or
employee of Contractor, warrants immediate remedial action by Contractor, City shall contact
Contractor and provide Contractor in writing with the reason for requesting such immediate
action.

4.4.2 Payment of Employment Taxes and Other Expenses. 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 Contractor 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 Contractor which can be applied against this
liability). City shall then forward those amounts to the relevant taxing authority. Should a
relevant taxing authority determine a liability for past services performed by Contractor for City,
upon notification of such fact by City, Contractor shall promptly remit such amount due or
arrange with City to have the amount due withheld from future payments to Contractor under
this Agreement (again, offsetting any amounts already paid by Contractor which can be applied
as a credit against such liability). 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, Contractor shall not be considered an employee of City.
Notwithstanding the foregoing, Contractor agrees to indemnify and save harmless City and its
officers, agents and employees from, and, if requested, shall defend them against any and all
claims, losses, costs, damages, and expenses, including attorneys’ fees, arising from this section.

4.5  Assignment. The Services to be performed by Contractor are personal in
character and neither this Agreement nor any duties or obligations hereunder may be assigned or
delegated by Contractor unless first approved by City by written instrument executed and
approved in the same manner as this Agreement. Any purported assignment made in violation of
this provision shall be null and void.

4.6 Warranty. Contractor warrants to City that the Services will be performed with
the degree of skill and care that is required by current, good and sound professional procedures
and practices, and in conformance with generally accepted professional standards prevailing at
the time the Services are performed so as to ensure that all Services performed are correct and
appropriate for the purposes contemplated in this Agreement.

4.7  Reserved. (Liquidated Damages.)
48  Reserved. (Bonding Requirements.)
Article 5 Insurance and Indemnity

5.1 Insurance.
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5.1.1  Required Coverages. Without in any way limiting Contractor’s liability
pursuant to the “Indemnification™ section of this Agreement, Contractor must maintain in force,
during the full term of the Agreement, insurance in the following amounts and coverages:

(a) Workers” Compensation, in statutory amounts, with Employers’
Liability Limits not less than $1,000,000 each accident, injury, or illness; and

(b) Commercial General Liability Insurance with limits not less than
$5,000,000 each occurrence for Bodily Injury and Property Damage, including Contractual
Liability, Personal Injury, Products and Completed Operations; and

(c) Commercial Automobile Liability Insurance with limits not less
than $2,000,000 each occurrence, “Combined Single Limit” for Bodily Injury and Property
Damage, including Owned, Non-Owned and Hired auto coverage, as applicable.

(d)  Professional liability insurance, applicable to Contractor’s
profession, with limits not less than $10,000,000 each claim with respect to negligent acts, errors
or omissions in connection with the Services.

5.1.2  Commercial General Liability and Commercial Automobile Liability
Insurance policies must be endorsed to provide:

(a) Name as Additional Insured the United States Environmental
Protection Agency, the California State Water Resources Control Board, and the City and
County of San Francisco, its Officers, Agents, 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.

5.1.3  All policies shall be endorsed to provide thirty (30) days’ advance written
notice to the City of cancellation for any reason, intended non-renewal, or reduction in
coverages, except for non-payment for which no less than ten (10) days’ notice shall be provided
to the City. Notices shall be sent to the City address set forth in Section 11.1, entitled “Notices to
the Parties.”

5.1.4  Should any of the required insurance be provided under a claims-made
form, Contractor shall maintain such coverage continuously throughout the term of this
Agreement and, without lapse, for a period of three 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,

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

5.1.6  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.

5.1.7 Before commencing any Services, Contractor 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 to do business in the State of California,
and that are satisfactory to City, in form evidencing all coverages set forth above. Approval of
the insurance by City shall not relieve or decrease Contractor’s liability hereunder.

5.1.8 The Workers’ Compensation policy(ies) shall be endorsed with a waiver
of subrogation in favor of the City for all work performed by the Contractor, its employees,
agents and subcontractors.

5.1.9  If Contractor will use any subcontractor(s) to provide Services,
Contractor shall require the subcontractor(s) to provide all necessary insurance and to name the
City and County of San Francisco, its officers, agents and employees and the Contractor as
additional insureds.

5.2 Indemnification. Contractor shall indemnify and hold harmless City and its
officers, agents and employees from, and, if requested, shall defend them from and against any
and all claims, demands, losses, damages, costs, expenses, and liability (legal, contractual, or
otherwise) arising from or in any way connected with any: (i) injury to or death of a person,
including employees of City or Contractor; (ii) loss of or damage to property; (iii) violation of
local, state, or federal common law, statute or regulation, including but not limited to privacy or
personally identifiable information, health information, disability and labor laws or regulations;
(iv) strict liability imposed by any law or regulation; or (v) losses arising from Contractor's
execution of subcontracts not in accordance with the requirements of this Agreement applicable
to subcontractors; so long as such injury, violation, loss, or strict liability (as set forth in
subsections (i) — (v) above) arises directly or indirectly from Contractor’s performance of this
Agreement, including, but not limited to, Contractor’s use of facilities or equipment provided by
City or others, regardless of the negligence of, and regardless of whether liability without fault is
imposed or sought to be imposed on City, except to the extent that such indemnity is void or
otherwise unenforceable under applicable law, and except where such loss, damage, injury,
liability or claim is the result of the active negligence or willful misconduct of City and is not
contributed to by any act of, or by any omission to perform some duty imposed by law or
agreement on Contractor, its subcontractors, or either’s agent or employee. The foregoing
indemnity shall include, without limitation, reasonable fees of attorneys, consultants and experts
and related costs and City’s costs of investigating any claims against the City.
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In addition to Contractor’s obligation to indemnify City, Contractor specifically
acknowledges and agrees that it has an immediate and independent obligation to defend City
from any claim which actually or potentially falls within this indemnification provision, even if
the allegations are or may be groundless, false or fraudulent, which obligation arises at the time
such claim is tendered to Contractor by City and continues at all times thereafter.

Contractor shall indemnify and hold City harmless from all loss and liability, including
attorneys’ fees, court costs and all other litigation expenses for any infringement of the patent
rights, copyright, trade secret or any other proprietary right or trademark, and all other
intellectual property claims of any person or persons arising directly or indirectly from the
receipt by City, or any of its officers or agents, of Contractor's Services.

53  Indemnification for Design Professionals. To the extent design professional
services are performed under this Agreement, if any, the following indemnity and defense
obligations shall apply: To the fullest extent permitted by law, Contractor 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 claims, loss, cost, damage, injury (including, without limitation, injury to or
death of an employee of the Contractor or its subconsultants), expense and liability of every
kind, nature, and description (including, without limitation, incidental and consequential
damages, 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, directly or
indirectly, in whole or in part, the negligence, recklessness, or willful misconduct of the
Contractor, any subconsultant, anyone directly or indirectly employed by them, or anyone that
they control (collectively, "Liabilities").

5.3.1 Limitations. No insurance policy covering the Contractor's performance
under this Agreement shall operate to limit the Contractor's Liabilities under this provision. Nor
shall the amount of insurance coverage operate to limit the extent of such Liabilities. The
Contractor assumes no liability whatsoever for the sole negligence, active negligence, or willful
misconduct of any Indemnitee or the contractors of any Indemnitee.

5.3.2 Copyright Infringement. Contractor 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 right of any
person or persons in consequence of the use by the City, or any of its boards, commissions,
officers, or employees of articles, work or deliverables supplied in the performance of Services.
Infringement of patent rights, copyrights, or other proprietary rights in the performance of this
Agreement, if not the basis for indemnification under the law, shall nevertheless be considered a
material breach of contract,

Article 6 Liability of the Parties
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6.1 Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS
AGREEMENT SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION
PROVIDED FOR IN SECTION 3.3.1, “PAYMENT,” OF THIS AGREEMENT.
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT
SHALL CITY BE LIABLE, 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.

6.2 Liability for Use of Equipment. City shall not be liable for any damage to
persons or property as a result of the use, misuse or failure of any equipment used by Contractor,
or any of its subcontractors, or by any of their employees, even though such equipment is
furnished, rented or loaned by City.

6.3 Reserved. (Liability for Incidental and Consequential Damages.)
Article 7 Payment of Taxes

7.1 Except for any applicable California sales and use taxes charged by Contractor to
City, Contractor shall pay all taxes, including possessory interest taxes levied upon or as a result
of this Agreement, or the Services delivered pursuant hereto. Contractor shall remit to the State
of California any sales or use taxes paid by City to Contractor under this Agreement. Contractor
agrees to promptly provide information requested by the City to verify Contractor's compliance
with any State requirements for reporting sales and use tax paid by City under this Agreement.

7.2 Contractor acknowledges 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 Contractor to possession, occupancy, or use of City property for private
gain. If such a possessory interest is created, then the following shall apply:

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

7.2.2  Contractor, 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.
Contractor 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.

7.2.3 Contractor, 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). Contractor accordingly agrees on behalf of
itself 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.

7.2.4 Contractor 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.

Article 8 Termination and Default
8.1 Termination for Convenience

8.1.1 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 Contractor written notice of termination. The notice shall specify
the date on which termination shall become effective.

8.1.2  Upon receipt of the notice of termination, Contractor shall commence and
perform, with diligence, all actions necessary on the part of Contractor to effect the termination
of this Agreement on the date specified by City and to minimize the liability of Contractor 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 under this Agreement on
the date(s) and in the manner specified by City.

(b)  Terminating all existing orders and subcontracts, and not placing
any further orders or subcontracts for materials, Services, equipment or other items.

(c) At City’s direction, assigning to City any or all of Contractor’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.

(d)  Subject to City’s approval, settling all outstanding liabilities and all
claims arising out of the termination of orders and subcontracts.

(e) Completing performance of any Services that City designates to be
completed prior to the date of termination specified by City.

(H) 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 Contractor and in which City has or may acquire an interest.

8.1.3 Within 30 days after the specified termination date, Contractor shall
submit to City an invoice, which shall set forth each of the following as a separate line item:
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(a) The reasonable cost to Contractor, without profit, for all Services
prior to the specified termination date, for which Services City has not already tendered payment.
Reasonable costs may include a reasonable allowance for actual overhead, not to exceed a total
of 10% of Contractor’s direct costs for Services. Any overhead allowance shall be separately
itemized. Contractor may also recover the reasonable cost of preparing the invoice.

(b) A reasonable allowance for profit on the cost of the Services
described in the immediately preceding subsection (a), provided that Contractor can establish, to
the satisfaction of City, that Contractor would have made a profit had all Services under this
Agreement been completed, and provided further, that the profit allowed shall in no event exceed
5% of such cost.

(c)  The reasonable cost to Contractor of handling material or
equipment returned to the vendor, delivered to the City or otherwise disposed of as directed by
the City.

(d) A deduction for the cost of materials to be retained by Contractor,
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.

8.1.4 In no event shall City be liable for costs incurred by Contractor or any of
its subcontractors after the termination date specified by City, except for those costs specifically
enumerated and described in Section 8.1.3. Such non-recoverable costs include, but are not
limited to, anticipated profits on the Services under 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 Section
8.1.3.

8.1.5 In arriving at the amount due to Contractor under this Section, City may
deduct: (i) all payments previously made by City for Services covered by Contractor’s final
invoice; (ii) any claim which City may have against Contractor in connection with this
Agreement; (iii) any invoiced costs or expenses excluded pursuant to the immediately preceding
subsection 8.1.4; and (iv) in instances in which, in the opinion of the City, the cost of any Service
performed under this Agreement is excessively high due to costs incurred to remedy or replace
defective or rejected Services, the difference between the invoiced amount and City’s estimate of
the reasonable cost of performing the invoiced Services in compliance with the requirements of
this Agreement.

8.1.6 City’s payment obligation under this Section shall survive termination of
this Agreement.

8.2 Termination for Default; Remedies.
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8.2.1 Each of the following shall constitute an immediate event of default
(“Event of Default”) under this Agreement:

(a) Contractor fails or refuses to perform or observe any term,
covenant or condition contained in any of the following Sections of this Agreement:

3.5 Submitting False Claims 10.10 Alcohol and Drug-Free Workplace

4.5 Assignment 11.10 Compliance with Laws

Article 5 Insurance and Indemnity 13.1 NOl’ld]SClO.S ki an?te’ Proprictary or
Confidential Information

Article 7 Payment of Taxes

(b)  Contractor fails or refuses to perform or observe any other term,
covenant or condition contained in this Agreement, including any obligation imposed by
ordinance or statute and incorporated by reference herein, and such default continues for a period
of ten days after written notice thereof from City to Contractor.

(c) Contractor (i) is generally not paying its debts as they become due;
(i1) 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; (iii)
makes an assignment for the benefit of its creditors; (iv) consents to the appointment of a
custodian, receiver, trustee or other officer with similar powers of Contractor or of any
substantial part of Contractor’s property; or (v) takes action for the purpose of any of the
foregoing.

(d) A court or government authority enters an order (i) appointing a
custodian, receiver, trustee or other officer with similar powers with respect to Contractor or with
respect to any substantial part of Contractor’s property, (ii) 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 (iii) ordering the dissolution, winding-up or liquidation
of Contractor.

8.2.2  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, where
applicable, City shall have the right (but no obligation) to cure (or cause to be cured) on behalf of
Contractor any Event of Default; Contractor shall pay to City on demand all costs and expenses
incurred by City in effecting such cure, with interest thereon from the date of incurrence at the
maximum rate then permitted by law. City shall have the right to offset from any amounts due to
Contractor under this Agreement or any other agreement between City and Contractor: (i) all
damages, losses, costs or expenses incurred by City as a result of an Event of Default; and (ii)
any liquidated damages levied upon Contractor pursuant to the terms of this Agreement; and

P-600 (2-17) 17 of 26 PRO.0068




(iii), any damages imposed by any ordinance or statute that is incorporated into this Agreement
by reference, or into any other agreement with the City.

8.2.3 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. Nothing in this Agreement shall constitute a waiver or
limitation of any rights that City may have under applicable law.

8.2.4 Any notice of default must be sent by registered mail to the address set
forth in Article 11.

8.3  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.

8.4  Rights and Duties upon Termination or Expiration.

8.4.1 This Section and the following Sections of this Agreement listed below,
shall survive termination or expiration of this Agreement:

332 Payn}ent Limited to Satisfactory 9.2 Works for Hire
Services
34 Audit and Inspection of Records 11.6 Dispute Resolution Procedure
3.5 Submitting False Claims 11.7 égr cement Made in California;
enue
Article 5 | Insurance and Indemnity 11.8 Construction
6.1 Liability of City 11.9 Entire Agreement
Article 7 | Payment of Taxes 11.10 | Compliance with Laws
8.1.6 Payment Obligation 11.11 | Severability
. Nondisclosure of Private, Proprietary
9.1 Ownership of Results 13.1 or Confidential Informaton

8.4.2 Subject to the survival of the Sections identified in Section 8.4.1, above, if
this Agreement is terminated prior to expiration of the term specified in Article 2, this
Agreement shall be of no further force or effect. Contractor 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.

Article 9 Rights In Deliverables

9.1  Ownership of Results. Any interest of Contractor or its subcontractors, in the
Deliverables, including any drawings, plans, specifications, blueprints, studies, reports,
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memoranda, computation sheets, computer files and media or other documents prepared by
Contractor or its subcontractors for the purposes of this agreement, shall become the property of
and will be transmitted to City. However, unless expressly prohibited elsewhere in this
Agreement, Contractor may retain and use copies for reference and as documentation of its
experience and capabilities.

9.2 Works for Hire. If, in connection with Services, Contractor or its subcontractors
creates Deliverables including, without limitation, artwork, copy, posters, billboards,
photographs, videotapes, audiotapes, systems designs, software, reports, diagrams, surveys,
blueprints, source codes, or any other original works of authorship, whether in digital or any
other format, such works of authorship shall be works for hire as defined under Title 17 of the
United States Code, and all copyrights in such works shall be the property of the City. If any
Deliverables created by Contractor or its subcontractor(s) under this Agreement are ever
determined not to be works for hire under U.S. law, Contractor hereby assigns all Contractor's
copyrights to such Deliverables to the City, agrees to provide any material and execute any
documents necessary to effectuate such assignment, and agrees to include a clause in every
subcontract imposing the same duties upon subcontractor(s). With City's prior written approval,
Contractor and its subcontractor(s) may retain and use copies of such works for reference and as
documentation of their respective experience and capabilities.

