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FILE NO. 120687 RESOLUTION NO.

[Contract Amendment - Treasure Island Development Authority - AMEC Geomatrix, Inc. - Not
to Exceed $2,037,400]

Resolution retroactively approving an amendment to the contract between the Treasure
Island Development Authority and AMEC Geomatrix, Inc. to extend the term through

June 30, 2013 and to increase the not‘ to exceed amount to $2,037,400.

WHEREAS, Former Naval Station Treasure Island is a military base located on
Treasure Island and Yerba Buena Island (together, the “Base”), which is currently owned by
the United States of America (“the Federal Government”); and,

WHEREAS, Treasure Island was selected for closure and disposition by the Base
Realignment and Closure Colmmission in 1993, acting undér Public Law 101-510, and its
subsequent amendments; and,

WHEREAS, On May 2,.1997, the Board of Supervisors passed Resolution No. 380-97,
authorizing the Mayor’s Treasure Island Project Office to establish a nonprofit public béneﬂt
corporation known as the Treasure Island Development Authority (the “Authority”) to act as a
single entity focused on the planning, redevelopment, reconstruction, rehabilitation, reuse and
conversion of the Base for the public intérest, convenience, welfare and common benefit of
the inhabitants of the City and County of San Francisco; and,

WHEREAS, Under the Treasure Island Conversion Act of 1997, which amended
Section 33492.5 of the California Health and Safety Code and added Section 2.1 to
Chapter 1333 of the Statutes of 1968 (the “Act”), the California Legislature (i) authorized the
Cvity's Board of SupeNisors to designate the Authority as a redevelopment agency under
California redevelopment law with authority over the Base, and (ii) with respect to those
portions of the Base which are subject to Tidelands Trust, vested in the Authority the authority

to administer the public trust for commerce, navigation and fisheries as to such property; and,
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WHEREAS, On October 17, 2005, the Board of Directors adopted Resolution No. 05-
039-10/12 designating the Office of Economic and Workforce Developmeht as the lead
negotiator in all negotiations related to the overall redevelopment and conversion of the Base
to civilian uses, inciuding without limitation, negotiations regarding the terms and conditions
for the long term redevelopment of the Treasure Island Marina and the redevelopment of the
Base; and, |

WHEREAS, The Board of Supervisors rescinded designation of the Authority as the
redevelopment agency for Treasure Island under California Commuhity Rédevelopment Law
in Resolution No. 11-12; and that such rescission does not affect Authority’s status as the
Local Reuse Authority for Treasure Island or the tidelands trust trustee for the portions of
Treasure Island subject to the tidelands trust, or any of the other powers or authority; and,

WHEREAS, AMEC Geomatrix, Inc. ("Contractor" or “Geométrix") was selected by the
City’s Department of Public Works (‘DPW") as an “as-needed” contractor to provide
environmental review and remediation activities based on a public Request for Proposals
process; and, »

'~ WHEREAS, Contractor performed services under a contract with DPW for several
agencies and locations, including Treasure Istand; and, |

WHEREAS, The Authority amended the contract from time to time to extend the term
and to directly contract with Contractor; and, | 7 _

WHEREAS, On February '12, 2003, because of Contractor's knowledge of the Navy's
environmental remediation program at the Base; the Authority authorized the Executive
Director to execute a new contract with Contractor for an amount not to exceed $541,000 to

perform certain services, including monitoring the Navy's on-going environmental remediation

program; and, -

Treasure Island Development Authority Page 2
BOARD OF SUPERVISORS 6/21/2012




—N

N N N NN [\ - N A - RN - — — —_ N
(@)} NN w N - () © oo ~ » [$)] ELN w N —

O W 0 N OO o bW N

WHEREAS, On June 9, 2004, the Authority extended the term of the Contractor
contract for an additional two (2) months; and,

WHEREAS, On December 8, 2004, the Authority retroactively extended the term of the
contract through June 30, 2005 and increased the not-to-exceed amount of the Contractor
contract to $719,000; and,

WHEREAS, On July 13, 2005, the Authority retrqactively extended the term of the
Contractor contract through June 30, 2006 and increased the not-to-exceed amount of the
contract to $899,000; and,

WHEREAS, On May 31, 2006, the Authority extended the term of the Contractor
contract through June 30, 2007 and increased the not-to-exceed amount of the contract to
$1,079,000; and,

WHEREAS, On May 9, 2007, the Authority extended the term of the Contractor
contract through June 30, 2008 and increased the not-to-exceed amount of the contract to
$1,259,000; and,

WHEREAS, On May 14, 2008, the Authority extended the term of the Contractor
contract through June 30, 2009 and increased the not-to-exceed amount of the contract to
$1,439,000; and, | | | |

WHEREAS, On May 13, 2009,. the Authority, with Board of Supervisors approval,
extended the term of the Contractor contract through Juné 30, 2010 and increased the not-to-
exceed afnount of the contract to $1,619,000; and,

WHEREAS, On July 1, 2010, the Authority, with Board of Supervisors approval,v
extended the term of the Contractor contract through June 30, 2011 and increased the not-to-
exceed amount of the contract to $1,799,000; and,

WHEREAS, On June 22, 2011, the Authority, with Board of Supervisors approval,

extended the term of the Contractor contract through June 30, 2012; and,
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WHEREAS, The Authority believes that the on-going role of Contractor is important
and merits amendment of the existing contract in order to (a) maintain the continuity of
oversight of the Navy's environmental remediétion program; (b) avoid the potential _challenges
associated with the learning curve inherent in selecting and bringing a new engineering
contractor up to speed; and (c) continue to assiét the Authority in property transfer and master
developer negotiations to protect the Authority’s interests and to support the redevelopment
plans; and, 7

WHEREAS, The Authority desires to amend the contract with Contractor to extend the
term of the contract and increase the total not-to-exceed amount of the contract, consistent
with the Authority's need for on-going monitoring of the Navy’s environmental cleanup
program; and,

WHEREAS, On April 19, 2012 at a properly noticed meeting, the Authority, subject to

Board of Supervisors' approval, authorized the Treasure Island Project Director to execute the

amendment to the contract with Contractor to extend the term thereof through June 30, 2013

- and increase the not-to-exceed amount to $2,037,400; and,

WHEREAS, The Act and Authority's bylaws require the Board of Supervisors' approval
of any contract that the Authority -enters having a term in excess of ten (10) years or
anticipated revenues of $1>,OO0,000; and,

WHEREAS, The contract, as amended, is a contract for an amount in excess of
$1,000,000; now therefore be it

RESOLVED, That the San Francisco Board of Supervisors hereby retroactively
approves the amendment to the Geomatrix contract; and, be it

FURTHER RESOLVED, That the San Francisco Board of Supervisors hereby
authorizes the Treasure Island Development Project Director to retroactively execute and

enter into the amendment to the Geomatrix contract in substantially the form of the
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amendment to the Geomatrix contract on file with the Clerk of the Board of Supervisors in File

No._120687 , which is hereby'declared to be a part of this motion as if set forth fully

herein, and any additions, amendments or other modifications to such amendment (including,
without limitation, its exhibits) that the Treasure Island Development Project Director
determines, in bonsultation with the City Attorney, are in the best interests of the Authority and
do not otherwise materially increase the obligations or Iiabilities of the Authority, and are

necessary or advisable to effectuate the purpose and intent of this resolution.

RECOMMENDED:
TREASURE ISLAND DEVELOPMENT AUTHORITY

o W

MICHAEL TYMOFF
Treasure Island Project Director
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JULY 25,2012

Item 9 ' Department:
File 12-0687 Treasure Island Development Authority (TIDA)

Legislative Objective

The proposed resolution would retroactively approve the Tenth Amendment to the existing
contract between Treasure Island Development Authority (TIDA) and AMEC Geomatrix, Inc.
(Geomatrix), to retroactively extend the term by one year from July 1, 2012 through June 30,
2013, and to increase the not-to-exceed amount by $238,400 from $1,799,000 to $2,037,400.

Key Points

» TIDA originally selected Geomatrix in 1998 to provide environmental engineering consulting
services from the Department of Public ‘Works’ as-needed list, developed through a competitive
Request for Proposal (RFP) process. In 2001, TIDA began directly contracting with Geomatrix
to provide environmental engineering services.

e In 2003, TIDA requested that the Navy begin negotiating an early transfer of the former
Treasure Island Naval Station, which includes Treasure Island and Yerba Buena Island, to
TIDA. Because of Geomatrix’s knowledge of the Navy’s environmental remediation program at
the former naval base, TIDA entered into a sole source contract with Geomatrix from April 1,
2003 to June 30, 2004, for a not-to-exceed amount of $541,000 to provide technical services
related to monitoring the Navy’s environmental remediation activities in preparation for the
transfer of the former Navy base to TIDA.

o Between June 2004 and June 2011, TIDA approved nine contract amendments, on a sole source
basis, extending the term from July 1, 2004 through June 30, 2012 because TIDA required
continuity in the program to oversee the Navy’s environmental remediation of the former naval
base prior as part of the transfer of the naval base to the TIDA.

o The total contract term from April 1, 2003 through June 30, 2012 is approximately nine years
and three months with a not-to- exceed amount of $1,799,000.

e The proposed resolution would retroactively approve the Tenth Amendment to the existing
contract between TIDA and Geomatrix, to extend the contract for one year and to increase the
not-to-exceed amount by $238,400 from $1,799,000 to $2,037,400. The Treasure Island/Yerba
Buena Island Development Project Manager states that TIDA plans to issue a new RFP for
environmental engineering services upon completion of the first transfer of property on the
formal naval base to TIDA, which is estimated to occur in approximately April 2013.

Fiscal Impacts

» The not-to-exceed increased amount for the proposed Tenth Amendment of the existing contract
is $238,400 or 13.3 percent more than the existing authorized not-to-exceed contract amount of
$1,799,000. Funds for the proposed Tenth Amendment in the amount of $238,400 are included
in TIDA’s FY 2012-13 budget, subject to final Board of Supervisors appropriation approval.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING JULY 25,2012

MANDATE STATEMENT / BACKGROUND

‘Mandate Statement

In accordance to the State’s Treasure Island Conversion Act of 1997 and Treasure Island
Development Authority’s (TIDA) bylaws and purchasing policy, all contracts entered into by
TIDA that have a term in excess of ten years or an amount of $1,000,000 or more require Board
of Supervisors approval by resolution.

Background

In November 1998, TIDA' first selected AMEC Geomatrix Inc. (Geomatrix) to provide various
environmental engineering consulting services from an existing Department of Public Works
(DPW) “as-needed” consultant list developed through a competitive Request for Proposals (RFP)
process. From November 1998 through June 2001, Geomatrix performed services to TIDA, as
well as services to other City departments, under the contract with DPW. From June 2001
through March 2003, TIDA directly contracted with Geomatrix for environmental engineering
consulting services.

In 2003, TIDA requested that the Navy begin negotiating an early transfer of the former Treasure
Island Naval Station, which includes Tréasure Island and Yerba Buena Island, to TIDA.
According to Ms. Kelly Pretzer, the Treasure Island/Yerba Buena Island Development Project
Manager, TIDA awarded a sole source contract to Geomatrix from April 1, 2003 to June 30,
2004, for a not-to-exceed amount of $541,000 to provide technical services related to monitoring
the Navy’s environmental remediation to prepare for the early transfer. Ms. Pretzer advises that
the basis for the sole source contract awarded was because of Geomatrix’s knowledge of the
Navy’s environmental remediation program at the former naval base.>

Between June 2004 and June 2011, TIDA approved nine contract amendments, on a sole source
basis, extending the term from July 1, 2004 through June 30, 2012 because TIDA required
continuity in the program to oversee the Navy’s environmental remediation of the former Naval
base prior as part of the transfer of the base to the City. The Board of Supervisors previously
approved the fourth through ninth amendments. Table 1 below details the original contract and
the nine amendments to the contract between TIDA and Geomatrix. The current Ninth
Amendment extends the contract term from July 1, 2011 through June 30, 2012. ‘

'On May 2, 1997, the Board. of Supervisors authorized the Mayor’s Treasure Island Project Office to establish the
Treasure Island Development Authority (TIDA), a nonproﬁt public benefits agency that manages the conversion of
the formal Treasure Island Naval Station from the Navy use to civilian use.

> As part of its transfer responsibilities, and pursuant to the Comprehensive Environmental Response,
Compensation, and Liability Act (CERCLA), the Navy has been undertaking an environmental remediation program
to meet federal and state requirements for transferring the naval station to TIDA in an environmental condition to
support TIDA's planned civilian use.

SAN FRANCISCO BOARD OF SUPERVISORS - BUDGE"i' AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING : JULY 25,2012

Table 1: Original Contract and Nine Amendments
to the Contract between TIDA and Geomatrix ‘
Contract " Time Frame Not-to-Exceed Increase in

Contract Amount Contract
Amount
Original April 1, 2003 - June 30, 2004 $541,000 -
First Amendment July 1, 2004 - August 31, 2004 $541,000 30
Second Amendment September 1, 2004 - June 30, 2005 $719,000 $178,000
Third Amendment July 1, 2005 - June 30, 2006 $899,000 $180,000
Fourth Amendment July 1, 2006 - June 30, 2007 ' $1,079,000 $180,000°
Fifth Amendment [ July 1, 2007 - June 30, 2008 $1,259,000 $180,000
Sixth Amendment July 1, 2008 - June 30, 2009 $1,439,000 $180,000
Seventh Amendment | July 1, 2009 - June 30, 2010 $1,619,000 $180,000
Eighth Amendment July 1, 2010 - June 30, 2011 $1,799,000 $180,000
Ninth Amendment July 1, 2011 - June 30, 2012 $1,799,000 . $0

The total contract term from April 1, 2003 through June 30, 2012 is approximately nine years
and three months with a not-to-exceed amount of $1,799,000. The total expenditures to date -
from April 1, 2003 through May 25, 2012 are $1,763,773, which is $35,227 or 2% less than the
current budgeted amount of $1,799,000.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would retroactively approve the Tenth Amendment to the existing
contract between TIDA and Geomatrix, to extend the term from July 1, 2012 through June 30,
2013 and to increase the not-to-exceed amount by $238,400 from $1,799,000 to $2,037,400.

According to Ms. Pretzer, TIDA requests to extend the contract by one year through June 30,
2013 because the “Initial Closing,” the first substantial transfer of property on Treasure Island
and Yerba Buena Island from the Navy to TIDA, has been rescheduled for approximately April
2013 due to delays in the Navy’s environmental remediation schedule and activities. Ms. Pretzer
notes that TIDA may need Geomatrix’s services for approximately two additional months after
the Initial Closing to prepare proper documentations to close the escrow on the property
conveyance.

As a result of the extended timeline for transferring the former Navy base from the Navy to
TIDA, the proposed amended services would authorize Geomatrix to continue (a) to oversee the
ongoing Navy environmental remediation (Task A) and (b) to assist TIDA with the property
transfer and master developer negotiations with the Navy (Task B). Under the proposed
amendment to the existing contract, proposed services performied by Geomatrix under Task A
are expected to increase, while services under Task B will remain unchanged.

The proposed environmental engineering services under Task A include:

e 111 federal Base Realignment and Closure Commission (BRAC) meetings, including
preparation, attendance, and documentation of the meetings, an increase of 23 meetings
from 88 meetings,

e 87 meetings supplemental technical meetings, including preparation, attendance, and
documentation of the meetings, an increase of 15 meetings from 72 meetings, :

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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e 292 technical document reviews, an increase of 56 document reviews from 236 document
reviews,

o 50 dataset reviews, an increase of 14 dataset reviews from 36 datasets reviews, and

e 4 assessments of the fieldwork with no additional increase in services.

The proposed environmental engineering services under Task B, with no proposed increases in
services, include: :
e 200 hours of technical support to draft a Request for Qualifications (RFQ) and select an
-environmental remediation contractor,
e 27 meetings and 26 conference calls of technical support to negotiate with the Navy and
regulators about property transfer issues,
e 40 supplemental technical meetings, including preparation, attendance, and
documentation of the meetings,
e 16 technical document reviews related to property transfer, and
e 5 presentations to the public and City officials.

According to Ms. Pretzer, TIDA requests to continue to contract with Geomatrix for the Tenth
Amendment, on a sole-source basis, because of (a) the importance of maintaining continuity of
oversight of the Navy’s environmental program, (b) satisfaction with the services provided by
the contractor and the relationships Geomatrix has established with the Navy and local, State,
and Federal regulatory agencies, and (c) the potential problems associated with the learning
curve of a new engineering team. Ms. Pretzer states that TIDA will issue a nrew RFP for
environmental engineering services upon the completion of the first transfer of property on the
naval base to TIDA, which is estimated to occur in approximately April 2013.

FISCAL IMPACTS

The not-to-exceed increased amount for the proposed Tenth Amendment of the existing contract
is $238,400 or 13.3% more than the existing authorized not-to-exceed contract amount of
$1,799,000. According to Ms. Pretzer, the increased not-to-exceed contract amount of $238,400
is based on the latest actual expenditures under the existing contract, which have averaged
$19,867 per month.

Ms. Pretzer states that the proposed contract is supported by revenues realized from leasing
activities on Treasure Island and Yerba Buena Island. Funds for the proposed Tenth Amendment
are included in TIDA’s FY 2012-13 budget, subject to final appropriation approval of the Board
of Supervisors. '

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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~ Table 2 below details the current contract budget and the proposed Tenth Amendment budget.

Table 2: Current Contract and Proposed Tenth Amendment Budget

Budget |  Proposed ‘ Total
Task Ul'ld.er Budget Under Increase in
Existing Tenth Contract
Contract Amendment
Tasks A: Monitor the Navy's Environmental
Remediation of Treasure Island
BRAC Closure Team Meetings $231,600 $262,200 $30,600
Supplemental Technical Meeting 137,700 137,700 0
Technical Documents Review 762,700 934,400 171,700
Data Review 82,000 | 100,000 18,000
Oversight of Field Work 22,000 22,000 | . 0
Subtotal 1,236,000 1,456,300 220,300
Contingency 112,900 131,000 18,100
Total ) : $1,348,900 $1,587,300 $238,400
Task B: Assist TIDA with Property Transfer and
Master Developer Negotiations . ‘
Technical Assistance $103,100 $103,100 |- $0
Supplemental Technical Meetings 122,000 122,000 0
Technical Documents Review 115,000 115,000 0
Presentations to Public and City officials 72,000 72,000 0
Subtotal 412,100 412,100 0|
Contingency 38,000 38,000 0
Total 450,100 450,100 0
Total Contract Budget $1,799,000 $2,037,400 $238,400

RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST






MICHAEL TYMOFF
TREASURE ISLAND PROJECT DIRECTOR

CITY & COUNTY OF SAN FRANCISCO

TREASURE ISLAND DEVELOPMENT AUTHORITY
ONE AVENUE OF THE PALMS,
"2N° FLOOR, TREASURE ISLAND
SAN FRANCISCO, CA 94130
(415) 274-0660 FAX (415) 274-0299
WWW.SFTREASUREISLAND.ORG

June 23, 2012

Ms. Angela Calvillo ' )
Clerk of the Board '
San Francisco Board of Supervisors

1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102

7
9¢ I HY SZRAC iR

Dear Ms. Calvillo

The Treasure Island Development Authority (“TIDA”) requests that the following piece of
legislation be formally introduced at the Board of Supervisors and calendared for hearing and
consideration of approval at the Board’s earliest convenience:

- Resolution retroactively approving an amendment to the contract between the Treasure
Island Development Authority and AMEC Geomatrix, Inc. to extend the term through
June 30, 2013 and to increase the not-to-exceed amount to $2,037,400. '

Please find enclosed one original and four copies of the materials for each item. Thank you for
your attention to this matter. Should your office have any questions, please do not hesitate to
contact me at 415-749-24388 '