Article 10 Additional Requirements Incorporated by Reference

10.1  Laws Incorporated by Reference. The full text of the laws listed in this Article
10, including enforcement and penalty provisions, are incorporated by reference into this
Agreement. The full text of the San Francisco Municipal Code provisions incorporated by
reference in this Article and elsewhere in the Agreement ("Mandatory City Requirements") are

available at http://www.amlegal.com/codes/client/san-francisco ca/.

10.2  Conflict of Interest. By executing this Agreement, Contractor certifies that it
does not know of any fact which constitutes a violation of Section 15.103 of the City’s Charter;
Article 111, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title 9, Chapter 7 of
the California Government Code (Section 87100 ef seq.), or Title 1, Division 4, Chapter 1,
Article 4 of the California Government Code (Section 1090 ef seq.), and further agrees promptly
to notify the City if it becomes aware of any such fact during the term of this Agreement.

10.3  Prohibition on Use of Public Funds for Political Activity. In performing the
Services, Contractor shall comply with San Francisco Administrative Code Chapter 12G, which
prohibits funds appropriated by the City for this Agreement from being expended to participate
in, support, or attempt to influence any political campaign for a candidate or for a ballot measure.
Contractor is subject to the enforcement and penalty provisions in Chapter 12G.

10.4 Nondiscrimination Requirements.

10.4.1 Nondiscrimination in Contracts. Contractor shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code, and the non-
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discrimination requirements set forth in Appendix C, SRF and WIFIA Requirements. Contractor
shall incorporate by reference in all subcontracts the provisions of Sections12B.2(a), 12B.2(c)-
(k), and 12C.3 of the San Francisco Administrative Code and shall require all subcontractors to
comply with such provisions. Contractor is subject to the enforcement and penalty provisions in
Chapters 12B and 12C and the requirements of Appendix C.

10.4.2 Nondiscrimination in the Provision of Employee Benefits. San
Francisco Administrative Code 12B.2. Contractor 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 employee benefits between employees with
domestic partners and employees with spouses and/or between the domestic partners and spouses
of such employees, subject to the conditions set forth in San Francisco Administrative Code
Section12B.2.

10.5 Local Business Enterprise and Non-Discrimination in Contracting
Ordinance. Contractor shall comply with all applicable provisions of Chapter 14B ("LBE
Ordinance"). Contractor is subject to the enforcement and penalty provisions in Chapter 14B.
Contractor shall utilize LBE Subcontractors for at least 20.33% of the Services except as
otherwise authorized in writing by the Director of CMD. Contractor shall incorporate the
requirements of the LBE Ordinance in each subcontract made in the fulfillment of Contractor’s
LBE subcontracting commitments.

10.6 Minimum Compensation Ordinance. Contractor shall pay covered employees
no less than the minimum compensation required by San Francisco Administrative Code Chapter
12P. Contractor is subject to the enforcement and penalty provisions in Chapter 12P. By signing
and executing this Agreement, Contractor certifies that it is in compliance with Chapter 12P.

10.7  Health Care Accountability Ordinance. Contractor shall comply with San
Francisco Administrative Code Chapter 12Q. Contractor shall choose and perform one of the
Health Care Accountability options set forth in San Francisco Administrative Code Chapter
12Q.3. Contractor is subject to the enforcement and penalty provisions in Chapter 12Q.

10.8  First Source Hiring Program. Contractor must comply with all of the provisions
of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that
apply to this Agreement, and Contractor is subject to the enforcement and penalty provisions in
Chapter 83.

10.9  Aleohol and Drug-Free Workplace. City reserves the right to deny access to, or
require Contractor to remove from, City facilities personnel of any Contractor or subcontractor
who City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity
which in any way impairs City's ability to maintain safe work facilities or to protect the health
and well-being of City employees and the general public. City shall have the right of final
approval for the entry or re-entry of any such person previously denied access to, or removed
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from, City facilities. Illegal drug activity means possessing, furnishing, selling, offering,
purchasing, using or being under the influence of illegal drugs or other controlled substances for
which the individual lacks a valid prescription. Alcohol abuse means possessing, furnishing,
selling, offering, or using alcoholic beverages, or being under the influence of alcohol.

Contractor agrees in the performance of this Agreement to maintain a drug-free workplace by
notifying employees that unlawful drug use is prohibited and specifying what actions will be
taken against employees for violations; establishing an on-going drug-free awareness program
that includes employee notification and, as appropriate, rehabilitation. Contractor can comply
with this requirement by implementing a drug-free workplace program that complies with the
Federal Drug-Free Workplace Act of 1988 (41 U.S.C. § 701).

10.10 Limitations on Contributions. By executing this Agreement, Contractor
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 (1) an individual holding a City elective office if the contract must be approved
by the individual, a board on which that individual serves, or the board of a state agency on
which an appointee of that individual serves, (2) a candidate for the office held by such
individual, or (3) 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. The
prohibition on contributions applies to each prospective party to the contract; each member of
Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief financial
officer and chief operating officer; any person with an ownership interest of more than 20
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is
sponsored or controlled by Contractor. Contractor must inform each such person of the limitation
on contributions imposed by Section 1.126 and provide the names of the persons required to be
informed to City.

10.11 Reserved. (Slavery Era Disclosure.)
10.12 Reserved. (Working with Minors.)
10.13 Consideration of Criminal History in Hiring and Employment Decisions.

10.13.1 Contractor agrees to comply fully with and be bound by all of the
provisions of Chapter 12T, “City Contractor/Subcontractor Consideration of Criminal History in
Hiring and Employment Decisions,” of the San Francisco Administrative Code (“Chapter 12T™),
including the remedies provided, and implementing regulations, as may be amended from time to
time. The provisions of Chapter 12T are incorporated by reference and made a part of this
Agreement as though fully set forth herein. The text of the Chapter 12T is available on the web
at http://sfgov.org/olse/fco. Contractor is required to comply with all of the applicable provisions
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of 12T, irrespective of the listing of obligations in this Section. Capitalized terms used in this
Section and not defined in this Agreement shall have the meanings assigned to such terms in
Chapter 12T.

10.13.2 The requirements of Chapter 12T shall only apply to a Contractor’s or
Subcontractor’s operations to the extent those operations are in furtherance of the performance of
this Agreement, shall apply only to applicants and employees who would be or are performing
work in furtherance of this Agreement, and shall apply when the physical location of the
employment or prospective employment of an individual is wholly or substantially within the
City of San Francisco. Chapter 12T shall not apply when the application in a particular context
would conflict with federal or state law or with a requirement of a government agency
implementing federal or state law.

10.14 Reserved. (Public Access to Nonprofit Records and Meetings.)

10.15 Food Service Waste Reduction Requirements. Contractor shall comply with the
Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code
Chapter 16, including but not limited to the remedies for noncompliance provided therein.

10.16 Reserved. (Sugar-Sweetened Beverage Prohibition.) Contractor agrees that it
will not sell, provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San
Francisco Administrative Code Chapter 101, as part of its performance of this Agreement.

10.17 Tropical Hardwood and Virgin Redwood Ban. Pursuant to San Francisco
Environment Code Section 804(b), the City urges Contractor not to import, purchase, obtain, or
use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or
virgin redwood wood product.

10.18 Reserved. (Preservative Treated Wood Products.)
Article 11 General Provisions

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

To City: Ryan Cayabyab
Construction Manager
San Francisco Public Utilities Commission
Construction Management Bureau
525 Golden Gate Avenue, 6™ Floor
San Francisco, CA 94102
rcayabyab@sfwater.org

To Contractor: Carmine Marra, P.E., CCCA
Vice President
Arcadis U.S., Inc.
100 Montgomery Street, Suite 300
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San Francisco, CA 94104
carmine.marra@arcadis.com

Any notice of default must be sent by registered mail. Either Party may change the
address to which notice is to be sent by giving written notice thereof to the other Party. If email
notification is used, the sender must specify a receipt notice.

11.2 Compliance with Americans with Disabilities Act. Contractor shall provide the
Services in a manner that complies with the Americans with Disabilities Act (ADA), including
but not limited to Title II's program access requirements, and all other applicable federal, state
and local disability rights legislation.

11.3 Reserved.

11.4  Sunshine Ordinance. Contractor acknowledges that this Agreement and all
records related to its formation, Contractor's performance of Services, and City's payment are
subject to the California Public Records Act, (California Government Code §6250 et. seq.), and
the San Francisco Sunshine Ordinance, (San Francisco Administrative Code Chapter 67). Such
records are subject to public inspection and copying unless exempt from disclosure under
federal, state or local law.

11.5 Modification of this Agreement. This Agreement may not be modified, nor may
compliance with any of its terms be waived, except as noted in Section 11.1, “Notices to
Parties,” regarding change in personnel or place, and except by written instrument executed and
approved in the same manner as this Agreement. Contractor shall cooperate with Department to
submit to the Director of CMD any amendment, modification, supplement or change order that
would result in a cumulative increase of the original amount of this Agreement by more than
20% (CMD Contract Modification Form).

11.6 Dispute Resolution Procedure.

11.6.1 Negotiation; Alternative Dispute Resolution. The Parties will attempt in
good faith to resolve any dispute or controversy arising out of or relating to the performance of
services under this Agreement. If the Parties are unable to resolve the dispute, then, pursuant to
San Francisco Administrative Code Section 21.36, Contractor may submit to the Contracting
Officer a written request for administrative review and documentation of the Contractor's
claim(s). Upon such request, the Contracting Officer shall promptly issue an administrative
decision in writing, stating the reasons for the action taken and informing the Contractor of its
right to judicial review. If agreed by both Parties in writing, disputes may be resolved by a
mutually agreed-upon alternative dispute resolution process. If the parties do not mutually agree
to an alternative dispute resolution process or such efforts do not resolve the dispute, then either
Party may pursue any remedy available under California law. The status of any dispute or
controversy notwithstanding, Contractor shall proceed diligently with the performance of its
obligations under this Agreement in accordance with the Agreement and the written directions of
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the City. Neither Party will be entitled to legal fees or costs for matters resolved under this
section.

11.6.2 Government Code Claim Requirement. No suit for money or damages
may be brought against the City until a written claim therefor has been presented to and rejected
by the City in conformity with the provisions of San Francisco Administrative Code Chapter 10
and California Government Code Section 900, et seq. Nothing set forth in this Agreement shall
operate to toll, waive or excuse Contractor's compliance with the California Government Code
Claim requirements set forth in San Francisco Administrative Code Chapter 10 and California
Government Code Section 900, et seq.

11.7 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.

11.8  Construction. All paragraph captions are for reference only and shall not be
considered in construing this Agreement.

11.9 Entire Agreement. This contract sets forth the entire Agreement between the
parties, and supersedes all other oral or written provisions. This Agreement may be modified
only as provided in Section 11.5, *“Modification of this Agreement.”

11.10 Compliance with Laws. Contractor shall keep itself fully informed of the City’s
Charter, codes, ordinances and duly adopted rules 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.

11.11 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.

11.12 Cooperative Drafting. This Agreement has been drafted through a cooperative
effort of City and Contractor, and both Parties have had an opportunity to have the Agreement
reviewed and revised by legal counsel. No Party shall be considered the drafter of this
Agreement, and no presumption or rule that an ambiguity shall be construed against the Party
drafting the clause shall apply to the interpretation or enforcement of this Agreement.

11.13 Order of Precedence. Contractor agrees to perform the services described below
in accordance with the terms and conditions of this Agreement, implementing task orders, the
RFP, and Contractor's proposal dated March 7, 2018. The RFP and Contractor's proposal are
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incorporated by reference as though fully set forth herein. Should there be a conflict of terms or
conditions, this Agreement and any implementing task orders shall control over the RFP and the
Contractor’s proposal.

Article 12 Department Specific Terms
12.1 Reserved.
Article 13 Data and Security
13.1 Nondisclosure of Private, Proprietary or Confidential Information.

13.1.1 If this Agreement requires City to disclose "Private Information" to
Contractor within the meaning of San Francisco Administrative Code Chapter 12M, Contractor
and subcontractor shall use such information only in accordance with the restrictions stated in
Chapter 12M and in this Agreement and only as necessary in performing the Services.
Contractor is subject to the enforcement and penalty provisions in Chapter 12M.

13.1.2 In the performance of Services, Contractor may have access to City's
proprietary or confidential information, the disclosure of which to third parties may damage City.
If City discloses proprietary or confidential information to Contractor, such information must be
held by Contractor in confidence and used only in performing the Agreement. Contractor shall
exercise the same standard of care to protect such information as a reasonably prudent contractor
would use to protect its own proprietary or confidential information.

13.2  Reserved. (Payment Card Industry (“PCI”) Requirements.)
13.3 Reserved. (Business Associate Agreement.)
Article 14  MacBride And Signature

14.1 MacBride Principles - Northern Ireland. The provisions of San Francisco
Administrative Code §12F are incorporated herein by this reference and made part of this
Agreement. By signing this Agreement, Contractor confirms that Contractor has read and
understood that the City urges companies doing business in Northern Ireland to resolve
employment inequities and to abide by the MacBride Principles, and urges San Francisco
companies to do business with corporations that abide by the MacBride Principles.
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement on the day first
mentioned above.

CITY CONTRACTOR

Arcadis, U.S., Inc.

VIDUff g
5 OAAAANL
arlan L. Kelly, Jr. Carmine Marra, P.E., CCCA

General Manager Vice President
San Francisco Public Utilities Commission 100 Montgomery Street, Suite 300
San Francisco, CA 94104

City Supplier Number: 0000025180

Approved as to Form:

Dennis J. Herrera

City Attorney
By: Q’\ \/\
Julie X?g
DeputyCity Attorney
Appendices
A: Scope of Services
B: Calculation of Charges
B-1:  Overhead and Profit Schedule
(@ Clean Water State Revolving Fund (SRF) Program and Water Infrastructure Finance and

Innovation Act (WIFIA) Requirements
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Appendix A
Scope of Services

1. Description of Services. The Contractor shall provide Construction Management (CM)
Staff Augmentation Services for the Biosolids Digester Facilities Project (BDFP or Project) as
part of the San Francisco Public Utilities Commission’s (SFPUC’s) Sewer System Improvement
Program (SSIP). These CM services include, but are not limited to, Pre-Construction Services,
Construction Administration, Construction Inspection, Construction Contracts Management,
Project Controls, and Building Information Modeling (BIM). The Contractor shall serve as the
Biosolids Digester Facilities Project Consultant Construction Manager (CCM) and shall provide
fully qualified and experienced CM personnel to assist the SFPUC in managing the construction
of the Project. The Contractor shall provide the City with CM Staff Augmentation Services to
facilitate successful project delivery by meeting the SFPUC’s quality goals, scope, schedule, and
budget.

The CCM shall be required to provide fully qualified and experienced CM personnel to support
the City in delivering the Project. The CM personnel responsible for undertaking the tasks
described below are as follows: Project Resident Engineer, Assistant Resident Engineer (Nos. 1,
2, and 3), Construction Scheduler, Field Contracts Administrator, Estimator, Testing & Startup
Engineer, Assistant Office Engineers (Nos. 1 and 2), BIM Specialist, Lead Construction
Inspector (Mechanical/Electrical/Instrumentation & Control (I&C)), Construction Inspectors
(Nos. 1 through 8), and Assistant Administrative Document Control Specialists (Nos. 1 and 2).

The Contractor shall be responsible for providing the Project Consultant Construction Manager
(CCM) functional duties as outlined in Sections 1 and 2 of the CM Plan. The Contractor must

perform these tasks in a manner that is consistent with the approach to construction management
described in the CM Plan.