Sincerely,

Michael Tymoff

~ Treasure Island Project Director

Cc: file



CITY & COUNTY OF SAN FRANCISCO MICHAEL TYMOFE
' TREASURE ISLAND PROJECT DIRECTOR
TREASURE ISLAND DEVELOPMENT AUTHORITY . X I
ONE AVENUE OF THE PALMS,
2"° FLOOR, TREASURE |SLAND
SAN FRANCISCO, CA 94130 - -
(415) 274-0660 FAX (415) 274-0299
WWW .SFTREASUREISLAND.ORG

MEMORANDUM
Subject: Resolution Retroactively Authorizing an Amendment to the Contract with

AMEC Geomatrix, Ine. to Extend the Term Through June 30, 2013 and Increase
Budget to $2,037,400 for Environmental Consultmg Serv1ces

Contact: Michael Tymoff, Treasure Island Project Director, 749-2488 -

. a’&i.’.;':
[

BACKGROUND

AMEC Geomatrix, Inc. (“Contractor”) was initially selected by the Department of Public Works._‘_ N
(DPW) through a public Request for Proposals process as part of a pool of “as needed” S
consultants to provide environmental rev;ew and remediation activities related to former Naval ;.
Station Treasure Island. On February 12,2003, the Authority authorized execution of a contract.’
for a not-to-exceed amount of $541,000 to provide technical services related to monitoring the "
Navy’s environmental remediation activities at Treasure Island. The contract was first amended
- in June 2004 to extend the term through;August 31, 2004. Between 2004 and 2010 the Authonty:ﬂ'. o
~ approved Second, Third, Fourth, Fifth, Sixth, Seventh, Eighth and Ninth contract amendments-* -+ = ..
- extending the term through June 30, 2012 and augmenting the budget consistent with add1t10na1 o
years of scope to a total not-to-exceed amount of $1,799,000. ' . o

At a February 22, 2006 meeting staff requested direction from the Authonty Board regardrng the.'_'_' '
need for the environmental engineering services, currently provided by Contractor, going :
forward. Staff indicated that there were two primary options for contracting for the necessary
services: (1) to rely on the prior competitive solicitation in which Contractor was selected and .
amend the existing contract, understanding that this would require approval of the contract from L
the Board of Supervisors who are required to approve the Authority contracts of more than o
$1,000,000; or (2) initiate a re-bid of the contract process by issuing a Request for Proposals and_
engaging in a new competitive sohc1tat1on process. The Authority Board directed staff to

continue to contract with Contractor baséd on the following factors '

e The importance of maintaining continuity of overs1ght of the Navy s env1ronmenta1
program;

e A high level of satisfaction with' fhe services being provided by Contractor and the
established relationships Contractbr has with the Navy and local, state and federal
regulatory agencies; R

¢ The potential problems associated with the learning curve that would be inherent with
bringing a new engineering team up to speed; and,



R

»ER
DDA between the Authority and TICD and it obligations pursuant to the Econemic Development
Conveyance Memorandum of Agreement (EDC MOA) between the Authority and the Navy.

B

PROPOSED CONTRACT AMENDMENT

Scope of Services and Budget. The am dment ‘would increase the total not-te exceed amount
of the contract to $2,037,400. The scope of work will continue to consist of two distinct tasks, . '; :
Task A and Task B, as described above. The Contractor is expected to_work almost exclusively -
on items under Task A services, at approximately $20,000 per month ($238,400 per year). As o
such, the total budget increase being requested is $238,400, for a total not-to-exceed budget of ;
$2,037,400. The contract will cont1nue to be paid on a time and materlals b351s

Term. The term of the amended contr ﬂ:% will be extended through June 30 2013.

Funds. The proposed modification would increase the total not-to- exceed amount to
$2,037,400. For this contract, $180, 000°as been included in the development planning portion of
the Authority’s FY 2012-2013 budget The remainder of the contract costs would be pald from -
remalmng balances in the contract budget

Board of Supervisors Approval. The Authonty contracts.in excess of $1 OOO 000 or- lO years
. require approval by the San Francisco Board of Superv1sors : -

RECOMMENDATION

Staff recommends approval of the Ten’df Amendment to the contract w1th Contractor based on .
the following factors: s o

1. The modification is consistent with the Authority’s desire to continue to 'monitorl the
Navy’s clean-up program to be consistent with civilian reuse of the property and to - -
support the property transfer and master developer negotiations.

2. Maintaining continuity of this over51ght at a key point in the Navy 5 cleanup process
merits amending the existing contract.

3.. The contract modification does not change the fundamental scope of serv1ces outhned m
the original contract. g ,

4. The funds to pay for the modlﬁed contract budget are avallable via L sources identified -
above. .

EXHIBITS

AL Tenth Amendment to Contract w1th AMEC Geomatnx, Inc




TREASURE ISLAND DEVELOPMENT AUTHORITY
CITY AND COUNTY OF SAN FRANCISCO

TENTH AMENDMENT

THIS TENTH AMENDMENT (this “Amendment”) is made as of May 31, 2012, in San
- Francisco, California, by and between AMEC Geomatrix, Inc. (“Contractor”), and the Treasure
Island Development Authority, a California non-profit public benefit corporation (“Authority”).

RECITALS
WHEREAS, Authority and Contractor have entered into the Agreement (as defined below); and

WHEREAS, Authority and Contractor desire to modify the Agreement on the terms and
conditions set forth herein;

NOW, THEREFORE, Contractor and the Authority agree as follows:
1.  Definitions. The following definitions shall apply to this Amendment:

(a) Agreement. The term “Agreement” shall. mean the Agreement dated April 1, 2003
between Contractor and Authority, as amended by R
First Amendment dated July 1, 2004, ...«
Second Amendment dated November 10, 2004,
Third Amendment dated July 1, 2005,
Fourth Amendment dated July 1, 2006,
Fifth Amendment dated July. 1, 2007,
* Sixth Amendment dated July 1, 2008,
Seventh Amendment dated July 1, 2009,
. Eighth Amendment dated July 1; 2010,
~ Ninth Amendment dated June 15, 2011, and
this Tenth Amendment dated May 31, 2012.

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

2. Modifications to the Agreement. The Agreement is hereby modified as follows:
(a) Recitals, is hereby amended to delete the following Recital:
WHEREAS, While the Authority has been designated a redevelopment agency, it is
not exercising any of its redevelopment powers under CRL in connection with this

Agreement or the reuse and development of the Base.

Recitals, is hereby amended to add the following after the last Recitals:

Geomatrix 10® Amendment P-550 (6-09) Page 1 of 8



WHEREAS, The Board of Superviso'rs rescinded designation of the Authority as the .
redevelopment agency for Treasure Island under California Community Redevelopment
Law ("CRL") in Resolution No. 11-12; and that such rescission does not affect Authority's
powers, authority, or duties in connection with this Agreement or the reuse and
development of the Base.

(b) Section 2, Term of the Agreement, is hereby amended to read as follows:

Subject to Section 1, the term of this Agreement shall be from March 1, 2003 to
- June 30, 2013. '

(¢) Appendix A, Services to be Prov1ded by Contractor, is hereby amended to read as
follows:

Appendix A -
Services to be Provided by Contractor

1. Description of Services for Environmental Consulting.

The City and County of San Francisco (City) established the Treasure Island Development Authority (Authority) to
. manage the conversion of former Naval Station Treasure Island from Navy use to civilianuse. As part of its transfer
responsibilities, and pursuant to the Comprehensive Environmental 'Response, Compensatlon and Liability Act
(CERCLA), the Navy has been undertaking an environmental remediation program to meet federal and state
requirements for transferring the base to the Authority in an envuonmental condition to support the Authority's
“development plans. The ultimate goal of the Navy's work is to issue a Finding of Suitability to Transfer (FOST)
which would state that the property could be transferred and reused for the intended purposes. Ome of the
Authority’s primary responsibilities is to closely monitor the Navy’s environmental remediation activities to assess
whether the Navy achieves the appropriate clean-up levels for planned civilian use. The Authority has retained the
Contractor to provide independent analyses.of the thoroughness and defensibility of the environmental work
. conducted by the Navy, and to assess the compatibility of the Navy’s proposed remediation activities with the
~ Authority’s redevelopment plans.

~ The Contractor was initially selected by the Department of Public Works (DPW) as an “as needed” consultant for .
environmental review and remediation activities through a public Request for Proposals process and performed
services under contract with DPW from November 1998 through June 2001. Since June 2001, the Contractor has
been under a direct contract with the Authority. The firm’s knowledge of the Navy’s environmental remediation
program for TI gained through its work for the Authority provides the Confractor with a unique ability to provide the
required services without duplicating previous expenditures.

For the environmental remediation program, Treasure Island and Yerba Buena Island were divided into 144 parcels
(118 on TI and 26 on YBI) which were then classified by environmental condition to enable the Navy and the
Authority to identify properties that are suitable for transfer. A Restoration Advisory Board (RAB) was established
"to provide public review, input and comment on all aspects of the Navy’s environmental remediation program.

Under the transfer terms agreed to in December 2009, the Authority and the Navy agreed that the Navy would satisfy
all applicable statutory and regulatory requirements for its remaining remediation responsibilities for the property,
and prepare a Finding of Suitability to Transfer (FOST) applicable to each transfer parcel. The FOST(s) will state
the property is suitable for transfer and will further contain a description of any long-term remedies (including land
use controls) and responsibilities for any applicable long term monitoring, maintenance and/or reporting. The Navy
has already issued a FOST for a large portion (approximately 170 acres) of the property and has stated they intend to
issue a new FOST for an additional approximately 50 acres of dry lands on Treasure Island and approxunately 500
- acres of submerged lands by mid-2013.
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The Authority and the Navy contemplate that the transfer of the property will ultimately take place in several large
phases. At least two, and possibly more, phased transfers are likely to occur. The Authority and the Navy are
cooperatively working towards aligning the Navy’s schedule for their remaining cleanup responsibilities with the
anticipated phasing of the development activities, so that FOST parcels can be transferred when needed to
commence infrastructure and land improvements.

" In the interim, the Navy has and will continue its current remediation program, and the Authority will continue to
require the existing scope of services by Contractor.