The CM Plan, as well as the Request for Proposals (PR0O.0068) dated January 24, 2018
(including all addenda), are hereby incorporated into this Agreement as if fully set forth herein.

TASK 1: PRE-CONSTRUCTION SERVICES

1.LA° Review and comment on the Construction Manager/General Contractor’s
(CM/GC’s) construction schedule (2.1.1).

1.B Provide constructability and biddability reviews (2.1.2).

e Review and comment, as needed, on the assembly and completeness of bid
packages.

e Review and comment on contractor required submittals.

1.C Provide cost estimates, as needed, for bid packages to be reconciled with the
estimates of the Project design consultant and the CM/GC (1.6.32).
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1.D Provide bid and award phase assistance for construction bid package procurement
(2.1.3 and 2.1.5).

1.E Provide support, as needed, for the construction bid packages’ pre-bid conferences
(2.1.6).

I.LF Provide assistance, as needed, with permits and rights-of-way (2.1.7).

1.G Provide a Resource Loaded Task Plan for CM consultant services (2.2.5):
Contractor should note that the Plan will match the Project CCM scope of services,
Work Breakdown Structure (WBS) (tasks, subtasks, and subtask activities), and
level of resource loading (monthly person-hour loading of each resource) in a
format as determined by the SSIP Deputy Director of Construction (or designee).

1.LH Provide a Project CM Safety Plan (2.1.10).
1.I  Provide a Project Risk Management Plan (2.1.11).
1.J Provide a plan for the development, implementation, and management of Building
Information Modeling (BIM) (2.2.4).
TASK 2: CONSTRUCTION ADMINISTRATION
2.A Implement a Project CM Safety Plan (2.2.2).
2.B Implement a Construction Management Information System (CMIS) (2.2.3).

2.C Update and maintain on a monthly basis a Resource Loaded Task Plan for CM
consultant services (2.2.5).

2.D Provide support, as needed, for the SFPUC’s public outreach efforts (2.2.6).
2.E Administer security requirements for the Project as defined by the SFPUC (2.2.7).

2.F Assist the SFPUC with the implementation of the Project Labor Agreement (PLA)
(2.2.8).

e The PLA is located on the www.sfwater.org. website at the following link:

https://sfwater.org/modules/showdocument.aspx?documentid=146

e The WSIP PLA has been extended to include the SSIP and is located at the following
link:

http://www.sfwater.org/Modules/ShowDocument.aspx?document]1D=9178

2.G Implement and manage a Project Risk Management Plan during the lifetime of the
Project (2.2.9).

2.H Provide construction administration services for the Project (2.2.9).

2.1 Provide administrative support, as needed, for the Project (1.6.22).
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2.]  Provide testing and startup support services (2.2.9).
2.K Provide support for the acquisition of spare parts and warranties (2.2.9).
2.L Manage the completion and acceptance of the work for Project closeout (2.2.9).

2.M Provide support for Project administration closeout and turnover (2.2.9).

TASK 3: CONSTRUCTION INSPECTION

3.A Provide quality control construction inspection services (2.2.10):
Contractor should note the California Building Code (CBC) 2013, as adopted by the City
and County of San Francisco’s Department of Building Inspection and referred to as the
San Francisco Building Code, lists structural inspections/observations that must be
carried out on construction projects.)

TASK 4: CONSTRUCTION CONTRACTS MANAGEMENT

4.A Provide construction contracts management services (2.2.11).

TASK 5: PROJECT CONTROLS

5.A Provide project controls services (2.2.12).

TASK 6: BUILDING INFORMATION MODELING (BIM)
6.A Provide BIM services for the Project (2.2.4).

TASK 7: COMMUNITY BENEFITS

The selected Contractor commits to providing the Community Benefits Commitments detailed in
its Community Benefits (CB) Submittal during the term of the Agreement. The representations,
warranties, and other terms contained in the selected Contractor’s CB Submittal will be the basis
for a Community Benefit Plan, but are for the sole benefit of the parties hereto and shall not be
construed as conferring any rights on any other persons or entities.

Providing community benefits is a deliverable, zero-dollar task. No hours or dollars should be
allocated or included in selected Contractor’s costs for the services under this Agreement in
order to perform or deliver the voluntarily proposed CB Commitments. The selected Contractor
shall fund the CB Commitments independently and such funding shall neither be tied to, nor
dependent upon, SFPUC funds or sources of funding, receivable from the SFPUC, including
retention associated with this Agreement. This requirement of independent funding includes
direct financial contributions and any funding related to the performance or delivery of the CB
Commitments. The provision of CB Commitments does not entitle the selected Contractor to
additional work beyond that which is specified within the Agreement.

The selected Contractor shall commence performance of the CB Commitments promptly after
issuance of the first Notice to Proceed (NTP) for this Agreement. CB Commitments performed
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as part of previous contracts or prior to Contractor being awarded the Agreement cannot count
towards the selected Contractor’'s CB Commitments for this Agreement. If a Contractor has
established programs or plans that are consistent with the Community Benefits areas described in
this RFP, the selected Contractor may continue those programs as part of its CB Commitments
and will be given credit for activities that are performed following the issuance of the first NTP
for this Agreement.

Project Team

Peter Wijsman shall serve as the Executive in Charge to manage the Contractor’s CB
Commitments and provide fiduciary oversight. The Executive in Charge shall ensure that the
CB Commitments listed in the Community Benefits Summary Table below are delivered to the
communities that they are intended to benefit in a transparent and accountable manner. The
Executive in Charge shall work with the Community Benefits Coordinator, Melissa Pomales, to
organize, plan, track, measure, and report on Contractor’s CB Commitments. The Executive in
Charge is responsible for coordinating the senior management of Contractor’s subconsultants to
provide benefits to the community should such subconsultants choose to participate.

Community Benefits Commitments

Contractor shall provide $315,000 in direct financial contributions and $185,000 in volunteer
hours. Contractor commits to a minimum contribution of $500,000 over the term of this
Agreement as stated in the Community Benefits Summary Table below.
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Community Benefits Summary Table

w (8) ) (o) G G}
Community Description of Expected Timetable | Direct Volunteer | Volunteer Total In-Kind Total
Benefit Community Outcomes & Financial Hours ' Hourly Rate = Value of Contributions | Contributions
Priority Area Benefit Program Duration | Contribution (rate is Volunteer (A+D+E)
(choose from | Area or Partner standardized | Hours (B
above) andcannot | xC)
be changed) :
18
Education -Young - Develop Years 1-7 $215,000 560 Hrs $150/hr $84,000 50 $299,000
Community programmatic ‘
Developers model to
- City College of educate and
San Francisco prepare
-San Francisco students for
Education permanent
Fund’s Espanola | career
Jackson opportunities.
Scholarship - Support college
scholarship for
local students.
2.
Environmental | - Friends of the - Tree planting Years 1-7 $100,000 673 Hrs $150/hr $101,000 S0 $201,000
Justice Urban Forest and
- San Francisco greenscaping
Unified School around
District Bayview | Southeast Plant
Zone Parent and neighboring
Teacher community to
Associations make area more
aesthetically
pleasing and
improve air
quality.
- Engage
students and
promote
environmental
education and
stewardship.
TOTAL $315,000 1,233 Hrs $185,000 $0 $500,000

Accountability and Deliverables

Contractors shall provide a description of the accountability methods to ensure that the proposed
CB activities will be delivered in a transparent and accountable manner. To maximize
transparency and accountability, a process must be proposed that will assist in independently
verifying that such funds and resources were delivered to the intended beneficiaries.

Contractor must provide the following deliverables during performance of the Agreement:
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1. Community Benefits Plan and Timeline

* Contractor shall develop a Community Benefits Plan within three (3) months of
issuance of the first NTP. The Community Benefits Plan will provide details
regarding community partnerships, expenditures, a schedule, and timelines related to
the CB Submittal.

e Contractor is invited to meet once a year thereafter or as needed with the SFPUC
External Affairs Community Benefits and Social Responsibility Manager during the
term of the Agreement to discuss the work plan, timelines, partners, strategic
delivery, scale, and performance necessary to ensure the commitments maximize
collective resources and positive impact.

2. Community Benefits Commitments and Reporting

» Contractor shall deliver the proposed CB Commitments specified in the CB Submittal
and the Community Benefits Plan. Any proposed changes to the CB Commitments as
set forth herein shall be submitted in writing for review by the External Affairs
Community Benefits and Social Responsibility Manager.

* Contractor shall submit biannual progress reports to the SFPUC External A ffairs
Community Benefits and Social Responsibility Manager, which detail the geographic
scope of commitment, activities and outcomes, key metrics, and the total number of
hours, dollars, etc. contributed to-date. Progress reports must be submitted on the last
business day of the month following the close of 2nd and 4th business quarters. As
part of the progress reports, Contractor also must submit documents to substantiate
that the CB Commitments and any funds associated therewith were delivered to the
communities they were intended to benefit. These reporting requirements may be
adjusted over the duration of the program due to system improvements.

* Contractor shall also submit an annual report documenting the culmination of their
CB Commitments, beneficiaries, and outcomes for the year.

Contractor shall provide all of the CB Commitments, consistent with all of the terms of
Contractor’s Community Benefits Proposal dated March 2018, which is incorporated herein by
this reference. Should there be any conflicts or discrepancies between the language in this
section and the Contractor’s Community Benefits Proposal, the terms of the language of this
section shall prevail as Contractor and SFPUC’s final mutual understanding and agreement.

All written Deliverables, including any copies, shall be submitted on recycled paper and printed
on double-sided pages to the maximum extent possible.

2, Services Provided by Attorneys. Any services to be provided by a law firm or attorney
must be reviewed and approved in writing in advance by the City Attorney. No invoices for
services provided by law firms or attorneys, including, without limitation, as subcontractors of
Contractor, will be paid unless the provider received advance written approval from the City
Attorney.
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3 Department Liaison

In performing the Services provided for in this Agreement, Contractor’s liaison with the
SFPUC will be Ryan Cayabyab (“SFPUC Construction Manager™).

4. Task Orders. Performance of the service under this Agreement will be executed
according to a task order process, and Contractor is required to provide adequate quality control
processes and deliverables in conformance with the technical requirements of the task order. The
SFPUC Construction Manager will initially identify tasks and request the Contractor to propose
a project scope, sub tasks, staffing plan, LBE utilization, schedule, deliverables, budget and costs
to complete the task in accordance with Appendix B. All costs associated with the development
of the scope of work for each task order shall be borne by Contractor. A final task order will be
negotiated between the SFPUC Construction Manager and the Contractor and then submitted for
approval. However, as provided in the RFP, the budget, if applicable, identified for tasks is an
estimate, and the City reserves the right to modify the applicable budget allocated to any task as
more specific information concerning the task order scope becomes available.

The task order request will be processed for Controller certification of funding, after which a
“Notice to Proceed” will be issued. The Contractor is hereby notified that work cannot
commence until the Contractor receives a written Notice to Proceed in accordance with the San
Francisco Administrative Code. Any work performed without a Notice to Proceed will be at the
Contractor’s own commercial risk. The calculations of costs and methods of compensation for
all task orders under this Agreement shall be in accordance with Appendix B.

S Reports. Contractor shall submit written reports as requested by the SFPUC. Format for
the content of such reports shall be determined by the SFPUC. 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 on recycled paper and printed on double-sided pages to the
maximum extent possible.

6. Performance Evaluation. Performance evaluations support the SFPUC’s objective of
continuously improving the quality of Contractor services. The SFPUC may or may not, at its
sole discretion, conduct evaluation/s of Contractor's performance. Ratings are ultimately the
decision of the SFPUC and are not subject to negotiation with the Contractor. However, the
Contractor may provide comments on a performance evaluation form if an evaluation is
performed. In the event that the SFPUC conducts performance evaluation(s) of the Contractor,
such performance evaluation(s) shall not confer any express or implied rights upon Contractor,
nor shall they shift any liability to the SFPUC for the Contractor's performance of the contract.

7 8 Standard of Care for Design Professionals. To the extent design professional services
are performed under this Agreement, if any, the following standard of care applies: Contractor
acknowledges and agrees that Contractor shall perform its services under this Agreement in
accordance with the professional standard of care applicable to professionals providing similar
services for projects of similar type, size and complexity in the San Francisco Bay Area.
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Appendix B
Calculation of Charges

As part of Contractor’s proposal dated March 7, 2018, Contractor submitted proposed billing
rates, attached hereto as Appendix B-1, Fee Schedule, for the requested tasks identified in
Appendix A, Scope of Services which are incorporated herein by this reference.

As provided in the Fee Schedule, the budget identified for tasks is an estimate, and the City
reserves the right to modify the budget allocated, if applicable, to any task as more specific
information concerning the task order scope becomes available.

No invoices for Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Contractor, will be paid unless the provider received advance written approval
from the City Attorney.

1. Billing Rates. Contractor’s billing rates and each and every staff classification as stated
in Appendix B-1 will be the billing rates for the listed individuals. The billing rate may not
exceed the lowest rate charged to any other governmental entity except the City and County of
San Francisco. Billing rates will be fixed for the first two years of the contract, and may be
adjusted annually thereafter. The first adjustment may be made no earlier than the second
anniversary of the effective start date as indicated in the original Notice of Contract Award letter.
The amount of the adjustment is limited to a maximum of the CPI annual percentage change
increase (San Francisco Bay Area for Urban Wage Earners and Clerical Workers) for the
previous calendar year. No increase, including the annual CPI adjustment, is allowed to billing
rates exceeding $220 per hour, unless the SFPUC Construction Manager authorizes an increase
to the rate in writing. Additionally, no increase, including the annual CP1 adjustment, is allowed
to billing rates exceeding $240 per hour for the following Team Members: Project Resident
Engineer, Assistant Resident Engineer (No. 1), Field Contracts Administrator, and Lead
Construction Inspector.

2. Personnel Changes. Any proposed changes to project personnel or staff classification as
listed in Appendix B-1 must be approved in advance of any work commencing on the project and
in writing by the SFPUC Construction Manager. These personnel changes may include but are
not limited to:

* Proposed addition of new project personnel to perform requested services that are
within the scope of the Agreement;

e Proposed change of staff classification for existing personnel; and/or

* Proposed replacement or substitution of any employee listed in Appendix B-1 due to
termination, promotion or reclassification.

All proposed personnel must meet all qualification requirements established by the Agreement.
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3. Effective Overhead and Profit Rate. The Effective Overhead and Profit Rate (EOPR)
for PRO.0068 is 2.54. The EOPR or Individual Firm Overhead and Profit Rate will apply to the
billing rate of all individuals not listed in Appendix B-1. The EOPR will also apply to all
amendments to the Agreement. If a new subcontractor is added during the duration of the
Agreement, the new individual firm multiplier can be no more than the EOPR.