The proposed amended scope of services will allow Contractor to continue to oversee the ongoing Navy remediation
and assist the Authority with property transfer. The proposed 10® Amendment to the contract will fund Contractor's
work through June 30, 2013.

A.  Description of Services for Oversight of Navy Remediation.

Monthly technical meetings are held to review the status of on-going tasks and identify outstanding issues. The Navy
and its consultants, the Authority and its consultants, regulators, and RAB members participate in these meetings.
Additional meetings are scheduled to address significant issues identified at the monthly meeting. These technical
working meetings clarify details of a specific field program or technical evaluation approach. Other supplemental
meetings may be associated with assisting the' Authority with risk communication, including technical presentations
to Authority management, regulators, and tenants. In addition, the Navy prepares work plans and reports to.
document its approach, confirm agreements between interested parties, and comply with regulatory requirements,
which also are reviewed by Contractor. Finally, the Authority occasionally may request that Contractor observe the
.. Navy’s field work or collect field samples to verify the adequacy of the Navy s work, or to fill a data gap critical to
..., the Authority’s needs that is not addressed by the Navy. ' .

The process for completing environmental investigations at NSTI is fairly well defined; however, regulators
commonly identify the need for previously unplanned activities (additional investigations, reports and meetings) as
new field data are collected and analyzed. Additional work plans and reports are then prepared that, in turn, require
additional review and additional meetings to address technical issues.

Scope of Work for Task A

Task A.1: Regularly scheduled BRAC Closure Team meetings (preparation, meeting attendance,
documentation of meeting). Estimate = 101 meetings in San Francisco and 10 meetings in San
Diego. SN

Task A.2: Supplemental technical meetings :including conference calls (preparation, meeting attendance,

documentation of meeting). Estimate = 65 meetings and 22 conference calls.

Task A.3: Review of technical documents including reports and work plans. Estimate 292 documents.
Task A.4: Interim data review and preparation of written summary. Estimate =50 data sets.
Task A.5: Oversight of fieldwork including collections of split samples to assess data quality. Estimate = 4

assessments of fieldwork.

Task A.6: Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing.

B. Description of Services for Assistance with Property Transfer and Master Developer Negotiations.

Service performed by Contractor under Task B will be similar to those previously envisioned, and will include peer
review of property transfer documents, remediation contract agreements, and representing the interests of the
Authority in its negotiations with the Navy. Contractor s remaining scope of work for Task B consists of the
following:

1. Provide technical support to the Authority throughout the property transfer process with the Navy,
including peer review of documents and work products prepared by the Navy and their respective
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environmental consultants. Within this context, Contractor will review technical documents
related to the transfer documents, FOST and supporting environmental documents, including any
associated legal and regulatory documents necessary to complete property transfer. Such assistance
could include assisting the Authority in strategically evaluating remediation, transfer and insurance
issues, and reviewing the following: FOST, FOSET, Covenant Deferral Request, ETCA, Consent
Agreement, environmental insurance policies, and associated documents;

2. Assist the Authority in preparing and presenting technical and financial information to the public
and City officials to aid in the decision-making process; and attending technical and strategy
meetings regarding the above.

Scope of Work for Task B

Task B.1:

Task B.2

Task B.3:

Tgék B.4:

B Task B.5:

Task B.6:‘

Technical support in drafting a RFQ for a remediation contractor, evaluating bids and selecting a
contractor. Estimate approximately 200 hours.

Technical support in preparation for and at meetings and negotiations with the Navy and regulators
to discuss property transfer issues (preparation, meeting attendance, and documentation of
meeting). Estimate =27 meetings and 26 conference calls

Supplemental technical meetings including conference calls (preparation, meeting attendance,
documentation of meetings). Estimate = 20 meetings and 20 conference calls

Review of technical documents related to the property transfer, GFP Contract, including-‘aﬁ ESCA,
FOST, FOSET, and cost cap and pollution 1ega1 liability insurance pohc1es Estimate = 16
documents. '

Preparing and presenting technical and financial information to the pubhc and City officials to a1d
in the decision-making process. Estimate =5 meetings.

Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing.. -

(d) Appendix B, Calculation of Charges, is hereby amended to read as follows:

Appendix B
Calculation of Charges

The total amount of this contract shall not exceed $2,037,400

Scope of Work for Task A

Task A.1:

Task A.2:

Task A.3:

Regularly scheduled BRAC Closure Team meetings (preparation, meeting attendance,
documentation of meeting). Estimate = 101 meetings in San Francisco and 10 meetmgs held in San
Diego). :

Budget: $262,200 (Assumes average cost is $2200 per meeting in San Franc1sco $4000 per
meeting in San Diego).
Supplemental technical meetings (preparation, meeting attendance, documentation of meeting).

Estimate = 65 meetings and 22 conference calls.

Budget: $137,700 (Assumes average of $2000 per meeting and $350 per conference call)

Review of technical documents including reports and work plans.

Budget: $934,400 (Assumes average of $3200 per document)
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Task A.4:

Task A.5:

Task A.6:

Interim data review and preparation of written summary.

Budget: $100,000 (Assumes average of $2000 per data set)

Oversight of fieldwork including collections of split samples to assess data quality. Estimate =4
assessments of fieldwork. '

Budget: $22,000 (Assumes average of $5000 per assessment).

Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing.

Budget: $131,000 (Assumes apprbximately 9% of Tasks One through Five)

TOTAL BUDGET FOR TASK A: $1,587,300

Scope of Work for Task B

TaskB.1:

Task B.2: )

Task B.3:

Task B.4:

Task B.5:

Task B.6:

Technical support in drafting a request for qualifications for a remediation contractor, evaluating
bids and selecting a contractor. Estimate approximately 200 hours. (Completed)

Budget: $40,000 (Assumes $20,000 to support drafting RFQ and $20,000 for evaluation of bids
and selecting a contractor). ‘

Technical support in preparation for and at meetings and negotiations with GFP Contractor, Navy
and regulators to discuss early transfer issues as related to the GFP Contract (preparation, meeting
attendance, and documentation of meeting). Estimate =27 meetings and 26 conference calls

Budget: $63,100 (Assumes 27 meetings at an average cost of $2000 per meeting. Assumes 26
conference calls at $350 per call).

Supplemental technical meetings including conference calls (preparation, meeting attendance,
documentation of meetings related to TICD negotiations for a fixed price remediation contract,
including cost cap insurance with the TICD selected contractor). Estimate = 20 meetings and 20
conference calls

Budget: $122,000 (Assumes 20 meetings with an average cost of $4000 per meeting. We
anticipate that the level of effort to prepare for these meetings will be significantly greater than for
meetings under Task One. Assumes 20 conference calls at $350 per call).

Review of technical documents related to the GFP Contract, including an ESCA, FOST, FOSET,
and cost cap and pollution legal liability insurance policies. Estimate = 16 documents.

Budget: $115,000 (Assumes average cost is $5000 per document).

Preparing and presenting technical and financial information to the public and City officials to aid
in the decision-making process: Estimate = 5 meetings.

Budget: $72,000 (Assumes average cost is $10,000 per meeting. We anticipate that a significant '
level of effort will be required to prepare presentations and materials for these
meetings).

Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing.

Budget: $38,000 (Approximately 9% of Tasks One through Five).

TOTAL BUDGET FOR TASK B: $450,100
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(e) Section 5, Compensation, is hereby amended to read as follows:

Compensation shall be made in monthly payments on or before the last day of each month for
work, as set forth in Section 4 of this Agreement, that the Treasure Island Development Project Director
(the Director), in his or her sole discretion, concludes has been performed as of the last day of the
immediately preceding month. In no event shall the amount of this Agreement exceed two million thirty
seven thousand four hundred dollars ($2,037,400). The breakdown of costs associated with this
Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated by
reference as though fully set forth herein. -

No charges shall be incurred under this Agreement nor shall any payments become due to
Contractor until reports, services, or both, required under this Agreement are received from Contractor
and approved by the Director as being in accordance with this Agreement. Authority may withhold
payment to Contractor in any instance in which Contractor has failed or refused to satisfy any material
obligation provided for under this Agreement.

In no event shall Authority be liable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s -

submission of HRC Form 7, “Prime Consultant/Joint Venture Partner(s) and Sub-consultant Participation - -

Report.” If HRC Form 7 is not submitted with Contractor’s invoice, the Controller will notify -the:

department, the Director of HRC and Contractor of the omission. If Contractor’s failure to provide HRC T

'Form 7'is not explained to the Controller’s satisfaction, the Controller will withhold 20% of the. payrnent -
due pursuant to that invoice until HRC Form 7 is provided. :

Following Authority’s payment of an invoice, Contractor has ten days to file an affidavit using
HRC Form 9, “Sub-Consultant Payment Affidavit,” verifying that all subcontractors have been pa1d and
specr“ymg the amount.

PERSONNEL (pursuant January 25, 2009 Schedule of Charges)

Personnel charges are for technical work, including technical typing, editing, and graphics involved in
the preparation of reports and correspondence and for the time associated with production of such
documents. Direct charges are not made for secretarial service, office management, accounting, and
maintenance, because these items are included in overhead. Personnel category charge rates for AMEC
Geomatrix, Inc. are listed below. Regional and other factors may influence rates charged for certain
individuals. Rates for individuals will be provided on request.

Personnel Category CURRENT HOURLY
RATE
Principal Engineer/Scientist $225 -350
Senior Decision Analyst 210-300
Senior Engineer/Scientist I 190 -210
Senior Engineer/Scientist I 180
GIS Programmer/Web _ 140
Designer 11
Project Engineer/Scientist II' : 136
Project Engineer/Scientist 1 ' 126
Staff Engineer/Scientist 11 115
Field Engineer 115

Geomatrix 10 Amendment P-550 (6-09) Page 6 of 8



Staff Engineer/Scientist 1 ' 105

Senior Technician 90
Field Technician : 85
CAD/Graphic Designer 93
Project Assistant 73
Technical Editor 88

Support Staff ' 65

Specific hourly rates for the primary individual working on the project are as follows:
Gary Foote , $232.50

Hourly rates for other AMEC Geomatrix experts who may work on the project from time-to-time are as
follows: 4

Frank Szerdy (Engineer) $232.50

Tom Delfino (Statistics and 232.50
Decision Analysis)

Time spent in travel in the interest of the client will be charged at hourly rates, except that no more than 8
hours of travel time will be charged in any day. When it is necessary for an employee to be away from
the office ovemlght actual costs, or a negotiated rate, will be charged for living expenses. -

(e) Treasure Island Redevelopment Project Director. All references in the Agreement to - *

"Treasure Island Redevelopment Project Director" are hereby amended to be "Treasure Island
Development Project Director."