4. Other Direct Costs (ODC). Direct reimbursable expenses (ODCs — Other Direct Costs)
shall include actual direct costs (with no markup) of expenses directly incurred in performing the
work. All ODCs are subject to pre-approval in writing by the SFPUC Construction Manager.

a. The following items will be eligible for reimbursement as ODCs:

P-600 (2-17)

Task-specific out-of-town travel as requested by SFPUC (“out-of-town” shall mean
outside the nine Bay Area counties: San Francisco, Alameda, Marin, Santa Clara,
Sonoma, Contra Costa, Napa, San Mateo, and Solano). Out-of-town travel must be
non-routine;

o Rental vehicle: Traveler must select the most economical contractor and type of
vehicle available and acquire any commercial rate or government discount
available when the vehicle is rented;

o Personal vehicle use: The contractor will be paid per mile as established by the
United State Internal Revenue Service and only for that portion of travel that is
outside the nine Bay Area counties and non-routine. Should the travel begin or
end on a normal workday, the contractor shall subtract commuting mileage from
total mileage to calculate reimbursable mileage. The contractor shall submit to the
City an approved mileage log and expense report with its monthly invoices;

o Project vehicle rental/lease cost, gasoline, tolls and parking. The project vehicle
must be requested and pre-authorized by the SFPUC staff. The SFPUC will only
reimburse the business portion of the vehicle use. Vehicle mileage log and
expense report are required for consideration of reimbursement. Since auto
insurance is already part of the contract, no additional insurance will be
reimbursed. Commuting to Moccasin from contractor’s temporary home is not
eligible for reimbursement;

Specialty printing (“specialty” as used herein shall mean large volume printing and

color printing and requires prior written approval by SFPUC project staff and

documentation of the written approval by the SFPUC must be included with the
invoice);

Task-related permit fees;

Task-specific safety equipment and expedited courier services when requested by
SFPUC staff; and
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* Specialty services and items' used solely for the benefit of the Project, such as field
trailer maintenance and phone/internet services, golf carts for SEP transportation,
noise/dust/vibration monitoring equipment and maintenance services, two-way
radios, specialty computer hardware and software, etc. All such services and items
must receive prior written approval by SFPUC project staff and documentation of the
written approval by the SFPUC must be included with the invoice. Note that all
specialty hardware and software will be the property of the City.

b. Anything not listed above is not eligible for reimbursement. They include, but are not
limited to:

» All other travel expenses such as parking, bridge tolls, public transit, vehicle mileage
within the nine Bay Area Counties, and travel from selected Contractor’s home office
to SFPUC facilities not requested by SFPUC;

¢ Non-routine travel from contractor’s home office to SFPUC facilities or to Moccasin;

e Contractor staff relocation costs;

e Any labor charges or pass-throughs including, but not limited to, administrative and
clerical staff time;

* Telephone calls and faxes originating in the firm’s home office, standard computer
use charges, computer hardware or software (other than the specialty hardware or
software mentioned above), communication devices, and electronic equipment;

e All meals, including refreshments and working lunches with SFPUC staff:

e Equipment to be used by SFPUC staff;

e Ergonomic office equipment; and

* Postage and courier services that are not requested by SFPUC staff,

5. Subcontractor Make-up and Documentation. Second-tier and pass-through
subcontracting is prohibited. Additional subcontractors may be added to the Contractor team
after obtaining pre-authorization by the SFPUC Construction Manager and the Contract
Monitoring Division (CMD).

6. Subcontractor Fees:

e Subject to the restrictions in Section 4;

e Shall be subject to written pre-approval by the Contractor’s liaison with the SFPUC;

¢ Subcontractor administration markup is limited to five percent (5%) of
subcontractors’ actual labor costs.

g Retention. Five percent (5%) of each invoice payment will be withheld for each task
order. When the work for the task order or defined critical milestones has been completed to the
satisfaction of the SFPUC Construction Manager and all work products have been received and

! These reimbursements are contingent upon City accounting policies.
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approved by the SFPUC Construction Manager, the Contractor may request that the retention be
released. In lieu of money retention, an irrevocable letter of credit acceptable to the City will be
accepted.

8. Invoice Requirements. As part of its contracting obligations, the Contractor is required
to utilize the City’s approved invoicing and time-keeping systems, as specified by the SFPUC
project team, for the purposes for which they are intended. Contractor shall not bill the SFPUC to
use these systems. Contractor shall not charge SFPUC to send appropriate personnel to user
training.

Contractor shall follow the invoicing and supporting documentation instructions as prescribed by
the SFPUC.

Invoice Supporting Documentation:

All labor hours must be substantiated by timesheet summaries extracted from the Contractor’s
accounting system. Each timesheet summary shall include the staff person’s name, company,
dates of the days worked, and the number of hours worked each day.

Mileage ODCs must be accompanied by mileage logs providing the beginning and ending
mileage to substantiate the variable portal-to-portal distance and local driving required while
performing the work. All other ODCs must be substantiated with copies of original receipts
including a brief description for each receipt memorializing the purpose.

CMD Form 7 “Progress Payment Form™ must be included with each invoice to identify the
participation and amount payable to the subcontractors.

CMD Form 9 “Payment Affidavit” must be submitted within ten (10) days of receiving payment
for each invoice to document the subcontractor's payment by the prime contractor.
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Submitted by Arcadis U.S., Inc.

Appendix B-1

Overhead and Profit Schedule
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i . NE—— S | e || TR | CEES|| M | s
Number Xk Summay Half PositionFole Parson Firm Numbar of ($Mour) 'I‘lc::l:il:'ﬂ
Hours =[FIG} « one pet firm =[Grm =[FItl
[A] [B] Ic] D] [E] [F] [G] [H] (1) 141 (L3
Project Resident Engineer Carmine Marra Arcadis 480 $92.31 $44,307 2.600 $240 s115,108
Assistant Residant Enginesr No. 1 David Schwartz CDM Smith 480 $03.12 $44,808 2.560 $238 $114,426
Flald Contracts Administrator Jon Westervelt Arcadis 260 $88.89 $85,34 2800 1231 $221,869
1 Pre-Construction Sarvices Estimator Sunil Shah C M Pros 296 $75.00 $67,200 2350 $178 $157,920
Sehedular George Escano ECS 980 $75.00 $72,000 2.350 $178 $169,200
BIM Spacialist Anliea Bennstt HOR 880 $48.48 $48,522 2.570 5125 $119,561
Lead Construction Inspecior - Mech | Elec / I1AC Dick Pascuccl Arcadis 320 sa7.78 $28,090 2.600 s228 $72,033
TASK 1 TOTAL 5,056 - $388,150 - - $871,207
Project Rasidant Enginear Carmins Marra Arcadis 12,480 $92.01 $1,151,879 2.800 $240 $2.995,145
Assistant Resident Engineer No. 1 David Schwartz CDM Smith 11,582 $83.12 $1,075,722 2.560 $238 $2,753,849
Assistant Resident Engineer No. 2 Ron Esmifla Arcadis 11,600 581.48 $945,168 2.800 212 $2,457,437
Assistant Resident Enginesr No. 3 Constance Leonard COM Smith 11,600 ST $826,036 2.580 $182 $2,114.852
2 Construction Administration Assistanl Office Engineer No. 1 Lizzy English HOR 12,200 saaar $527,694 2570 s $1,356,688
Assistani Office Engineer No. 2 Garrstt Kehos Arcadis 7,920 saa91 $308,167 2.600 $101 $801,235
A D: Control Specialist No. 1 Hallins 12,058 $42.00 $506,352 2350 99 31,189,027
Assl A D nt Control Aalist No. 2 Annette Hollenbeck Arcadis 8,240 $28.95 $238,548 2.800 $75 $620,225
Fiald Contracts Administrator Jon Westervalt Arcadis 5,400 $83.80 $480,008 2.600 $231 $1,248,018
TASK 2 TOTAL 893,048 - $6,059,872 - - $15,537,173
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Laad Construction Inspactor - Mach / Elec / 1&C Dick Pascucci Arcadis 11,896 $87.78 $1,044.231 2.600 $228 $2,715,000
Testing & Startup Engineer Carl Handrickson COM Smith 5992 $83.18 $378,575 580 $182 $069,151
c Inspector - Mechanical No. 1 Steve Swenson Arcadis 1,2 $58.00 $833,472 2.600 $148 $1,647,027
c pector - M No.2 Carlos Malvin COM Smith 9,458 $46.23 $437,151 2580 s118 $1,119,108
Construction Inspector - Electrical / 14C No. 1 Nick Manzanarss DCMS 1218 $76.00 $852,416 2400 s182 $2,045,798
3 Construction Inspection
Construction Inspector - Electrical / 1&C No. 2 Dala Johnson HOR 2,840 $77.50 762,600 2570 sto9 31,959,882
c Inspectar - Civil  Structural | Arch Jans Storm Arcadis 9,618 $56.00 $538,496 25800 $145 $1,400,090
c lon Inspector - Geotechnical Stavan Marcar COM Smith 7.008 $30.14 $274,203 2.560 5100 $702,180
Construction Inspactor - NACE / Coating Grg Misczkowski HOR 1712 $82.22 $108,521 2570 $160 $213.758
Construction Inspactor - Hazardous Matarials Danny Willis Arcadis w $39.20 $80,909 2.800 $102 $210,363
TASK 3 TOTAL 80,112 ¥ $5,108,663 . : $13,042,366
4 Constructk M Fisld © ator Jon Wastarvelt I Arcadis 5,400 ss8.89 $480,006 2.800 s231 $1,248,018
TASK 4 TOTAL 5,400 . $480,006 - - $1,248,018
. vt iiie Estimator Sunll Shah CMPros 10,600 $75.00 $795,000 2.350 376 $1,868,250
Schedular George Escano ECS 10,680 £75.00 $801,000 2.350 $178 $1,882,350
TASK 5 TOTAL 21,2800 < 31,596,000 - = $3,750,600
1 @ Information Modaling (BIM) BiM Specialist Anilea Bonnstt | HOR 11,480 $48.48 $556,321 2.570 $125 $1,420,744
TASK 6 TOTAL 11,480 $556,321 K
PROJECT TOTAL
Effective Overhead and Profit Rate (EOPR, or Effective Project Multiplier)
{= Total Astizal Labor Cost + Total Base Labor Cost), Mazimum Allowable EOPR = 270
TOTAL PROJECT COST BREAKDOWN
Total Actusal Labor Cost:
Total Other Dirsct Costs (ODCs):
Total Costs for Additional As-Needed Services:
Markup on Subconsultant Labor Cost:
i 5% ol labor costs)
TOTAL PROJECT COST (NOT TO EXCEED $42,000,000) w
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Appendix C
Clean Water State Revolving Fund (SRF) Program and Water Infrastructure Finance and
Innovation Act (WIFIA) Requirements

I. General Contract Requirements

It is expected that this Project will be in full or in part funded under the Clean Water State
Revolving Fund Program (“SRF”) and the Water Infrastructure Finance and Innovation Act
(“WIFIA”). This Appendix contains State and Federal requirements that the Contractor and
subcontractors must follow to meet SRF and WIFIA requirements. See the WIFIA Handbook
for a full list of WIFIA requirements: https://www.epa.gov/sites/production/files/2017-
07/documents/program_handbook_7-18-17_final.pdf

If the Contractor subcontracts any part of the services to be performed under this Contract, the
subcontract must be in writing and shall provide that all services to be performed thereunder
shall be performed in accordance with the terms of the RFP including, but not limited to, this
Section.

Solicitations for subcontracts shall have the following text: “Prospective subcontractors are
hereby notified that work to be performed under this contract will be in full or in part financed by
the Clean Water State Revolving Fund (SRF), administered by the United States Environmental
Protection Agency (US EPA) and the State Water Resources Control Board (SWRCB), and by
the Water Infrastructure Finance and Innovation Act (WIFIA), also administered by the US EPA.
The prospective subcontractor shall comply with all applicable terms and conditions, special
provisions, and reporting requirements, as set forth in the Request for Proposals (RFP), and as
may be required by federal law, rule, or regulation.”

IL. Disadvantaged Business Enterprise Requirements
A. Program Purpose

Contractors are required to seek, and are encouraged to use, Disadvantaged Business Enterprises
(“DBEs") for their subcontracting needs. These requirements apply to all subcontracts for
equipment, supplies, construction, and services.

The key functional components of the DBE Program are as follows:

1. Fair Share Objectives

2. DBE Certification

3. Six Good Faith Efforts

4. Contract Administration Requirements
5. DBE Reporting
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B. LBE Requirements Also Apply

In addition to the DBE Program, Contractors still are required to meet the LBE participation
requirements of the City’s Local Business Enterprise (“LBE") Program as required by Chapter
14B of the San Francisco Administrative Code and as set forth in CMD Attachment 2 (See RFP
Section 9 and Appendix E). Please note that in some cases, Contractor’s efforts will satisfy both
the requirements of the LBE and the DBE Program, by using DBEs that are also certified as
LBEs to satisfy the Contract’s LBE requirement.

C. Definition of Disadvantaged Business Enterprise

The United States Environmental Protection Agency’s DBE Program is primarily based on two
(2) statutes. Public Law 102-389, 42 U.S.C. § 4370d, provides for an 8% objective for awarding
contracts under EPA financial assistance agreements to business concerns or other organizations
owned or controlled by socially and economically disadvantaged individuals, including HBCUs
and women (“8% statute™). Title X of the Clean Air Act Amendments of 1990, 42 U.S.C. §
7601 note, provides for a 10% objective for awarding contracts under EPA financial assistance
agreements for research relating to such amendments to business concerns or other organizations
owned and controlled by socially and economically disadvantaged individuals (**10% statute™).

For purposes of the DBE Program, “Entity or Entities” includes contractors, subconsultants,
vendors and/or suppliers. The following Entities, as defined by 40 CFR § 33.103, are considered
DBEs for the purposes of this Contract:

1. Entities owned and/or controlled by socially and economically disadvantaged individuals
as described by Title X of the Clean Air Act Amendments of 1990 (42 U.S.C. 7601 note)
(10% statute), and Public Law 102-389 (42 U.S.C. 4370d) (8% statute), respectively;

2. Minority Business Enterprise (“MBE"): an Entity that is at least 51% owned and/or
controlled by a socially and economically disadvantaged individual as described by Title
X of the Clean Air Act Amendments of 1990 (42 U.S.C. 7601 note), and Public Law 102-
389 (42 U.S.C. 4370d), respectively;

3. Women Business Enterprise (“WBE"): an Entity that is at least 51% owned and/or
controlled by women;

4. Small Business Enterprise (“SBE”): a concern, including its affiliates, that is
independently owned and operated, not dominant in the field of operation in which it is
bidding, and qualified as a small business under the criteria and size standards in 13 CFR
part 121;

5. Small Business in a Rural Area (“SBRA™): a small business operating in an area
identified as a rural county with a code 6-9 in the Rural-Urban continuum Classification
Code developed by the United States Department of Agriculture in 1980;

6. Labor Surplus Area Firm (“LSAF”): a concern that together with its first-tier
subcontractors will perform substantially in labor surplus areas (as identified by the
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Department of Labor in accordance with 20 CFR part 654). Performance is substantially
in labor surplus areas if the costs incurred under the contract on account of
manufacturing, production or performance of appropriate services in labor surplus areas
exceed 50 percent of the contract price; or

7. Historically Underutilized Business (“HUB”) Zone Small Business Concern or a concern
under a successor program: a small business concern that appears on the List of Qualified
HUB Zone Small Business Concerns maintained by the Small Business Administration.

8. DBE Joint Venture: an association of a DBE firm and one or more other firms to carry
out a single, for-profit business enterprise, for which the parties combine their property,
capital, efforts, skills and knowledge, and in which the DBE is responsible for a distinct,
clearly defined portion of the work of the contract and whose share in the capital
contribution, control, management, risks, and profits of the joint venture are
commensurate with its ownership interest.

For purposes of this Contract, a DBE Joint Venture will only be credited with DBE participation
for the portion of work performed by the DBE firm in a commercially useful function. To
perform a commercially useful function, the DBE firm must be solely responsible for execution
of a distinct element of the contract work, and must actually perform, manage and supervise the
work involved in accordance with normal industry practice.

Many firms certified as Local Business Enterprises (“LBEs™) by the San Francisco Contract
Monitoring Division (“CMD”) under San Francisco Administrative Code Chapter 14B also may
qualify to be certified as DBEs. Therefore, the SFPUC encourages consultants, subcontractors,
vendors, and/or suppliers to be certified under both programs when appropriate.

D. Certification of DBEs

a) Proof of DBE Certification. Contractors and subcontractors must provide to the SFPUC
proof of DBE certification with its proposal submitted on SFBid. Entities that are not DBE
certified at the time proposals are due shall not be eligible to be credited as DBEs for this
Project.

Under the DBE Program, Entities can no longer self-certify and they must be certified at the time
proposals are due. Certifications will ONLY be accepted from the following:

1. The United States Environmental Protection Agency (“EPA")

2. The Small Business Administration (“SBA”);

3. The Department of Transportation’s State implemented DBE Certification Program (with
U.S. citizenship);

4. Tribal, State, and Local governments; or

5. Independent private organization certifications.

If an Entity holds one of these certifications, it is considered acceptable for establishing status
under the DBE Program.