3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and
after the date of this Amendment.

4. 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.
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IN WITNESS WHEREOF, Contractor and Authority have executed this Amendment as of the date first

referenced above.

AUTHORITY

Michael Tymoff, Treasure Island Project
Director . '

On behalf of Treasure Island Development
Authority

CONTRACTOR

By signing this Agreement, I certify that I
comply with the requirements of the Minimum
Compensation Ordinance, which entitle
Covered Employees to certain minimum hourly
wages and compensated and uncompensated
time off.

I have read and understood paragraph 35; the
City’s statement urging companies doing
business in Northern Ireland to move towards
resolving employment inequities, encouraging
compliance with the MacBride Principles, and
urging San Francisco companies to do business
with corporations that abide by the MacBride
Principles.

‘James C. Price, Vice President -

AMEC Geomatrix, Inc.

2101 Webster Street 12 Floor
Oakland, CA 94612

(510) 663-4100

FEIN: 94-2934407

Vendor No: 082

Approved as to form

Dennis J. Herrera
City Attomey

By

Alicia Cabrera
Deputy City Attorney
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TREASURE ISLAND DEVELOPMENT AUTHORITY
. CYTY AND COUNTY OF SAN FRANCISCO

FIRST AMENDMENT

THIS FIRST AMENDMENT (this “Amendment™) is made as of July 1, 2004, in San
Francisco, California, by and between Geomatrix Consultants, Inc. (“C ntractor’”), apd the
Treasure Island Development Authority, a municipal corporation (“Autho ty™), acting by and
through its Executive Director (“Executive Director”).

'lfﬁg;

RECITALS g')
i |
WHEREAS, Authonty and Coritractor have entered into the Agreement (as de%ﬁ? belc;?'ﬁ%
55
WHEREAS, Authority and Contractor desire to modlfy th gr!!!th?ﬁm{ terms and
conditions set forth hercm ,‘5&2 3; dg?’ %w; ,,

3 ¢
NOW, THZEREF(DRE Contractor and the Authont_y agree as fw 1ows 3“' ,
;
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1. Deﬁmﬂons The follovnng deﬂmtlon&m 1 ap‘pzly to Exiilﬁimém.dm t: |

(a) Agreement. The texm sgzgpqminent"’*géh?ll mea?ﬂ 51139 Agreement dated April 1, 2003

between Contractor and Authority. 4 g ‘i b '

il 'zsgi &:iii”"

(b) Other Terms. Iemjgwsed and !m}gtl deffned in this Amendment shall have the
meanings ass1gned to such;temus m%ﬁe Agreemwt}

El h “15 [hee fi‘ ’ :
2. Modlﬁcatlonsiii&% e.A.t,xg S ent. !' ’?-iéreement is hereby modified as follows:
4 .

igig!; :
(a) Secﬁ‘ﬁi‘@ Se% on2, Term}leﬁ'the Agreement, currently reads as follows:
Qiégz ;gil!hi!;ﬁu ;;l
;wﬁmm i { by,
gE Ter )ﬂﬂifgt!he‘ ; ;pie;nent
W
ubjcct to Se&‘ﬁon I;the term, of this Agreement shall be from April 14, 2003 to June 30,

B

2. Term of the Agreement

Subject to Section 1, the term of this Agreement shall be from April 1, 2003 to
AugustSl 2004. : :

3. Effective Date. Each of the modlﬁcatlons set forth in Section 2 shall be effective on and
after the date of this Amendment. :
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CITY AND COUNTY OF SAN FRANCISCO OR ‘ Gl NA L

TREASURE ISLAND DEVELOPMENT AUTHORITY )
FIRST AMENDMENT
THIS AMENDMENT is made first day of July 2002, in the City and County of San Francisco,
- State of California, by and between Geomatrix Consultants Inc., hereinafter referred to as
"Contractor,” and -the Treasure Island Development Authority, hereinafter referred to as
"Authority," acting by and through its Executive Director. -
RECITALS
WHEREAS Authority and Contractor have entered into the Agreement (as defined below); and

WHEREAS Authority and Contractor desire to modify the Agrcefnent on the terms and
conditions set forth herein; '

NOW, THEREFORE, Contractor and Authority agree as follows:
1. Definitions. The following definitions shall apply to this Amendment:

(@)  Agreement. The term “Agreement”’shall mean the Agreemerit dated July 1, 2001
between the Contractor and the Authority.

(b)  Other Terms. Tenns'used and not defined in this Amendment shall have the
meanings assigned to such terms in the Agreement.

2. Modifications to the Agreement. The Agreement is hereby modified as follows:
(a) Section 2. Section 2 of the Agreement currently reads as follows:
2. Term of the Agreement |

Subject to Section 1, the term of this Agreement shall be from July 1, 2001 to June
30, 2002.

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

2. Term of the Agreement

Subject to Section 1, the ‘t_em_l of 'this_’_ Agreement shall be from July 1, 2001
through June 30, 2003. At _y |
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(b) Section 16. Section 16 of the Agreement currently reads as follows:

16. Indemnification

Contractor shall indemnify and save harmless Authority and/or City and its
officers, agents and employees from, and if requested, shall defend them against
any and all loss, damage, injury, liability, and claims thereof for injury to or death
of a person, including employees of Contractor or loss of or damage to property,
resulting directly or indirectly from Contractor’s performance of this Agreement,
including, but not limited to, the use of Contractor's facilities or equipment provided
by Authority and/or City or others except to the extent that such indemnity is void
or otherwise unenforceable under applicable law in effect on or validly retroactive
to the date of this Agreement, and except where such loss, damage, injury, Liability
or claim is the result of the active negligence or willful misconduct of Authority
and/or City.

In addition to Contractor’s obligation to indemmify Authority and/or City,
Contractor specifically acknowledges and agrees that it has an immediate and
independent obligation to defend Authority and/or 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 Authority and/or City and
continues at all times thereafter.

Contractor shall indemnify and hold Authority and/or 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 in consequence of the use by Authority and/or City, or any of its
officers of agents, of articles or services to be supplied in the performance of this
Agreement.

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

16. Indemnification

Contractor shall, to the fullest extent permitted by law, indemnify, defend, and
hold harmless Authority and/or City and their officers, employees, and agents from
all losses, damages, injuries, liabilities and claims thereof, for injury to or death of a
person, including that of any employees of Contractor, or for loss of or damage to
property, (hereinafter “Losses”) arising from Contractor’s own negligence, whether
active or passive, or by Contractor's own intentional misconduct, in the
performance of services pursuant to this Agresment. '
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However, Contractor shall not be required to indemnify, defend, or hold

- harmless Authority and/or City, or any of their officers, employees, or agents from

any Losses, either (a) arising from the negligence of Authority and/or City, or that

of any of their officers, employees, and agents, or that of any other persons and/or

entities, whether active or passive, or from the intentional misconduct of Authority
and/or City, or that of any of their officers, employees, and agents, or that of any

other persons or entities; or (b) based on or arising out of damages or injuries to

persons, except employees of Contractor, or property caused by or arising out of
any hazardous and/or toxic substances at the site, where such hazardous and/or

- toxic substances are neither generated nor brought to the site by Contractor.

Authority shall, to the fullest extent permitted by law, indemnify, defend, or
hold harmless Contractor, its affiliates, and their respective directors, officers,
employees, agents, and subcontractors from and against all Losses arising from the
Authority’s own negligence, or that of any of its officers, employees, and agents,
whether active or passive, or from the Authority’s own intentional misconduct, or
that of any of its officers, employees, and agents.

However, Authority shall not be required to indemnify defend, and hold
harmless Contractor, its affiliates, and their respective directors, officers,
employees, agents, or subcontractors from any Losses caused by Contractor’s
_negligence, or that of any other persons or entities, whether active or passive, or by
Contractor’s intentional misconduct or that of any other persons or entities..

Contractor shall indemnify and hold harmless Authority and/or City, and their
officers, employees, and agents from Losses for any infringement of the patent
- rights, copyrights, trade secrets or any other proprietary right or trademark, and all
other intellectual property claims of any persons in consequence of the use by
Authority and/or City, or any of their officers, employees, or agents, of articles or
services to be supplied by Contractor in the performance of this Agreement.

Clise
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IN WITNESS WHEREOF, Contractor and Authority have executed this Amendment as of the
date first referenced above.

AUTHORITY CONTRACTOR

. Recommended by: _ By signing this Agreement, I certify that I
: comply with the requirements of the Minimum

e

F / Compensation ~ Ordinance, which entitle

\ /\g@ Covered Employees to certain minimum hourly

_ -/ / wages and compensated and uncompensated
Aunnemarie bﬁmoy, Exeécutive Director time off. :

Treasure Island Development Authority _ :

I have read and understood paragraph 35, the

‘Authority and/or City’s statement - urging

Approved as to form _ companies doing business in Northern Ireland
to move towards resolving emp’lqyrﬁent
inequities, encouraging compliance with the

Dennis Herrera MacBride Principles, and urging San Francisco

City Attorng companies to do business with corporations
that abide by the MacBride Principles. .

By ‘

Deputy City Attorney J %WL ' / . _
’ . C, “Atee :

Jafieg C. Price Vice President/CFO
matrix Consultants Inc.