P-600 (2-17) C-3 PRO.0068




b) Locating DBEs.
Information for locating certified DBEs and/or LBEs is included below:

1. Certified Disadvantaged Businesses Enterprises (“Federal DBE Program™)
http://www.dot.ca.gov/hg/bep/find_certified.htm

2. Certified Small Businesses Enterprises (“State Program™)
https://caleprocure.ca.gov/pages/PublicSearch/supplier-search.aspx

3. Certified GSA Local Business Enterprises (“City Program™)
http://sfgov.org/cmd/lbe-certification

Firms may obtain information on how to become certified as DBEs from either the State or City
at the following addresses:

1. 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.dgs.ca.gov/pd/Programs/OSDS/GetCertified.aspx

2. City Program:
Municipal Transportation Agency (“SFMTA™)
Contract Compliance Office
One South Van Ness Avenue, 6th Floor
San Francisco, California 94103
(415) 701-4436
Attn: Sheila Evans-Peguese, CCO Certification Unit

Firms that wish to be certified as DBEs under the federal program can obtain DBE certification
applications from SFMTA at the address listed above. Completed DBE certification applications
can be returned to SFMTA or another certifying agency. A list of certifying agencies can be
obtained by calling (415) 701-4436 or by going to the following website:
http://www.dot.ca.gov/hg/bep/ucp.htm

For more information about LBE certification. contact CMD as listed in RFP Section 9.1.3.
E. Good Faith Effort Process

a) In addition to the LBE Good Faith Outreach requirements set forth in Chapter 14B of the
San Francisco Administrative Code, Contractors must also comply with the DBE Good Faith
Effort (“GFE”) Process outlined below to ensure that DBEs have the opportunity to compete for
financial assistance dollars. The following six (6) steps comprise the GFE process:
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1. Ensure DBEs are made aware of contracting opportunities to the fullest extent practical
through outreach and recruitment activities. Place DBEs on solicitation lists and solicit
them whenever they are potential sources.

2. Make information on forthcoming opportunities available to DBEs. Post solicitations for
bids, quotes or proposals on subcontract opportunities, on at least one publicly available
website, for a minimum of 30 calendar days before the proposal opening date.

3. Consider in the contracting process whether firms competing for large contracts could
subcontract with DBEs.

4. Encourage contracting with a group of DBEs when a contract is too large for one firm to
handle individually.

5. Use the services of the Small Business Administration and/or Minority Business
Development Agency (“MBDA?”) of the U.S. Department of Commerce.

6. If the Contractor awards subcontracts, the Contractor shall take the above steps.

b) Reserved.
F. Fair Share Objectives

a) Contractors should award a fair share of subcontracts to DBEs. A fair share objective is a
goal based on the capacity and availability of qualified, certified MBEs and WBEs in the
relevant geographic market for the grant recipient in the procurement categories of construction,
equipment, services, and supplies compared to the number of all qualified entities in the same
market for the same procurement categories. The Fair Share Objective for the State Water
Resources Control Board can be found:

https://www.epa.gov/sites/production/files/documents/r9 fair_share goals.pdf. Satisfaction of
the DBE requirements is based on documented completion of the Good Faith Effort
Requirements and other reporting requirements, and not the level of DBE participation
proposed/achieved in this Appendix.

b) DBE Participation: includes contracts (other than employee contracts) between DBEs and
the Contractor for any goods or services specifically required for the completion of the Work
under this Agreement.

1) Only that portion of the work that is actually performed by a DBE’s own forces or
by its DBE Subcontractors and Suppliers shall be recognized for purposes of
counting DBE participation.

2) Contractor assumes the responsibility of accurately identifying the DBE firms
proposed, at any tier, in the DBE Subcontractor Utilization Form, SWRCB Form
4500-4 for Subcontractors of any tier.

3) DBE participation shall not be counted until the DBE firms have been paid.

4) DBE participation shall be counted in the same manner as LBE participation is
counted, as noted in CMD Attachment 2. See Appendix E.
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c) A DBE 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.

d) Contractor shall submit quarterly reports to SFPUC detailing the utilization of DBEs to
satisfy the Project’s Fair Share Objectives. These reports shall provide (1) the names of all
DBE:s that have received payments on the Project, (2) the total dollar value of the payments
made to each DBE, and (3) the overall DBE utilization on the Project in satisfaction of the Fair
Share Objectives (reported as total dollars paid to all DBEs on the Project), all of which shall be
updated as of the date of the report.

e) The SFPUC shall monitor the Contractor’s actual DBE subcontracting participation at
regular intervals as the Project progresses. In the event that the SFPUC determines that the DBE
participation at a particular time is materially lower than the Fair Share Objectives for this
Project, set forth above, the Contractor shall take immediate corrective steps. The Contractor
shall be solely responsible for complying with the requirements stated herein.

f) Non-Discrimination Presumptions on Fair Share Objectives

1)

2)

P-600 (2-17)

Presumption of Non-Discrimination

(a)

(b)

The Fair Share Objectives set forth above are the levels of MBE and WBE
subconsultant participation that would be expected for the Project in the
absence of discrimination on the basis of race or gender. If the dollar
amount or percentage of total contract value of subcontracts listed for
MBEs/WBEs, at the time of proposal, is equal to or exceeds the Fair Share
Objectives for the Project, it shall be presumed that the Contractor did not
discriminate on the basis of race or gender.

If the dollar amount or percentage of total contract value of MBE and/or
WBE participation listed for subcontracts, at the time of proposal, is less
than the MBE and/or WBE Fair Share Objectives established above, the
SFPUC will investigate, as provided herein, to determine if the Contractor
discriminated on the basis of race or gender.

Information Required from Contractor Regarding Non-Discrimination

(a)

If, at the time of proposal submission, a Contractor listed MBEs and
WBEs to participate as subconsultants in dollar amounts or percentages of
the total contract value it contends are reflective of the respective MBE
and WBE Fair Share Objectives, the Contractor shall provide the
following information upon request by the SFPUC.

(1) The dollar amount or percentage of the total contract value on each
subcontract and a statement of the scope of work to be performed
under the subcontract.
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(b)

(i)  Separately for each subcontract, the name, address, telephone
number, DBE certification status for each business entity that was
listed for the subcontract.

If, at the time of proposal submission, a Contractor has not listed MBEs
and WBEs to participate as subconsultants in dollar amounts or
percentages of the total contract value reflective of the their respective
Fair Share Objectives, the SFPUC may notify the Contractor in a manner
that provides verification of receipt, that the Contractor has not listed
MBEs and WBEs for subcontracts in dollar amounts or percentages of
total contract value reflective of their respective Fair Share Objectives.
This notice will include a summary of the calculations used by the SFPUC
based on the information in the proposal. Upon request by the SFPUC,
the Contractor shall provide the following information. If a Contractor has
listed MBEs to participate as subconsultants in dollar amounts or
percentages of the total contract reflective of the MBE but not WBE Fair
Share Objectives, or vice versa, the Contractor should submit information
listed below only as it relates to the Fair Share Objective which was not
achieved:

(1) Separately for each subcontract, the name, address, telephone
number, DBE certification status, race, gender national origin,
color or ethnicity of the owner for each business entity that
proposed to work on the subcontract, but was not listed as a
subconsultant on the proposal.

(i)  Separately for each subcontract, the name address, telephone
number, DBE certification status, race, gender national origin,
color or ethnicity of the owner for each business entity that
expressed an interested, on the telephone or in writing, in
participating as a subconsultant, but was not included in the
proposal.

(ili)  For each subcontract where a MBE or WBE was not selected,
copies of the subproposals submitted or records of the interest
expressed by the non-MBE/WBE, who was listed as the
subconsultant, and the subproposals or records of the interest
expressed by each MBE and WBE. The documentation shall
contain at least the following information: the amount and a
description of the scope of work. If no written proposals were
submitted by some or all of the subconsultants who expressed
interest in the work, the Contractor shall provide a written
statement containing the amount and scope of each oral proposal.
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(iv)

v)

(vi)

Separately for each subcontract where the listed subconsultant is a
non-MBE/WBE, a full and complete statement of the reason(s) that
the non-MBE/WBE firm was listed for this subcontract and not a
MBE or WBE. If the reason is based on relative qualifications, the
statement must address the particular qualifications at issue. If the
reason is the respective dollar amounts or percentages of work
proposed, the statement must state the amounts or percentages and
describe the similarities and/or dissimilarities in the scope of work
covered by the proposals.

A statement describing any efforts made by the Contractor to
ensure nondiscrimination in subcontracting, including a description
of any advertising and any other outreach efforts.

Such other information as may be requested by the SFPUC which
is relevant to the issue of possible discrimination by the Contractor
in subcontracting. The information may include the Contractor’s
record with respect to MBE, WBE, DBE, or LBE subcontractor
participation on other contracts awarded to the Contractor in the
previous 12 months.

The SFPUC will assess the information, as needed, over the course of the
Project to assist the Contractor with meeting with Fair Share Objectives.
If the Fair Share Objectives are materially lower than projected, and the
information provided above does not satisfy the SFPUC that the
Contractor is using its best efforts to achieve its goals, the SFPUC will
work the Contractor to take corrective action as stated above.

Contractor’s List

The Contractor shall collect information on Entities that were contacted and/or responded with a
subproposal, including both DBEs and non-DBEs. (See Attachment B.) The Contractor’s List

shall include the following:

B g B3 e

Entity's name with point of contact.

Entity's mailing address and telephone number.

The scope of work on which the entity proposed and the date of the proposal.
Proposal’s percentage of total amount of the contract.

Entity's status as a DBE or non-DBE.

Reserved (Submittal Requirements).

Reserved (Required Forms)

Contract Administration Requirements

During the term of the Project, the Contractor shall perform the following:
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1. Pursuant to Section 14B.7(h)(9) of the San Francisco Administrative Code, the
Contractor shall pay LBE subcontractor(s) for satisfactory performance no more than
three (3) working days after receipt of payment from the SFPUC. For all other
subcontractor(s), the Contractor shall pay for satisfactory performance no more than 30
days from the Contractor’s receipt of payment from the SFPUC;

2. Notify the SFPUC in writing prior to any termination of a DBE subcontractor by the
Contractor;

3. If a DBE subcontractor fails to complete work under the subcontract for any reason, the
Contractor shall employ the six (6) GFEs set forth in Section IL.E., if soliciting a
replacement subcontractor; and

4. Provide SWRCB Form 4500-2 — DBE Subcontractor Participation Form (Attachment C)
to all of its DBE subcontractors at time of subcontract award.

III.  Davis Bacon Requirements
A Contract and Subcontract Provisions

Services to be performed by the Contractor under this Agreement may involve the performance
of trade work subject to prevailing wage requirements ("Covered Services") under the Davis
Bacon Act in addition to Administrative Code Section 6.22(e). To the extent Covered Services
are performed, Davis Bacon (“DB”) requirements apply under this Contract. The Contractor and
all of its subcontractors (including all sub-tier subcontractors) shall meet the DB requirements
copied and pasted below and specified under Part 3 of Exhibit G — DAVIS BACON
REQUIREMENTS (available from the State Water Resources Control Board for Wastewater
Treatment Facility Construction Projects). Note: Where the term “Recipient” is used in this
Appendix, it shall refer to the “SFPUC” (“Owner™). Where the term “Agency” is used in this
Appendix, it shall refer to an agency of the State of California or the United States Government.
The requirements are specified as follows:

3. Contract and Subcontract Provisions.
(a)(1) Minimum wages.

(i) All laborers and mechanics employed or working upon the site of the work will be paid
unconditionally and not less often than once a week, and without subsequent deduction or rebate on any account
(except such payroll deductions as are permitted by regulations issued by the Secretary of Labor under the Copeland
Act (29 CFR part 3) ), the full amount of wages and bona fide fringe benefits (or cash equivalents thereof) due at
time of payment computed at rates not less than those contained in the wage determination of the Secretary of Labor
which is attached hereto and made a part hereof, regardless of any contractual relationship which may be alleged to
exist between the Contractor and such laborers and mechanics.

Contributions made or costs reasonably anticipated for bona fide fringe benefits under section 1(b)(2) of the Davis-
Bacon Act on behalf of laborers or mechanics are considered wages paid to such laborers or mechanics, subject to
the provisions of paragraph (a)(1)(iv) of this section; also, regular contributions made or costs incurred for more
than a weekly period (but not less often than quarterly) under plans, funds, or programs which cover the particular
weekly period, are deemed to be constructively made or incurred during such weekly period. Such laborers and
mechanics shall be paid the appropriate wage rate and fringe benefits on the wage determination for the
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classification of work actually performed, without regard to skill, except as provided in § 5.5(a)(4). Laborers or
mechanics performing work in more than one classification may be compensated at the rate specified for each
classification for the time actually worked therein: Provided, that the employer's payroll records accurately set forth
the time spent in each classification in which work is performed. The wage determination (including any additional
classification and wage rates conformed under paragraph (a)(1)(ii) of this section) and the Davis-Bacon poster (WH-
1321) shall be posted at all times by the Contractor and its subcontractors at the site of the work in a prominent and
accessible place where it can be easily seen by the workers.

The Recipient may obtain wage determinations from the U.S. Department of Labor’s web site, www.wdol.gov.

(ii)(A) The Recipient, on behalf of EPA, shall require that [and the Contractor shall ensure that]
any class of laborers or mechanics, including helpers, which is not listed in the wage determination and which is to
be employed under the Contract shall be classified in conformance with the wage determination. The EPA award
official shall approve an additional classification and wage rate and fringe benefits therefore only when the
following criteria have been met:

(1) The work to be performed by the classification requested is not performed by a
classification in the wage determination; and

(2) The classification is utilized in the area by the construction industry; and

3) The proposed wage rate, including any bona fide fringe benefits, bears a

reasonable relationship to the wage rates contained in the wage determination.

(B) If the Contractor and the laborers and mechanics to be employed in the classification (if
known), or their representatives, and the Recipient agree on the classification and wage rate (including the amount
designated for fringe benefits where appropriate), a report of the action taken shall be [prepared jointly by the
Contractor and Recipient and] sent by the Recipient to the State Water Board. The State Water Board will transmit
the report, to the Administrator of the Wage and Hour Division, Employment Standards Administration, U.S.
Department of Labor, Washington, DC 20210. The Administrator, or an authorized representative, will approve,
modify, or disapprove every additional classification action within 30 days of receipt and so advise the State Water
Board or will notify the State Water Board within the 30-day period that additional time is necessary.

() In the event the Contractor, the laborers or mechanics to be employed in the classification
or their representatives, and the Recipient do not agree on the proposed classification and wage rate (including the
amount designated for fringe benefits, where appropriate), USEPA will refer the questions, including the views of
all interested parties and the recommendation of the State Water Board, to the Administrator for determination. The
Administrator, or an authorized representative, will issue a determination within 30 days of receipt and so advise the
contracting officer or will notify the contracting officer within the 30-day period that additional time is necessary.

(D) The wage rate (including fringe benefits where appropriate) determined pursuant to
paragraphs (a)(1)(ii)(B) or (C) of this section, shall be paid [by the Contractor] to all workers performing work in the
classification under this Contract from the first day on which work is performed in the classification.

(iii) Whenever the minimum wage rate prescribed in the Contract for a class of laborers or
mechanics includes a fringe benefit which is not expressed as an hourly rate, the Contractor shall either pay the
benefit as stated in the wage determination or shall pay another bona fide fringe benefit or an hourly cash equivalent
thereof.

(iv) If the Contractor does not make payments to a trustee or other third person, the
Contractor may consider as part of the wages of any laborer or mechanic the amount of any costs reasonably
anticipated in providing bona fide fringe benefits under a plan or program, provided, that the Secretary of Labor has
found, upon the written request of the Contractor, that the applicable standards of the Davis-Bacon Act have been
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met. The Secretary of Labor may require the Contractor to set aside in a separate account assets for the meeting of
obligations under the plan or program.