2101 Webster Street 12™ Floor

QOakland, CA 94612

510/663-4100

FEIN: 94-2934407

Approved:

ector of Pur‘gﬁgsing — .
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TREASURE ISLAND DEVELOPMENT AUTHORITY
CITY AND COUNTY OF SAN FRANCISCO

SECOND AMENDMENT

THIS SECOND AMENDMENT (this “Amendment”) is made as of November 10, 2004, in
San Francisco, California, by and between Geomatrix Consultants, Inc. (“Contractor”), and the
Treasure Island Development Authority, a municipal corporation (“Authority”), acting by and
through its Executive Director (“Executive Director”). '

RECITALS
WHEREAS, Authority and Contractor have entered into the Agreement (as defined below); and

WHEREAS, Authority and Contractor desire to modify the Agreement on the terms and
conditions set forth herein;

NOW, THEREFORE, Contractor and the Authority agree as follows:
1. Definitions. The following definitions shall apply to this Amendment:

(a) Agreement. The term “Agreement” shall mean the Agreérnent dated April 1, 2003
between Contractor and Authority, as amended by a First Amendment dated July 1, 2004,

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

2. Modifications to the Agreement. The Agreement is hereby modified as follows:

(a) Section 2, Term of the Agreement, is hereby amended to read as follows:

Subject to Section 1, the term of this Agreement shall be from April 1, 2003 to June 30,
2005.

(b) Appendix A, Services to be Provided by Contractor, is hereby amended to read as
follows: '

Appendix A
Services to be Provided by Contractor

1. Description of Services for Environmental Consulting.

The City and County of San Francisco (City) established the Treasure Island Development Authority (Authority) to
manage the conversion of former Naval Station Treasure Island from Navy use to civilian use. As part of its transfer
responsibilities, and pursuant to the Comprehensive Environmental Response, Compensation, and Liability Act
(CERCLA), the ‘Navy has been undertaking an environmental remediation - program to meet federal and state
requirements for transferring the base to the Authority in an environmental condition to support the Authority's
redevelopment plans. The ultimate goal of the Navy's work is to issue a Finding of Suitability to Transfer (FOST)
which would state that the property could be transferred and reused for the intended purposes. One of the
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Authority’s primary responsibilities is to closely monitor the Navy’s environmental remediation activities to assess
whether the Navy achieves the appropriate clean-up levels for planned civilian use. For the four years, the Authority
has retained a consultant, Geomatrix, to provide independent analyses of the thoroughness and defensibility of the
environmental work conducted by the Navy, and to assess the compatibility of the Navy’s proposed remediation
activities with the Authority’s redevelopment plans.

Geomatrix was initially selected by the Department of Public Works (DPW) as an “as needed” consultant for
environmental review and remediation activities through a public Request for Proposals process and performed
services under contract with DPW from November 1998 through June 2001. Since June 2001, Geomatrix has been
under a direct contract with the Authority. The firm’s knowledge of the Navy’s environmental remediation program
for TI gained through its work for the Authority for the four years provides Geomatrix with a unique ability to
provide the required services without duplicating previous expenditures. '

For the environmental remediation program, Treasure Island and Yerba Buena Island were divided into 144 parcels
(118 on TI and 26 on YBI) which were then classified by environmental condition to enable the Navy and the
Authority to identify properties that are suitable for transfer. A Restoration Advisory Board (RAB) was established
to provide public review, input and comment on all aspects of the environmental remediation program.

In early 2003, the Authority formally requested that the Navy commence negotiating an “Early Transfer” to the
Authority pursuant to CERCLA. An Early Transfer would involve a “fence-to-fence” transfer of the entire base
pursuant to (i) a FOST for all "clean" property and (ii) a Finding of Suitability for Early Transfer (FOSET) for all
remaining property. Under CERCLA, a FOSET involves different documentation than a FOST. Other transfer
documents will need to be drafted and negotiated. For example, the Authority will need to negotiate a mutually
acceptable Environmental Services Cooperative Agreement (ESCA) with the Navy to provide for completion of
environmental remediation.

Once the property is transferred, the Authority will conduct the cleanup. The Authority will issue a request for
qualifications (RFQ) for a remediation contractor to complete the cleanup under a fixed price contract. In order to
negotiate and enter a fixed price contract, the selected contractor will be a participant in the negotiations with the
Navy and regulators. :

The City requires environmental consulting services to assist in drafting the RFQ for the remediation contractor,
evaluate the bids and negotiate a fixed-price remediation contract with the selected contractor (resulting in the
selection of CH2M Hill). The environmental consultant will not be eligible to bid as the remediation contractor.
Once the remediation contractor is selected, the scope of services of the environmental consultant will substantially
decrease, but the consultant would continue to support the City in negotiations with the Navy and regulators and on
technical issues. ' '

The early transfer process was expected to take up to 13 months to complete. Over the course of the negotiations
during the past year and half, the Navy has changed its approach to considering an Early Transfer at NSTL
Consequently, the schedule for the work and the negotiations has been significantly extended, requiring additional
work to what was originally anticipated. This additional work pertains to both:

» CH2M Hill’s work assisting the Authority in negotiating an Early Transfer with the Navy, and
» Geomatrix’s work assisting the Authority in negotiating a fixed-price remediation contract with CH2M Hill
as part of the overall Early Transfer negotiations. :

In the interim, the Navy has and will continue its. current remediation program, and the Authority will continue to
require the existing scope of services by the consultant to a limited extent.

The scope of work for consulting services to oversee the ongoing Navy remediation and for assistance with early
transfer, including retaining’ a remediation contractor is described below. The proposed contract will fund
Geomatrix's work through June 2005.

A.  Description of Services for Oversight of Navy Remediation.
Monthly technical meetings are held to review the status of on-going tasks and identify outstanding issues. The Navy

and its consultants, the Authority and its consyltants, regulators, and RAB members participate in these meetings.
Additional meetings are scheduled to address significant issues identified at the monthly meeting. These technical
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working meetings clarify details of a specific field program or technical evaluation approach. Other supplemental
meetings may be associated with assisting the Authority with risk communication, including technical presentations
to Authority management, regulators, and tenants. In addition, the Navy prepares work plans and reports to
document its approach, confirm agreements between interested parties, and comply with regulatory requirements,
which also are reviewed by the Authority’s consultant. Finally, the Authority occasionally may request that its
consultant observe the Navy’s field work or collect field samples to verify the adequacy of the Navy’s work, or to fill
a data gap critical to the Authority’s needs that is not addressed by the Navy.

The process for completing environmental investigations at NSTI is fairly well defined; however, regulators
commonly identify the need for previously unplanned activities (additional investigations, reports and meetings) as
new field data are collected and analyzed. Additional work plans and reports are then prepared that, in turn, require
additional review and add1t10na1 meetings to address technical issues.

Scope of Work for Task A

Task A.1: Regularly scheduled BRAC Closure Team meetings (preparation, meeting attendance,
documentation of meeting). Estimate = 18 meetings in San Francisco and 2 meetings in San Diego.

Task A.2: Supplemental technical meetings including conference calls (preparation, meeting attendance,
documentation of meeting). Estimate = 44 meetings and 12 conference calls.

Task A.3: Review of technical documents including reports and v(zork plans Estimate 56 documents.
Task A.4: Interim data review and preparation of written summary. Estimate = 26 data sets.
Task A.5: Oversight of fieldwork including collections of split samples to-assess data quality. Estimate =3

assessments of fieldwork.

Task A.6: Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing.

B.  Description of Services for Assistance with Early Transfer.

Early transfer will require an additional and separate scope of work. The primary tasks for the environmental -
consultant include assisting the Authority with the following: drafting a request for qualifications for a guaranteed
fixed-price environmental engineering and remediation contractor (GFP Contractor); evaluating bids, selecting a
GFP Contractor, and negotiating a guaranteed fixed-price remediation contract with the GFP Contractor. The
environmental consultant will provide detailed briefings to the GFP Contractor on the history and current status of
environmental investigation and remedial activities at the site to allow the GFP Contractor to prepare as
expeditiously as possible a proposed cost estimate and scope of work for the Environmental Services Cooperative
Agreement (ESCA) with the Navy. The consultant will also provide technical support to the City throughout the
process of negotiating a Guaranteed Fixed-Price Contract (GFP Contract), including the various legal documents
necessary to complete an early transfer to the extent the City determines that it needs such support from an
independent consultant to assure that the GFP Contractor is acting in the best interest of the City. Such assistance
could include assisting the City in strategically evaluating remediation, transfer and insurance issues in an early
transfer context; and in reviewing the Environmental Impact Report, FOST, FOSET, Covenant Deferral Request,
ESCA, Consent Agreement, environmental insurance policies, and associated documents in relation to the GFP
Contract. Such assistance will not include duplication of any services being provided by the GFP Contractor (CH2M
Hill) as part of its assistance to the Authority with negotiating an Early Transfer. The consultant will assist the City
in preparing and presenting technical and financial information to the public and City officials to aid in the decision-
making process; and attending technical and strategy meetings regarding the above. Geomatrix will not be eligible to
bid on the guaranteed fixed-price environmental engineering and remediation contract.

Scope of Work For Task B
Task B.1: Technical support in preparation for and at meetings and negotiations with GFP Contractor, Navy

and regulators to discuss early transfer issues as related to the GFP Contract (preparation, meeting
attendance, documentation of meeting). Estimate =27 meetings and 26 conference calls
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Task B.2:

Task B.3:

Task B.4:

Task B.5:

Task B.6:

Technical support in drafting a request for qualifications for a remediation contractor, evaluating
bids and selecting a contractor. Estimate approximately 200 hours.

Supplemental technical meetings including conference calls (preparation, meeting attendance,
documentation of meetings related to negotiating a fixed price remediation contract, including cost
cap insurance with the selected contractor). Estimate = 20 meetings and 20 conference calls

Review of technical documents related to the GFP Contract, including an ESCA, FOST, FOSET,
and cost cap and pollution legal liability insurance policies. Estimate 16 documents.

Preparing and presenting technical and financial information to the public and City officials to aid
in the decision-making process. Estimate = 5 meetings. '

Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing.

(¢©) Appendix B, Calculation of Charges, is hereby amended to read as follows:

Appendix B
Calculation of Charges

The total amount of this contract shall not exceed $719,000

Scope of Work For Task A

Task A.1:

Task A.2:

Task A.3:

Task A.4:

Task A.5:

Task A.6:

Regularly scheduled BRAC Closure Team meetings (preparation, meeting attendance,
documentation of meeting). Estimate = 18 meetings in San Francisco and 2 meetings held in San
Diego). :

Budget: $35,700 (Assumes average cost is $1650 per meeting in San Francisco, $3000 per
meeting in San Diego). :
Supplemental technical meetings (preparation, meeting attendance, documentation of meeting).

Estimate = 44 meetings and 12 conference calls.

Budget: $92,200 (Assumes average of $2000 per meeting and $350 per conference call)

Review of technical documents including reports and work plans Estimate 56 documents.

Budget: $140,000 (Assumes average of $2500 per document)

Interim data review and preparation of written summary. Estimate = 26 data sets.

Budget: $52,000 (Assumes average of $2000 per data set)

Oversight of fieldwork including collections of split samples to assess data quality. Estimate =3

assessments of fieldwork.

Budget: $15,000 (Assumes average of $5000 per assessment).

Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing. '

Budget: $34,000 (Assumes approximately 10% of Tasks One through Five)

TOTAL BUDGET FOR TASK A: $368,900
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Scope of Work For Task B

Task B.1: Technical support in preparation for and at meetings and negotiations with GFP Contractor, Navy
and regulators to discuss early transfer issues as related to the GFP Contract (preparation, meeting
attendance, documentation of meeting). Estimate =27 meetings and 26 conference calls

Budget: $63,100 (Assumes 27 meetings at an average cost of $2000 per meeting. Assumes 26
conference calls at $350 per call).

TaskB.2: Technical support in drafting a request for qualifications for a remediation contractor, evaluating
bids and selecting a contractor. Estimate approximately 200 hours.

Budget: $40,000 (Assumes $20,000 to support draftmg RFQ and $20,000 for evaluation of bids
and selecting a contractor).

Task B.3: Supplemental technical meetings including conference calls (preparation, meeting attendance,
documentation of meetings related to negotiating a fixed price remediation contract, including cost
cap insurance with the selected contractor). Estimate = 16 meetings and 16 conference calls

Budget: $87,000 (Assumes 20 meetings with an average cost of $4000 per meeting. We
anticipate that the level of effort to prepare for these meetings will be significantly
greater than for meetings under Task One. Assumes 20 conference calls at $350
per call).

Tésk B.4: Review of technical documents related to the GFP Contract including an ESCA, FOST, FOSET,
and cost cap and pollution legal liability insurance policies. Estimate 16 documents.

Budget: $80,000 (Assumes average cost is $5000 per document).

Task B.5: reparing and presenting technical and financial information to the public and City officials to aid
in the decision-making process. Estimate = 5 meetings.

Budget: $50,000 (Assumes average cost is $10,000 per meeting. We anticipate that a significant
Jevel .of effort will be required to prepare presentations and materials for these
meetings).

Task B.6: Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing.

Budget: $30,000 (Approximately 9% of Tasks One through Five).

TOTAL BUDGET FOR TASK B: $350,100

(d) ~ Section 5, Compensation, is hereby amended to read as follows:

Compensation shall be made in monthly payments on or before the last day of each month for
work, as set forth in Section 4 of this Agreement, that the Executive Director, in his sole discretion,
concludes has been performed as of the last day of the immediately preceding month. In no event shall
- the amount of this Agreement exceed seven hundred nineteen thousand dollars (8719,000). The
breakdown of costs associated with this Agreement appears in Appendix B, “Calculation of Charges,”
attached hereto and incorporatcd by reference as though fally set forth herein.

No charges shall be incurred under this Agreement nor shall any payments become due to
Contractor until reports, services, or both, required under this Agreement are received from Contractor
and approved by [insert name of department] as being in accordance with this Agreement. Authority
may withhold payment to Contractor in any instance in which Contractor has failed or refised to satisfy
any material obligation provided for under this Agreement.

In no event shall Authority be liable for interest or late charges for any late paymenfs.
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The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of HRC Form 7, “Prime Consultant/Joint Venture Partner(s) and Sub-consultant Participation
Report.” If HRC Form 7 is not submitted with Contractor’s invoice, the Controller will notify the
department, the Director of HRC and Contractor of the omission. If Contractor’s failure to provide HRC
Form 7 is not explained to the Controller’s satisfaction, the Controller will withhold 20% of the payment
due pursuant to that invoice until HRC Form 7 is provided.

Following Authority’s payment of an invoice, Contractor has ten days to file an affidavit using
HRC Form 9, “Sub-Consultant Payment Affidavit,” verifying that all subcontractors have been paid and
specifying the amount.

PERSONNEL (pursuant to January 24, 2003 Schedule of Charges

Personnel charges are for technical work, including technical typing, editing, and graphics involved in
the preparation of reports and correspondence and for the time associated with production of such
documents. Direct charges are not made for secretarial service, office management, accounting, and
maintenance, because these items are included in overhead. Personnel category charge rates for
Geomatrix Consultants, Inc. are listed below. Regional and other factors may influence rates charged for.
certain individuals. Rates for individuals will be provided on request.

Personne] Category CURRENT HOURLY
RATE
Principal Engineer/Scientist $200-275
Senior Decision Analyst 225-300
Decision Analyst | 175225
Senior Engineer/Scientist I 150180
Senior Engineer/Scientist I 135-145
GIS Programmer/Web 135
Designer 11
GIS Programmer/Web 118
Designer 1
Project Engineer/Scientist 11 118
Project Engineer/Scientist I 108
Staff Engineer/Scientist I 95
Field Engineer 100
Staff Engineer/Scientist I : 88
Senior Technician : 80
Field Technician 72
CAD/Graphic Designer 85
Project Assistant 65
Technical Editor 70
Support Staff 48

Specific hourly rates for the primary individuals working on the project are as follows:

Gary Foote 4 $200
Peggy Peischel 160

Jim McClure 170

Hourly rates for other Geomatrix experts who may work on the project from time-to-time are as follows:

Sarah Goodin, Frank Szerdy $200
Jim Embree (Toxicologist) 275
Tom Dclfino (Engineer) 200
Lester Feldman (Regulatory 225

Geomatrix amendment P-550 (12-04) Page 6 of 8



Affairs)
Jeff Hicks (Air Specialist) : 200

Time spent in travel in the interest of the client will be charged at hourly rates, except that no more than 8

hours of travel time will be charged in any day. When it is necessary for an employee to be away from
the office overnight, actual costs, or a negotiated rate, will be charged for living expenses.

3.  Effective Date. Each of the modifications set forth in Section 2 shall be effective on and
after the date of this Amendment.

4. 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.
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IN WITNESS WHEREOF, Contractor and Authority have executed this Amendment as of the date first

referenced above.

AUTHORITY

Recommended by:

Annemarie Conroy, Executive Director
Treasure Island Development Authority

Approved as to form
Dennis J. Herrera \
City Attorney

By

Deputy City Attomey

Geomatrix amendment P-550 (12-04)

CONTRACTOR

By signing this Agreement, I certify that I comply
with the requirements of the Minimum
Compensation Ordinance, which entitle Covered
Employees to certain minimum hourly wages and
compensated and uncompensated time off.

I have read and understood paragraph 35, the
City’s statement urging companies doing business
in Northern Ireland to move towards resolving
employment inequities, encouraging compliance
with the MacBride Principles, and urging San
Francisco companies to do business with
corporations that abide by the MacBride
Principles.

James C. Price, Vice President/CFO
Geomatrix Consultants, Inc.

2101 Webster Street 12 Floor
Oakland, CA 94612

(510)663-4100

FEIN: 94-2934407

Vendor No: 08211
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- NOW, THEREFORE, Contractor and the Authority agree as follows:

‘Francisco, California, by and between Geomatrix Consultants, Inc. (“Cx

- between Contractor and Authority, as amended by a First Amendment date

1. Deseription of Services for Environmental Consulting.

[ ZUUY 1Z:10FM oy
e/ SN2
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TREASURE ISLAND DEVELOPMENT AUTHORITY |

CITY AND COUNTY OF SAN FRANCISC
THIRD AMENDMENT

THIS THIRD AMENDMENT (this “Amendment”) is made as of J

Treasure Island Development Authority, 2 municipal corporation (“Author
through its Executive Director (“Executive Director”).

RECITALS

WHEREAS, Authority and Contractor have eptered into the Agreement (as d

WHEREAS, Authority and Contractor desire to modify the Agreement

conditions set forth herein;

1‘. Definitions, The following definitions shall apply to this Amendment:
(a) Agreement. The term “Agreement™ shall mean the Agreement

Second Amendment dated November 10, 2004.

®)

meaningg assigned to such terms in the Agreement.
2. ’Mod‘iﬂcatipns to the Agreement. The Agreement is hereby modified
(d) Section 2, Term of the Agreement, is hereby amended to read as

Subject to Section 1, the term of this Agreement shall be from
30,2006. .

Wy 1, 2005, in San
ontractor”), and the .
ity”), acting by and

efined below); and

on the terms and

dated April 1, 2003
d July 1, 2004 and a

Other Terms. Terms used and not defined in this Amend.T'lem ghall have the .

bs follows:

follows:

April 1, 2003 to June

. (b) Appendix A, Sexvices to be Provided by Contractor, is hereby
follows: ' ' :

Appendix A
Services to be Provided by Contractor

4 amended to ~read. as

" Thes Citj and Counfy of San Francisco (City) established the Treasure Island bevelopmem Authority (Authority) to »

. manage the conversion of former Naval Station Treasure Island from Navy use to civilian us

€. As part of its transfer

- responsibilities, and purswant to the Comprehensive Environmental Response, Compensation, and Liability Act

. (CERCLA), the Navy has been umdertaking sn environmental remediation program to
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requirements for transferring the base to the Authority in an emvironmental comdition to

NU. 42V re o

support the Authority's

redevelopment pland. The ultimate goal of the Navy's work is to issue 2 Pinding of Suitability to Transfer (FOST)

which wonld state that the propecty could be tramsferred and reused_for the intended
Authority’s primary responsibilities is to closely monitor the Navy’s envuqm:uental reme
whether the Navy adhieves the appropriate clean-up levels for planned civilian use. For the

purposes.  Ome of the

fation, activities to assess

our years, the Authority

has retained a consultant, Geomattix, to provide independent amalyses of the thoxougbness! and defensibility of the

environmental workl conducted by the Navy, and to assess the compatibility of the Navy,
activities with the Anthority’s redevelopment plans.