(2)  Withholding.

The Recipient, shall upon written request of the EPA Award Official or an authorized representative of the
Department of Labor, withhold or cause to be withheld from the Contractor under this Contract or any other Federal
contract with the same prime Contractor, or any other federally-assisted contract subject to Davis-Bacon prevailing
wage requirements, which is held by the same prime Contractor, so much of the accrued payments or advances as
may be considered necessary to pay laborers and mechanics, including apprentices, trainees, and helpers, employed
by the Contractor or any subcontractor the full amount of wages required by the Contract. In the event of failure to
pay any laborer or mechanic, including any apprentice, trainee, or helper, employed or working on the site of the
work, all or part of the wages required by the Contract, the (Agency) may, after written notice to the Contractor,
sponsor, applicant, or [Owner], take such action as may be necessary to cause the suspension of any further
payment, advance, or guarantee of funds until such violations have ceased.

(3) Payrolls and basic records.

(i) Payrolls and basic records relating thereto shall be maintained by the Contractor during
the course of the work and preserved for a period of three years thereafter for all laborers and mechanics working at
the site of the work. Such records shall contain the name, address, and social security number of each such worker,
his or her correct classification, hourly rates of wages paid (including rates of contributions or costs anticipated for
bona fide fringe benefits or cash equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-Bacon
Act), daily and weekly number of hours worked, deductions made and actual wages paid. Whenever the Secretary of
Labor has found under 29 CFR 5.5(a)(1)(iv) that the wages of any laborer or mechanic include the amount of any
costs reasonably anticipated in providing benefits under a plan or program described in section 1(b)(2)(B) of the
Davis-Bacon Act, the Contractor shall maintain records which show that the commitment to provide such benefits is
enforceable, that the plan or program is financially responsible, and that the plan or program has been communicated
in writing to the laborers or mechanics affected, and records which show the costs anticipated or the actual cost
incurred in providing such benefits. Contractors employing apprentices or trainees under approved programs shall
maintain written evidence of the registration of apprenticeship programs and certification of trainee programs, the
registration of the apprentices and trainees, and the ratios and wage rates prescribed in the applicable programs.

(ii)(A) The Contractor shall submit weekly, for each week in which any Contract work is
performed, a copy of all payrolls to the Recipient, that is, the entity that receives the sub-grant or loan from the State
capitalization grant recipient. Such documentation shall be available on request of the State Water Board or EPA. As
to each payroll copy received, the Recipient shall provide written confirmation in a form satisfactory to the State
indicating whether or not the project is in compliance with the requirements of 29 CFR 5.5(a)(1) based on the most
recent payroll copies for the specified week. The payrolls shall set out accurately and completely all of the
information required to be maintained under 29 CFR 5.5(a)(3)(i), except that full social security numbers and home
addresses shall not be included on the weekly payrolls. Instead the payrolls shall only need to include an
individually identifying number for each employee (e.g., the last four digits of the employee's social security
number). The required weekly payroll information may be submitted in any form desired. Optional Form WH-347 is
available for this purpose from the Wage and Hour Division Web site at https://www.dol.gov/whd/forms/wh347.pdf
or its successor site.

The prime Contractor is responsible for the submission of copies of payrolls by all subcontractors. Contractors and
subcontractors shall maintain the full social security number and current address of each covered worker, and shall
provide them upon request to the Recipient for transmission to the State or EPA if requested by EPA, the State, the
Contractor, or the Wage and Hour Division of the Department of Labor for purposes of an investigation or audit of
compliance with prevailing wage requirements. It is not a violation of this section for a prime Contractor to require a
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subcontractor to provide addresses and social security numbers to the prime Contractor for its own records, without
weekly submission to the Recipient.

(B) Each payroll submitted shall be accompanied by a “Statement of Compliance.” signed by
the Contractor or subcontractor or his or her agent who pays or supervises the payment of the persons employed
under the Contract and shall certify the following:

(1) That the payroll for the payroll period contains the information required to be
provided under § 5.5 (a)(3)(ii) of Regulations, 29 CFR part 5, the appropriate information is being maintained under
§ 5.5 (a)(3)(i) of Regulations, 29 CFR part 5, and that such information is correct and complete;

(2) That each laborer or mechanic (including each helper, apprentice, and trainee)
employed on the Contract during the payroll period has been paid the full weekly wages earned, without rebate,
either directly or indirectly, and that no deductions have been made either directly or indirectly from the full wages
earned, other than permissible deductions as set forth in Regulations, 29 CFR part 3;

(3) That each laborer or mechanic has been paid not less than the applicable wage
rates and fringe benefits or cash equivalents for the classification of work performed, as specified in the applicable
wage determination incorporated into the Contract.

©) The weekly submission of a properly executed certification set forth on the reverse side
of Optional Form WH-347 shall satisfy the requirement for submission of the “Statement of Compliance” required
by paragraph (a)(3)(ii)(B) of this section.

(D) The falsification of any of the above certifications may subject the Contractor or
subcontractor to civil or criminal prosecution under section 1001 of title 18 and section 231 of title 31 of the United
States Code.

(1i1) The Contractor or subcontractor shall make the records required under paragraph (a)(3)(i)
of this section available for inspection, copying, or transcription by authorized representatives of the State, EPA or
the Department of Labor, and shall permit such representatives to interview employees during working hours on the
job. If the Contractor or subcontractor fails to submit the required records or to make them available, the Federal
agency or State may, after written notice to the Contractor, sponsor, applicant, or owner, take such action as may be
necessary to cause the suspension of any further payment, advance, or guarantee of funds [including progress
payments to the Contractor]. Furthermore, failure to submit the required records upon request or to make such
records available may be grounds for debarment action pursuant to 29 CFR 5.12.

(4) Apprentices and Trainees.

(i) Apprentices. Apprentices will be permitted to work at less than the predetermined rate for
the work they performed when they are employed pursuant to and individually registered in a bona fide
apprenticeship program registered with the U.S. Department of Labor, Employment and Training Administration,
Office of Apprenticeship Training, Employer and Labor Services, or with a State Apprenticeship Agency recognized
by the Office, or if a person is employed in his or her first 90 days of probationary employment as an apprentice in
such an apprenticeship program, who is not individually registered in the program, but who has been certified by the
Office of Apprenticeship Training, Employer and Labor Services or a State Apprenticeship Agency (where
appropriate) to be eligible for probationary employment as an apprentice. The allowable ratio of apprentices to
journeymen on the job site in any craft classification shall not be greater than the ratio permitted to the Contractor as
to the entire work force under the registered program. Any worker listed on a payroll at an apprentice wage rate,
who is not registered or otherwise employed as stated above, shall be paid not less than the applicable wage rate on
the wage determination for the classification of work actually performed. In addition, any apprentice performing
work on the job site in excess of the ratio permitted under the registered program shall be paid not less than the
applicable wage rate on the wage determination for the work actually performed. Where a Contractor is performing
construction on a project in a locality other than that in which its program is registered, the ratios and wage rates
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(expressed in percentages of the journeyman's hourly rate) specified in the [Contractor's] or subcontractor's
registered program shall be observed. Every apprentice must be paid at not less than the rate specified in the
registered program for the apprentice's level of progress, expressed as a percentage of the journeymen hourly rate
specified in the applicable wage determination. Apprentices shall be paid fringe benefits in accordance with the
provisions of the apprenticeship program. If the apprenticeship program does not specify fringe benefits, apprentices
must be paid the full amount of fringe benefits listed on the wage determination for the applicable classification. If
the Administrator determines that a different practice prevails for the applicable apprentice classification, fringes
shall be paid in accordance with that determination. In the event the Office of Apprenticeship Training, Employer
and Labor Services, or a State Apprenticeship Agency recognized by the Office, withdraws approval of an
apprenticeship program, the Contractor will no longer be permitted to utilize apprentices at less than the applicable
predetermined rate for the work performed until an acceptable program is approved.

(i) Trainees. Except as provided in 29 CFR 5.16, trainees will not be permitted to work at
less than the predetermined rate for the work performed unless they are employed pursuant to and individually
registered in a program which has received prior approval, evidenced by formal certification by the U.S. Department
of Labor, Employment and Training Administration. The ratio of trainees to journeymen on the job site shall not be
greater than permitted under the plan approved by the Employment and Training Administration. Every trainee must
be paid at not less than the rate specified in the approved program for the trainee's level of progress, expressed as a
percentage of the journeyman hourly rate specified in the applicable wage determination. Trainees shall be paid
fringe benefits in accordance with the provisions of the trainee program. If the trainee program does not mention
fringe benefits, trainees shall be paid the full amount of fringe benefits listed on the wage determination unless the
Administrator of the Wage and Hour Division determines that there is an apprenticeship program associated with the
corresponding journeyman wage rate on the wage determination which provides for less than full fringe benefits for
apprentices. Any employee listed on the payroll at a trainee rate who is not registered and participating in a training
plan approved by the Employment and Training Administration shall be paid not less than the applicable wage rate
on the wage determination for the classification of work actually performed. In addition, any trainee performing
work on the job site in excess of the ratio permitted under the registered program shall be paid not less than the
applicable wage rate on the wage determination for the work actually performed. In the event the Employment and
Training Administration withdraws approval of a training program, the Contractor will no longer be permitted to
utilize trainees at less than the applicable predetermined rate for the work performed until an acceptable program is
approved.

(iii) Equal employment opportunity. The utilization of apprentices, trainees and journeymen
under this part shall be in conformity with the equal employment opportunity requirements of Executive Order
11246, as amended, and 29 CFR part 30.

(3) Compliance with Copeland Act Requirements.

The Contractor shall comply with the requirements of 29 CFR part 3, which are incorporated by reference in this
Contract.

(6) Subcontracts.

The Contractor or subcontractor shall insert in any subcontracts the clauses contained in 29 CFR 5.5(a)(1) through
(10) and such other clauses as the EPA determines may by appropriate, and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime Contractor shall be responsible for
the compliance by any subcontractor or lower tier subcontractor with all the Contract clauses in 29 CFR 5.5.

W) Contract Termination: Debarment.

The Contractor or subcontractor shall insert in any subcontracts the clauses contained in 29 CFR 5.5(a)(1) through
(10) and such other clauses as the EPA determines may by appropriate, and also a clause requiring the
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subcontractors to include these clauses in any lower tier subcontracts. The prime Contractor shall be responsible for
the compliance by any subcontractor or lower tier subcontractor with all the Contract clauses in 29 CFR 5.5.

(8) Compliance with Davis-Bacon and Related Act Requirements.

All rulings and interpretations of the Davis-Bacon and Related Acts contained in 29 CFR parts 1, 3, and 5 are herein
incorporated by reference in this Contract.

9 Disputes Concerning Labor Standards.

Disputes arising out of the labor standards provisions of this Contract shall not be subject to the general disputes
clause of this Contract. Such disputes shall be resolved in accordance with the procedures of the Department of
Labor set forth in 29 CFR parts 5, 6, and 7. Disputes within the meaning of this clause include disputes between the
Contractor (or any of its subcontractors) and the Recipient, State, EPA, the U.S. Department of Labor, or the
employees or their representatives.

(10) Certification of Eligibility.

(i) By entering into this Contract, the Contractor certifies that neither it (nor he or she) nor
any person or firm who has an interest in the [Contractor's] firm is a person or firm ineligible to be awarded
Government [Contracts] by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

(ii) No part of this Contract shall be subcontracted to any person or firm ineligible for award
of a Government contract by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

(iii) The penalty for making false statements is prescribed in the U.S. Criminal Code, 18
U.S.C. 1001.

B. Contractors are advised that the California Department of Industrial Relations and the California
Apprenticeship Council are no longer recognized by the U.S. Department of Labor, Employment and Training
Administration, Office of Apprenticeship. Therefore, all apprentices working on construction projects financed
through CWSRF/DWSRF agreements must be registered in a bona fide apprenticeship program recognized by the
Bureau of Apprenticeship and Training, U.S. Department of Labor. Compliance with this Davis-Bacon requirement
is in addition to requirements set forth under section 6.22 of the San Francisco Administrative Code.

B. Contract Provisions For Contracts In Excess Of $100,000

DB requirements apply to the work of this Contract. The Contractor and all of its subcontractors
(including all sub-tier subcontractors) shall meet the Davis Bacon requirements copied and
pasted below and specified under Part 4 of Exhibit G — DAVIS BACON REQUIREMENTS
(available from the State Water Resources Control Board for Wastewater Treatment Facility
Construction Projects). Note: Where the term “Recipient” is used within this section of the
Appendix, it shall refer to the “SFPUC” (“Owner™). The requirements are specified as follows:
4. Contract Provision for Contracts in Excess of $100,000.

(a) Contract Work Hours and Safety Standards Act.

As used in this paragraph, the terms laborers and mechanics include watchmen and guards.

(1) Overtime requirements.

No Contractor or subcontractor contracting for any part of the Contract work which may require or involve the
employment of laborers or mechanics shall require or permit any such laborer or mechanic in any workweek in
which he or she is employed on such work to work in excess of forty hours in such workweek unless such laborer or
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mechanic receives compensation at a rate not less than one and one-half times the basic rate of pay for all hours
worked in excess of forty hours in such workweek.

2) Violation; liability for unpaid wages; liquidated damages.

In the event of any violation of the clause set forth in paragraph (a)(1) of this section the Contractor and any
subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such Contractor and
subcontractor shall be liable to the United States (in the case of work done under Contract for the District of
Columbia or a territory, to such District or to such territory), for liquidated damages. Such liquidated damages shall
be computed with respect to each individual laborer or mechanic, including watchmen and guards, employed in
violation of the clause set forth in paragraph (a)(1) of this section, in the sum of $10 for each calendar day on which
such individual was required or permitted to work in excess of the standard workweek of forty hours without
payment of the overtime wages required by the clause set forth in paragraph (a)(1) of this section.

3) Withholding for unpaid wages and liquidated damages.

The Recipient, upon written request of the EPA Award Official or an authorized representative of the Department of
Labor, shall withhold or cause to be withheld, from any moneys payable on account of work performed by the
Contractor or subcontractor under any such Contract or any other Federal contract with the same prime Contractor,
or any other federally-assisted contract subject to the Contract Work Hours and Safety Standards Act, which is held
by the same prime Contractor, such sums as may be determined to be necessary to satisfy any liabilities of such
Contractor or subcontractor for unpaid wages and liquidated damages as provided in the clause set forth in
paragraph (a)(2) of this section.

4) Subcontracts.

The Contractor or subcontractor shall insert in any subcontracts the clauses set forth in paragraph (a)(1) through (4)
of this section and also a clause requiring the subcontractors to include these clauses in any lower tier subcontracts.
The prime Contractor shall be responsible for compliance by any subcontractor or lower tier subcontractor with the
clauses set forth in paragraphs (a)(1) through (4) of this section.

(b) In addition to the clauses contained in Item 3, above, in any Contract subject only to the Contract Work
Hours and Safety Standards Act and not to any of the other statutes cited in 29 CFR 5.1, the Recipient shall insert a
clause requiring that [and] the Contractor or subcontractor shall maintain payrolls and basic payroll records during
the course of the work and shall preserve them for a period of three years from the completion of the Contract for all
laborers and mechanics, including guards and watchmen, working on the Contract. Such records shall contain the
name and address of each such employee, social security number, correct classifications, hourly rates of wages paid,
daily and weekly number of hours worked, deductions made, and actual wages paid. Further, the Recipient shall
insert in any such Contract a clause providing that [and the Contractor shall ensure that] the records to be maintained
under this paragraph shall be made available by the Contractor or subcontractor for inspection, copying, or
transcription by authorized representatives of the USEPA, State Water Board, and the Department of Labor, and the
Contractor or subcontractor will permit such representatives to interview employees during working hours on the
job.

C. Compliance Verification

DB requirements apply to the work of this Contract. To the extent Covered Services are required
to be performed, the Contractor and all of its subcontractors (including all sub-tier
subcontractors) shall meet, and where required, assist the SFPUC to meet the Davis-Bacon
requirements copied and pasted below and specified under Part 5 of Exhibit G — DAVIS-
BACON REQUIREMENTS (available from the State Water Resources Control Board for
Wastewater Treatment Facility Construction Projects). Note: Where the term “Recipient” is
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used within this section of this Appendix, it shall refer to the “SFPUC” (“Owner”). The
requirements are specified as follows:

5. Compliance Verification

(a) The Recipient shall periodically interview a sufficient number of employees entitled to DB prevailing
wages (covered employees) to verify that contractors or subcontractors are paying the appropriate wage rates. As
provided in 29 CFR 5.6(a)(6), all interviews must be conducted in confidence. The Recipient must use Standard
Form 1445 or equivalent documentation to memorialize the interviews. Copies of the SF 1445 are available from
EPA on request.

(b) The Recipient shall establish and follow an interview schedule based on its assessment of the risks of
noncompliance with DB posed by contractors or subcontractors and the duration of the contract or subcontract. At a
minimum, the Recipient must conduct interviews with a representative group of covered employees within two
weeks of each contractor or subcontractor’s submission of its initial weekly payroll data and two weeks prior to the
estimated completion date for the contract or subcontract. The Recipient must conduct more frequent interviews if
the initial interviews or other information indicates that there is a risk that the contractor or subcontractor is not
complying with DB. The Recipient shall immediately conduct necessary interviews in response to an alleged
violation of the prevailing wage requirements. All interviews shall be conducted in confidence.

(c) The Recipient shall periodically conduct spot checks of a representative sample of weekly payroll data to
verify that contractors or subcontractors are paying the appropriate wage rates. The Recipient shall establish and
follow a spot check schedule based on its assessment of the risks of noncompliance with DB posed by contractors or
subcontractors and the duration of the contract or subcontract. At a minimum, the Recipient must spot check payroll
data within two weeks of each contractor or subcontractor’s submission of its initial payroll data and two weeks
prior to the completion date of the contract or subcontract. The Recipient must conduct more frequent spot checks if
the initial spot check or other information indicates that there is a risk that the contractor or subcontractor is not
complying with DB. In addition, during the examinations the Recipient shall verify evidence of fringe benefit plans
and payments thereunder by contractors and subcontractors who claim credit for fringe benefit contributions.

(d) The Recipient shall periodically review contractors and subcontractors use of apprentices and trainees to
verify registration and certification with respect to apprenticeship and training programs approved by either the U.S
Department of Labor or a state, as appropriate, and that contractors and subcontractors are not using
disproportionate numbers of, laborers, trainees and apprentices. These reviews shall be conducted in accordance
with the schedules for spot checks and interviews described in Item 5(b) and (c) above.

(e) The Recipient must immediately report potential violations of the DB prevailing wage requirements to the
EPA DB contact listed above and to the appropriate DOL Wage and Hour District Office listed at

http://www.dol.gov/whd/america2 htm#California.

IV.  General State and Federal Requirements

The following SRF and WIFIA agreement requirements apply to the Services of this Contract.
The Contractor and all of its subcontractors (including all lower-tier subcontractors) shall meet
the following State and Federal requirements. The requirements are specified as follows:

A. Non-Discrimination Clause

Contractor agrees to comply with Administrative Code Chapters 12B and 12C, and all applicable
Federal civil rights and non-discrimination laws, including those listed on page 65 of the WIFIA
Handbook.
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1) The Contractor shall, in all solicitations or advertisements for employees placed by or on
behalf of the Contractor, state that all qualified applicants will receive consideration for
employment without regard to race, creed, color, or national origin.

2) The Contractor shall send to each labor union or representative of workers with which he
as a collective bargaining agreement or other contract or understanding, a notice, to be provided
by the agency contracting officer, advising the labor union or workers' representative of the
Contractor's commitments under Section 202 of Executive Order No. 11246 of September 24,
1965, and shall post copies of the notice in conspicuous places available to employees and
applicants for employment.

3) The Contractor shall comply with all provisions of Executive Order No. 11246 of Sept.
24, 1965, and of the rules, regulations, and relevant orders of the Secretary of Labor. The
Contractor shall furnish all information and reports required by Executive Order No. 11246 of
September 24, 1965, and by the rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto, and shall permit access to its books, records, and accounts by the contracting
agency and the Secretary of Labor for purposes of investigation to ascertain compliance with
such rules, regulations, and orders. In the event of the Contractor's noncompliance with the
nondiscrimination clauses of this contract or with any of such rules, regulations, or orders, this
contract may be cancelled, terminated or suspended in whole or in part and the Contractor may
be declared ineligible for further Government contracts in accordance with procedures
authorized in Executive Order No. 11246 of Sept 24, 1965, and such other sanctions may be
imposed and remedies invoked as provided in Executive Order No. 11246 of September 24,
1965, or by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law.

4) The Contractor shall include the provisions above in every subcontract or purchase order
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to
Section 204 of Executive Order No. 11246 of Sept. 24, 1965, so that such provisions will be
binding upon each subcontractor or vendor. The Contractor shall take such action with respect to
any subcontract or purchase order as the contracting agency may direct as a means of enforcing
such provisions including sanctions for noncompliance. Provided, however, that in the event the
Contractor becomes involved in, or is threatened with, litigation with a subcontractor or vendor
as a result of such direction by the contracting agency, the Contractor may request the United
States to enter into such litigation to protect the interests of the United States.

5) Reserved (Submittal Requirements)

B. Excluded Parties List

1) The SFPUC, Contractor, and subcontractors shall not contract or subcontract with any
party who is debarred or suspended or otherwise excluded from or ineligible for participation in
federal assistance programs under Executive Order 12549, "Debarment and Suspension."

2) Suspension and debarment information can be accessed at http://www.sam.gov.
Contractor acknowledges that failing to disclose the information as required at 2 CFR 180.335
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may result in the termination, delay or negation of this Agreement, or pursuance of legal
remedies, including suspension and debarment.

3) The SFPUC will not consider or award an Agreement to any Contractor appearing on the
Excluded Parties List. Any proposal received from a Contractor appearing on the Excluded
Parties List will be rendered not qualified and will be rejected. The Contractor and its
subcontractors shall not subcontract any portion of the work to any subcontractor appearing on
the Excluded Parties List.

4) Reserved (Submittal Requirements)
C. American Iron and Steel Requirements

1) This Project is subject to the American Iron and Steel requirements of H.R. 3547,
“Consolidated Appropriations Act, 2014 (“Appropriations Act”) and H.R. 3080 “Water
Resources Reform and Development Act of 2014” (“WRRDA?) for all equipment and materials
that are procured. To the extent the American Iron and Steel requirements apply to this Project,
the aforementioned requirements are incorporated by reference therein.

2) General information on the AIS requirement is located on the EPA website at:
http://water.epa.gov/grants_funding/aisrequirement.cfm

3) A guidance document “Implementation of American Iron and Steel provisions of PL 113-
76, Consolidated Appropriations Action, 2014 dated March 20, 2014 further describing the

requirements is located on the EPA website at: http://www.epa.gov/sites/production/files/2015-
09/documents/ais-final-guidance-3-20-14.pdf

4) Contractor agrees to the following:

a) Contractor acknowledges to and for the benefit of the City that Contractor
understands that goods and services for the Project are being funded with monies made available
by the Clean Water State Revolving Fund and Water Infrastructure Finance and Innovation Act,
which have statutory requirements commonly known as “American Iron and Steel;” and that
requires all of the applicable iron and steel products used in the Project to be produced in the
United States including iron and steel products provided for the Project;

b) During performance of the Project, contractors, consultants, vendors and suppliers
must comply with the American Iron and Steel requirements; and

c) Contractor represents and warrants to and for the benefit of the City and the State
that (1) the Contractor has reviewed and understands the American Iron and Steel requirements,
and (2) if, and as, directed by the City, Contractor shall monitor American Iron and Steel
compliance by the contractors, vendors and suppliers on the Project, unless a waiver of the
requirement is approved.

d) Notwithstanding any other provision this Agreement, any failure to comply with
this provision by the Contractor shall permit the City or State to recover as damages against the
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Contractor for any loss, expense, or cost incurred by the City or State resulting from any such
failure (including without limitation any impairment or loss of funding, whether in whole or in
part, from the State or any damages owed to the State by the City).

D. New Restrictions on Lobbying

1) Section 1352 of Title 31, United States Code, provides that none of the funds
appropriated by any Act of Congress may be expended by a recipient of a contract, grant, loan,
or cooperative agreement to pay any person for influencing or attempting to influence an officer
or employee of any Federal agency, a Member of Congress, or an employee of a Member of
Congress in connection with the award or making of a Federal contract, grant, loan, or
cooperative agreement or the modification thereof. EPA interprets this provision to include the
use of appropriated funds to influence or attempt to influence the selection for assistance under
the WIFIA program.

2) Certification: Contractor and subconsultants must certify, to the best of his or her
knowledge and belief, that:

a) No Federal appropriated funds have been paid or will be paid, by or on behalf of
the undersigned, to any person for influencing or attempting to influence an officer or employee
of an agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with the awarding of any Federal contract, the making of any
Federal grant, the making of any Federal loan, the entering into of any cooperative agreement,
and the extension, continuation, renewal, amendment, or modification of any Federal contract,
grant, loan, or cooperative agreement.

b) If any funds other than Federal appropriated funds have been paid or will be paid
to any person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, “Disclosure Form to Report
Lobbying,” in accordance with its instructions.

Standard Form-LLL: https://www.ecfr.gov/graphics/pdfs/34-437.eps.pdf
Instructions: https://www.ecfr.gov/graphics/pdfs/34-438.eps.pdf

c) The undersigned shall require that the language of this certification be included in
the award documents for all subawards at all tiers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients shall certify
and disclose accordingly.

d) This certification is a material representation of fact upon which reliance was
placed when this transaction was made or entered into. Submission of this certification is a
prerequisite for making or entering into this transaction imposed by section 1352, title 31, U.S.
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Code. Any person who fails to file the required certification shall be subject to a civil penalty of
not less than $10,000 and not more than $100,000 for each such failure.

3) Submission Requirements: Contractor shall submit a completed Attachment G,
Restrictions on Lobbying Certificate (1) within two weeks after award of the Agreement, and (2)
at the end of each calendar quarter in which there occurs any event that materially affects the
accuracy of the information contained in any certification previously filed.

E. Wage Determinations

Included within Exhibit A to this Section is a copy of the DB prevailing wage determinations
applicable to the Work of this Contract. Refer to Section III for the full prevailing wage
requirements that are mandatory for the Contractor and all subcontractors under this Contract.

F. Trafficking in Persons

The requirements of the Trafficking Victims Protection Act of 2000 apply to this Contract. The
Contractor, including, without limitation, subconsultants (including all sub-tier subconsultants)
and their employees may not engage in severe forms of trafficking in persons during the term of
this Contract, procure a commercial sex act during the term of this Contract, or use forced labor
in the performance of this Contract. The Contractor must include this provision in its contracts
and subcontracts for the performance of any work arising from or related to this Contract. The
Contractor must inform the State Water Board immediately of any information regarding a
violation of the foregoing. The Contractor understands that failure to comply with this provision
may subject the State Water Board to loss of federal funds. The Contractor agrees to compensate
the State Water Board for any such funds lost due to its failure to comply with this condition, or
the failure of its contractors or subcontractors to comply with this condition.

V. Forms and Other Documents Incorporated by Reference

1. Other RFP Appendices:
e Appendix E: CMD Attachment 2

e Appendix F: San Francisco Administrative Code Chapters 12B & 12C Declaration:
Non-Discrimination in Contracts and Benefits (EBO Form 12B-101)

2. SRF/WIFIA Attachments to be submitted:

e Attachment A: DBE Good Faith Effort Certification and Commitment Certificate
(submit with Proposal)

e Attachment B: DBE Proposer’s List (submit with proposal or within five [5] days of
being identified as the Highest Ranked Proposer)

e Attachment C: SWRCB Form 4500-2 (submit if applicable)

e Attachment D: SWRCB Form 4500-3 (submit with Proposal, if applicable)

e Attachment E: SWRCB Form 4500-4 (submit with Proposal)

e Attachment F: Certification of Proposer Regarding Debarment and Suspension
(submit with Proposal)
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e Attachment G: Restrictions on Lobbying Certificate (submit within two [2] weeks of
award)

3. SRF/WIFIA Exhibits:
e Exhibit A: Davis Bacon Requirements
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PUBLIC UTILITIES COMMISSION

City and County of San Francisco

RESOLUTION NO. 18-0042

WHEREAS, San Francisco Public Utilities Commission (SFPUC) staff have developed a
project description under the Sewer System Improvement Program (SSIP) for the solids handling

improvements at the Southeast Water Pollution Control Plant, otherwise known as Project No.
CWWSIPDPO1, Biosolids Digester Facilities Project (BDFP or Project); and

WHEREAS, The objectives of the Project are to replace the existing solids treatment
facilities at the Southeast Water Pollution Control Plant (SEP) with new infrastructure with
modern and more efficient treatment technologies to protect public health and safety and provide
continued regulatory compliance, maximize the efficiency of the current treatment process
operations and maintenance, staffing resources, and the use of existing SFPUC infrastructure,
reliably meet treatment capacity for projected 2045 flows and loads associated with projected
population growth; beneficially use 100 percent of biosolids generated, beneficially use 100% of
digester gas generated, build critical processes with redundant infrastructure to provide reliability
and operational flexibility, improve seismic reliability, limit noticeable odors from BDFP
facilities to the SEP property boundary, provide visual improvements that promote a cohesive
architectural design and identity at the BDFP site, enhance the overall aesthetics, and improve
the public edges in a manner consistent with the surrounding neighborhood and the rest of the
SEP, design and site new facilities to accommodate or adapt to expected sea level rise over their
expected life, allow for timely construction of the proposed BDFP; and maintain rate payer
affordability; and

WHEREAS, On May 9, 2017, by Resolution No. 17-0110, this Commission awarded
Agreement No. WW-647R to MWH Constructors/ Webcor Builders, Joint Venture (JV) as a
Construction Manager/General Contractor (CM/GC) to provide pre-construction services for the
proposed Project and, subject to the completlon of environmental review and the Commission’s
approval of the Project, to provide construction services to deliver the Project; and

WHEREAS, The Notice-to-Proceed date for MWH Constructors/ Webcor Builders TV
for Pre-Construction was set on October 30, 2017; and

WHEREAS, On March 8, 2018, the Planning Commission reviewed and considered the
Final Environmental Impact Report (FEIR) in Planning Department File No. 2015-000644ENV,
consisting of the Draft EIR and the Responses to Comments document, and found that the
contents of said report and the procedures through which the FEIR was prepared, publicized and
reviewed complied with the provisions of the California Environmental Quality Act (CEQA), the
CEQA Guidelines and Chapter 31 of the San Francisco Administrative Code, and found further
that the FEIR reflects the independent judgment and analysis of the City and County of San
Francisco, is adequate, accurate and objective, and that the Comments and Responses document
contains no significant revisions to the Draft EIR, and certified the completed said FEIR in
compliance with CEQA and the CEQA Guidelines in its Motion No. M-20129 and




WHEREAS, This Commission has reviewed and considered the information contained
in the FEIR, all written and oral information provided by the Planning Department, the public,
relevant public agencies, SFPUC and other experts and the administrative files for the Project
and the EIR; and

WHEREAS, The Planning Department is the custodian of records, located in File No.
2015-000644ENV, at 1650 Mission Street, Fourth Floor, San Francisco, California; and

WHEREAS, The FEIR, the CEQA Findings and the Mitigation, Monitoring and
Reporting Program (MMRP), were made available to the public and this Commission for the
Commission’s review, consideration and action; now, therefore, be it

RESOLVED, This Commission has reviewed and considered the FEIR and hereby
adopts the CEQA Findings, including the Statement of Overriding Considerations, attached
hereto as Attachment A and incorporated herein as part of this Resolution by this reference
thereto, and adopts the MMRP attached to this Resolution as Attachment B and incorporated
herein as part of this Resolution by this reference thereto; and be it

FURTHER RESOLVED, That this Commission hereby approves Project No.
CWWSIPDPO1, Biosolids Digester Facilities Project, and authorizes staff to proceed with
actions necessary to implement the Project; and be it

FURTHER RESOLVED, That this Commission hereby authorizes the General Manager
to proceed to the Construction Phase for MWH Constructors/ Webcor Builders, JV to deliver the
new Biosolids Digester Facilities at SEP, in accordance with the terms and conditions of
Agreement No. WW-647R, subject to Board of Supervisors release of appropriated project funds
and the Controller’s certification of funds.

I hereby certify that the foregoing resolution was adopted by the Public Utilities
Commission at its meeting of March 13, 2018.

Mo ok

Secretary, Public Utilities Commission



PUBLIC UTILITIES COMMISSION

City and County of San Francisco

RESOLUTION NO. 18-0078

WHEREAS, The Southeast Water Pollution Control Plant (SEP) Biosolids Digester
Facilities Project (BDFP) was deemed critical to provide major overhauls to outdated digester
and solids handling facilities at SEP; and

WHEREAS, In light of the large scope and the complexity of the BDFP, it is necessary to
procure the services of a qualified Construction Management (CM) firm to provide specialized
CM services to augment San Francisco Public Utilities Commission (SFPUC) staff through
Agreement No. PR0O.0068, Biosolids Dlgester Facilities Construction Management (CM) Staff
Augmentation Services; and

WHEREAS, The estlmated cost of professional services is $42,000,000; and
WHEREAS, A Request for Proposals (RFP) was advertised on January 24, 2018; and

WHEREAS, Services are anticipated to begin in August 2018 and end in July 2025, for a
total agreement duration of seven years; and

WHEREAS, The SFPUC received a sole proposal from Arcadis U.S., Inc. (Arcadis) in
response to the RFP; and

WHEREAS, SFPUC and Contract Monitoring Division (CMD) staff has confirmed that
Arcadis met the rmmm “ 'uahﬁcatlons and other pre-award requirements; and ‘

Htae

WHEREAS, SFPUC staff has detenmned that Arcadis is highly qualified to perform the
services identified in the RFP and that further outreach, re-advertisement, or modification of the
RFP would not change the outcome of receiving additional proposals; and

WHEREAS, CMD has established a subconsulting requirement of 20% Local Business
Enterprise (LBE) participation (of the total value of services to be provided) for this agreement,
and Arcadis has committed to 20.33% LBE participation; and

WHEREAS, Failure to reach successful agreement on contract terms and conditions
within two weeks of the date of the Board of Supervisors’ authorization to execute the Agreement
may result in re-advertising and re-selecting consultants at the discretion of the City; and

WHEREAS, The firm being awarded a contract by the SFPUC must be in compliance
with the Equal Benefits Provisions of Chapter 12B of the City’s Administrative Code either at
the time of the award, or within two weeks of the date of the Board of Supervisors’ authorization
to execute the Agreement; failure of the Proposer to obtain compliance certification from CMD
may, in the General Manager’s sole discretion, result in re-advertising and re-selecting
consultants at the discretion of the City; and

WHEREAS, Funds for this agreement will be available at the time of award from
CWWSIPDPO1, SEP Biosolids Digester Facilities Project; and

WHEREAS, On' March 28, 2013, by Resolution No. 13-0086, this Commission awarded
Agreement No. CS-235 to Brown & Caldwell to provide planning and engineering services for
the Biosolids Digester Facilities Project (BDFP); and




WHEREAS, On May 9, 2017, by Resolution No. 17-0110, this Commission awarded
Agreement No. WW-647R to MWH Constructors/Webcor Builders, Joint Venture (JV) as a

Construction Manager/General Contractor (CM/GC) to provide preconstruction services for the
BDFP; and

WHEREAS, On March 13, 2018 via Resolution 18-0042 this Commission adopted
California Environmental Quality Act (CEQA) Findings, including the Statement of Overriding
Considerations and the Mitigation and Monitoring Reporting Program, approved Project No.
CWWSIPDPO1, and authorized staff to proceed with necessary actions to implement the Project;
now, therefore, be it A

RESOLVED, That this Commission hereby approves the selection of Arcadis U.S., Inc.;
awards the Sewer System Improvement Program (SSIP)-funded Agreement No. PRO.0068,
Biosolids Digester Facilities CM Staff Augmentation Services, to provide fully qualified and
experienced construction management personnel to assist the SFPUC in managing the
construction of the Biosolids Digester Facilities Project; and authorizes the General Manager of
the SFPUC to negotiate and execute a professional services agreement with Arcadis for an
amount not-to-exceed $42,000,000, and with a duration of seven years, subject to Board of
Supervisors approval pursuant to Charter Section 9.118.

I hereby certify that the foregoing resolution was adopted by the Public Utilities
Commission at its meeting of May 8, 2018.

lsnas \oed

Secretary, Public Utilities Commission



PUBLIC UTILITIES COMMISSION
City and County of San Francisco

RESOLUTION NO. 25-0071

WHEREAS, The San Francisco Public Utilities Commission (SFPUC) has undertaken the
Biosolids Digester Facilities Project (BDFP) to address aging infrastructure at the Southeast Water
Pollution Control Plant and to replace existing digesters and biosolids handling facilities that use
outdated technology and are at the end of their useful life span. By this project, the SFPUC seeks
to maintain long-term regulatory compliance and system reliability; and

WHEREAS, In light of the large scope and the complexity of the BDFP, it is necessary to
maintain the services of a qualified Construction Management (CM) firm to provide specialized
CM services to augment San Francisco Public Utilities Commission (SFPUC) staff through
Contract No. PRO.0068, Biosolids Digester Facilities Construction Management (CM) Staff
Augmentation Services; and

WHEREAS, On March 28, 2013, by Resolution No. 13-0086, this Commission awarded
Contract No. CS-235, Planning and Engineering Services, Southeast Plant Biosolids Digester
Facilities, to Brown & Caldwell, to provide planning and engineering services for the Biosolids
Digester Facilities Project, and on July 16, 2013, by Resolution No. 243-13, the Board of
Supervisors approved the award of that contract; and

WHEREAS, On May 9, 2017, by Resolution No. 17-0110, this Commission awarded
Wastewater Enterprise Construction Manager/General Contractor (CM/GC) Contract No. WW-
647R, Southeast Water Pollution Control Plant Biosolids Digester Facilities Project to MWH
Constructors/Webcor Builders Joint Venture, and authorized the commencement of pre-
construction services under the contract; and

WHEREAS, On March 8, 2018, by Motion No. M-20129, the San Francisco Planning
Commission certified the Final Environmental Impact Report (Final EIR) for the Biosolids
Digester Facilities Project (Case No. 2015-000644ENV), as required by the California
Environmental Quality Act (CEQA); and

WHEREAS, On March 13, 2018, by Resolution No. 18-0042, this Commission approved
the Biosolids Digester Facilities Project and adopted the CEQA Findings, including the Statement
of Overriding Considerations and the Mitigation Monitoring and Reporting Program, as required
by the CEQA; and

WHEREAS, On July 12, 2024, the San Francisco Planning Department issued Addendum
1 to the Final EIR (Modified Case No. 2015-000644ENV-03) and on December 20, 2024, the San
Francisco Planning Department issued Addendum 2 to the Final EIR (under Case No. 2015-
000644ENV); and

WHEREAS, The San Francisco Planning Department is the custodian of records, located
in File No. 2015-000644ENYV and Modified Case No. 2015-000644ENV-03, at 49 South Van Ness



Avenue, Suite 1400, San Francisco, California 94103, which have been made available for review
by this Commission and the public, and those files are part of the record before this Commission;
and

WHEREAS, Staff has made the Project files, including the Final EIR, Resolution No. 18-
0042, the CEQA Findings, including the Statement of Overriding Considerations and the
Mitigation Monitoring and Reporting Program, and the Addendums to the Final EIR available for
review by this Commission and the public, and those files are part of the record before this
Commission; and

WHEREAS, This Commission has reviewed and considered the information contained in
the Final EIR, Resolution No. 18-0042, the CEQA Findings, including the Statement of Overriding
Considerations and the Mitigation Monitoring and Reporting Program, and the Addendums to the
Final EIR, and all written and oral information provided by the San Francisco Planning
Department, the public, relevant public agencies, SFPUC and other experts and the administrative
files for the Project; and

WHEREAS, On May 8, 2018, by Resolution No. 18-0078, the Commission awarded this
Contract No. PRO.0068, Biosolids Digester Facilities Construction Management Staff
Augmentation Services, with an amount not-to-exceed $42,000,000 and with a contract duration
of seven years, with Arcadis U.S., Inc., subject to Board of Supervisors approval; and

WHEREAS, On June 26, 2018, by Resolution No. 205-18, the Board of Supervisors
approved the award of this contract; and

WHEREAS, Staff recommends that this Commission approve Amendment No. 1 to
Contract No. PRO.0068 to reflect the current schedule and budget for the Biosolids Digester
Facilities Project and to ensure continued construction management support through the
completion and start-up and commissioning of the new biosolids digester facilities; and

WHEREAS, The Contract Monitoring Division established a 20% Local Business
Enterprise (LBE) subcontracting participation requirement (of the total value of services to be
provided) for this contract, and Arcadis U.S., Inc., committed to 20.33% LBE subcontractor
participation with its proposal, and this remains unchanged; and

WHEREAS, Funds for these contracts are available from Project No. 10015796, Biosolids
Digester Facilities Project; now, therefore, be it

RESOLVED, This Commission has reviewed and considered the Final EIR and the
Addendums to the Final EIR and the record as a whole, and finds that the Final EIR and
Addendums are adequate for its use as the decision—making body for the Project and incorporates
the CEQA Findings, including the Statement of Overriding Considerations and Mitigation
Monitoring and Reporting Program, Resolution No. 18-0042 by this reference thereto as though
set forth in this Resolution; and, be it



FURTHER RESOLVED, This Commission finds that since the Final EIR and the
Addendums to the Final EIR were finalized, there have been no substantial Project changes and
no substantial changes in Project circumstances that would require major revisions to them due to
the involvement of new significant environmental effects or an increase in the severity of
previously identified significant impacts, and there is no new information of substantial importance
that would change the conclusions set forth in them; and, be it

FURTHER RESOLVED, That this Commission hereby approves Amendment No. 1 to
Contract No. PRO.0068, Biosolids Digester Facilities Construction Management Staff
Augmentation Services, with Arcadis, U.S., Inc., increasing the contract amount by $26,500,000
and increasing the contract duration by three years and nine months, for a total not-to-exceed
contract amount of $68,500,000 and a total contract duration of 10 years and nine months, subject
to Board of Supervisors approval under Charter Section 9.118.

I hereby certify that the foregoing resolution was adopted by the San Francisco Public Utilities

Commission at its meeting of May 13, 2025.

Director of Comm/ sion Affairs
San Francisco Public Utilities Commission
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. . .. Received On:
San Francisco Ethics Commission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #: 250578
Phone: 415.252.3100 . Fax: 415.252.3112
ethics.commission@sfgov.org . www.sfethics.org Bid/RFP #:

Notification of Contract Approval
SFEC Form 126(f)4
(S.F. Campaign and Governmental Conduct Code § 1.126(f)4)
A Public Document

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. Formore information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers

1. FILING INFORMATION
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only)

original
AMENDMENT DESCRIPTION - Explain reason for amendment

2. CITY ELECTIVE OFFICE OR BOARD
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER

Board of Supervisors Members

3. FILER’S CONTACT

NAME OF FILER’S CONTACT TELEPHONE NUMBER
Angela calvillo 415-554-5184
FULL DEPARTMENT NAME EMAIL
office of the Clerk of the Board Board.of.Supervisors@sfgov.org
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER
Carolyn chiu 415-597-6984
FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL
PUC Project Management Bureau cchiu@sfwater.org
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5. CONTRACTOR

NAME OF CONTRACTOR TELEPHONE NUMBER
Arcadis U.S. 415-374-2744
STREET ADDRESS (including City, State and Zip Code) EMAIL

100 Montgomery St Suite 300, San Francisco, CA 94104

6. CONTRACT

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)
250578

DESCRIPTION OF AMOUNT OF CONTRACT

NTE 68,500,000

NATURE OF THE CONTRACT (Please describe)

The Contractor is to provide Construction Management (CM) Staff Augmentation services for the

SFPUC’s Biosolids Digester Facilities Project. CM support services, in coordination with
SFPUC staff, includes but are not Timited to, pre-construction services, construction
administration, construction inspection, construction .contracts management and project
controls

7. COMMENTS

8. CONTRACT APPROVAL

This contract was approved by:
|:| THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

El

Board of Supervisors

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 2
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9. AFFILIATES AND SUBCONTRACTORS

List the names of (A). members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

1 Brookes/ Arcadis Alan CEO

2 Duperat-vergne/ Arcadis virginie CFO

3 Cowlard/ Arcadis Mark other Principal officer
4 Dekker/ Arcadis Hans other Principal officer
5 Christie/ Arcadis Edel other Principal officer
6 Barker/ Arcadis Emily other Principal officer
7 Marra/ Arcadis Carmine other Principal officer
8

9

10

11

12

13

14

15

16

17

18

19
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 4



Docusign Envelope ID: 7001ED75-3AC1-4626-AFC9-CF8306E56FEOQ

9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

49

50

I:I Check this box if you need to include additional names. Please submit a separate form with complete information.
Select “Supplemental” for filing type.

10. VERIFICATION ‘

I have used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

| certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR DATE SIGNED
CLERK

BOS Clerk of the Board
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San Francisco
 Water

Services of the San Francisco Public Utilities Commission

FROM: Jeremy Spitz, Policy and Government Affairs
DATE: May 16, 2025
SUBJECT: [Agreement Amendment - Arcadis U.S. Inc - PRO.0068,

Biosolids Digester Facilities Construction Management
Staff Augmentation Services - Not to Exceed $68,500,000]

Please see attached a proposed Resolution approving and authorizing the General
Manager of the San Francisco Public Utilities Commission to execute Amendment No.
1 to Contract No. PR0O.0068, Biosolids Digester Facilities Construction Management
Staff Augmentation Services, with Arcadis U.S. Inc., increasing the contract amount by
$26,500,000 for a total not to exceed contract amount of $68,500,000, and increasing
the contract duration by three years and nine months for a new total contract
duration of 10 years and nine months, for the period of August 2018 to May 2029, to
reflect the current schedule and budget for the Biosolids Digester Facilities Project,
and to ensure continued qualified and experienced construction management support
through the completion of the new biosolids digester facilities, pursuant to Section
9.118 of the San Francisco Charter.

The following is a list of accompanying documents:

. Proposed Resolution (Word Doc Version)

. Draft Amendment (Word Doc Version)

. Form 126 (PDF Version)

. Executed Agreement (PDF Version)

. SFPUC Resolution No. 18-0042 (PDF Version)
. SFPUC Resolution No. 18-0078 (PDF Version)
. SFPUC Resolution No. 25-0071 (PDF Version)

Please contact Jeremy Spitz at jspitz@sfwater.org if you need any additional
information on these items.

OUR MISSION: To provide our customers with high-quality, efficient and reliable water, power and sewer
services in a manner that values environmental and community interests and sustains the resources entrusted
to our care.

525 Golden Gate Avenue, 13th Floor
San Francisco, CA 94102

T 415.554.3155
F 415.554.3161

TTY 415.554.3488

Daniel L. Lurie
Mayor

Kate H. Stacy
President

Joshua Arce
Vice President

Avni Jamdar
Commissioner

Steve Leveroni
Commissioner

Dennis J. Herrera
General Manager