Geomatrix was initially selected by the Department of Public Works (DPW) as an “

& proposed remediation

needed” consultant for

environmental review and remediation activities through a public Request for Proposals) process md_pcﬁomwd
services under contract with DPW from November 1998 through June 2001, Since June 2(;)01, Gemx?aipx hiss been
under a direct contract with the Authority. The firm’s knowledge of the Navy’s environmeztal remediation program

. provide the required services without duplicating previous expenditures,

for TI gained through its work for the Authority for the four years provides Geormatrix

For the envirommuental remediation program, Treasure Island and Yerba Buena Island were
(118 on TI and 26 on YBY) which were then classified by environmental condition to &
Authority to idemify properties thet are suitable for transfer. A Restoration Advisory Boar.
to provide public review, input and conument on all aspects of the envirommental remediatios

In early 2003, the Authority formally requested thar the Navy cormumence megotiating an
Authority pursuant to CERCLA. An Early Transfer would involve a “fence~to-fence” tr
pursasnt to () a ROST for 2ll “clean” property and (ii) a Finding of Suitability foxr Early 1]
remaining property. Under CERCLA, a FOSET involves different documentation than
dotuments will need to be drafted and negotiated For example, the Authority will need

ith a unique ability to

divided into 144 parcels.
nable the Navy and the
il (RAB) was established
) progrant. -

“Barly Transfer” to the
mcfer of the. entire base
rransfer (FOSET) for all
2 FOST. Other transfer
to megotiate a mutually -

acceplable Environmental Services Cooperative Agreement (ESCA) with the Navy to provide for completion of
environmental remediation.

Once the property i transferred, the Authority will conduict the cleamp, The Authority} will issue a request for
qualifications (RFQ) for a remediation contractor to complete the cleanup under 2 fixed prjce contract. In order to
negotiate and enter 2 fixed price contract, the selected contractor will be a participant in the negotiations with the
Navy and regulators, '

.The City requires egvirommental consulting services to assist in drafiing the RFQ for the remediation contractor,
evaluate the bids and negotiate a fixed-prive remedistion contiact with the selected conacror (resulting in the
selection of CH2M Hill). The enviroomental consultant will not be eligible to bid as thg remediation contractor.
Once the remediztion contractor is selected, the ssope of services of the environmental consultant will substantially

decrease, but the consultant would continne to support the City in negotiations with the Nayy and regulators and on

techmical issnes,

The early transfer pfocess was expected to tzke up to 13 months o conplete. Over the ¢

ourse of the negotiations

during the past year and half, the Navy has changed its approach to considering an Early Transfer at NSTL

Consequently, the schedule for the work and the negotiations has been significantly extende

work to what was originally anticipated. This additional work pertains to both:

> CHZM Hill’s work agsisting the Authority in nsgotiating an Early Trensfer with the

d, requiring additional

INavy, and

> Geomarrix’s work assisting the Aurhority in negotiating a fixed-price remediation Gontract with CH2M Hill

as part of the overall Early Transfer negotiations.

In the interiﬁ:l, the Navy has and will continue its current remediation program, and the A
require the existing scope of services by the consultant to & limited extent.

The scope of work for consulting services 10 oversee the ongoing Navy remediarion, and
trensfer, including retsining a rermediation conmactor is described below. The prope
Geomatrix's wozrk thronugh Fune2006. . - . -

A.  Description of Services for Oversight of Navy Remediation,
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Monthly technical meetings are held to review the status of on-going tasks and idenfify outst:
znd its consulumts, the Authority and its consultants, repulators, and RAB members partic
Additional meetings are scheduled to address significant issues identified at the monthly m
working mectings clarify details of a specific field program or 1echmical evaluation approa
meetmgs may be associated with assisting the Avthority with xisk commmudcation, ncluding
to Authority management, regulators, and tenants. In addition, the Navy prepares wo

NV, g2V .

nding issues. The Navy
ipate in these mestings.

ceting. These technical
th. Other supplemental

technical presentations
plans and reports to

document its approach, confirm agreements between interested parties, and comply with D;igg(ﬂatory requirements,

which also are reviewed by the Authority’s consultant Finally, the Anthority occasio

* consultant observe the Navy’s field work or collect field samples to verify the adequacy of

a data gap critical to the Authority’s needs that is not addressed by the Navy.

The process for completing environmental investigations at NSTI is fairdy well defined;

commonly identify the need for previously wnplanmed activities (additional investigations,
new field data are collected and analyzed. " Additional work plans and reports are then prep
additional review and additional meetings 10 address teckmical issues.

Scope of Work for Task A

- Regularly scheduled BRAC Closure Team meetings (preparation!
documertation of meeting). Bstimate = 30 meetings in San Fransisco and 2

Task A.1:

Task A.2: Supplemental technical meetings mcludmg conference calls (preparation, meeting attendance,
docurmentation of mmeeting). Esﬁmate 50 meetings and 22 conference ¢

Task A 3: Review of technical documents including reports and work plans Estimate 86 documenfs.

Task A4: Tnterim data review and preparation of written summary. Estimate = 26 data sets.

Task A.5: Oversight of fieldwork including collections of split samples 16 assess data quality. Estiroate=3
assessmzn’rs of fieldwork.

Task A.G: Addmonal consultation (at request of Authority) and contingency. | The Authority must .
preauthorize activities under this Task in writing. T

B. - Description of Services for Assistance with Early Transfer-

Barly transfer will tequire an additional and separate scope of work., The primary tasks

y may request that itg
Navy’s work, or to fill

however, regulators
orts and meetings) as
ed that, in turn, require

meefing  attendance,
meetings in San Diego.

for the emvironmental

consultant inchnde agsisting the Authonty with the following: drafting a request for qualifications for a guaranteed
fixed-price envirommental engineering and remediation contractor (GFP Contractor); evaliating bids, selesting a

GFP Contractor, and negotiating a guaranteed fixed-price remediation contract with the
environmenral consultant will provide detailed briefings to the GEP Contractor on the histo
environmental igvestigation and remedial activities at the site to allow the GFP- Co
expeditiously as possible a proposed cost estimate and scope of work for the Environment:
Agreement (ESCA) with the Navy, The consultant will also provide technical support to

GFP Comtiactor. The
ry and current statns of
niractor to prepare ‘as -
1l Services Cooperative

the Clity throughout the

process of negotiatiug a Guaranteed Fixed-Price Contract (GFP Contract), inchuding the
necessary to complefe au early transfer-to the extent the City determines that it needs
independent consultant to assre that the GFP Contractor is acting in the best interest of
could include assmtmg the City in strategically evaluating remediation, transfer and 1

fous legal documents
such support from an
City. Such assistancg
oe issnes in an eatly

transfer context; and in reviewing the Environmental Impact Report, FOST, FOSET, Covénant Deferral Recuest,

ESCA, Consent Agreement, environmeéntal insurance policies, and associated documents
Contract. Such assistance will not include duplication of any services being provided by the ¢
Hill) a$ part of its assistance to the Authority with negotisting an Early Transfer. The comsu

in relation to the GFP

SFP Contractor (CH2M
Itant will assist the City

in preparing and presenting technical and financial information to the public and City officials to aid in the decision-
making process; and aftending technical and strategy meetings regarding the above. Geomatrix will not be eligible to

bid on the guaranteed fixed-price environwental engineering and remediation contract.
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Scope of Work For !TaskB
Task B.1: Technical support inn preparation for and at meetings and pegotiations with GFP Contractor, Navy
' and repulators to discuss early rransfer issues as related to the GFP Contract (preparation, meeting
atténdance, documentation of meeting). Estimate =27 meetings and 26 conference calls
Task B.2: Techuical support in drafting a request for qualifications for a remediation confractor, evaluating
bids and selecting a contractor. Estimate approximately 200 houss. .

- Task B.3: Supplemental technical meeungs including conference calls (preparathn, meeting attendance,
documentation of meetings related to negotiating 4 fixed price remediation contract, including cost
cap insurance with the selected centractor). Estimuate = 20 meetings and 20jconference calls

Task B.4: Review of technical documents relared to the GFP Contract, including a.n1 ESCA, FOST, FOSBT
and cost cap and pollution legal liability insurance policies. Estimate 16 documents.

Task B.5: Preparing and presenting technical and financial information to the publicjand City officials to aid
in the decision-making process. Estimnate =5 meetings.

Task B.6: Additional consuliation (at tequest of Awuthority) and contimgency.v The Authority rmust

©

The total amount of this contract shall not exceed $899,000

Scupe of Work For Task A

Task A.1:

Task A.2:

Task A.3:

‘Task Ad:

Task A.5:

Geomatrix 3™ Amendrment P50 (6-05)

Appendix B, Calculation of Charges, is hereby amended to read

‘assessments of fieldwork.

preanthorize activities umder this Task in writing.

Appendix B
Calenlation of Charges

Regularly scheduled BRAC Closuré Team mseﬁngs (preparation,

as follows:

meeting attehdance,

docurnentation of meeting). Bstimate = 30 meetings in San Frapeisco andqz meetings held in San

Diego).

meeﬁng in San Diego).

- Budiget: $55,500(Assumes average cost is $1650 per meeting in San Francisco, $3000 per

Supplemental technical meetings (preparation, meeting attendance, documentation of meeting).

Estimate = 50 meetings and 22 conference calls.
Budger: $107,700 (Assumes average of $2000 per meeting and $350 per ¢

onference call)

Review of techmical documents including reports and work plans Eéthnate 86 documents,

Budget: 527 5,200(Assumes average of $3200 per document)

Interim data review and preparation of written sumary, Estimate
Budget: $52,000 (Assurnes average of $2000 per data set)

Oversight of fieldwork including collections of gplit samples to assess dat

Budget: $15,000 (Assumes average of $5000 per assessment).

=26 dan sets.

1 quality. Estimate =3

Pape 4 of 8
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Task A.6:

TOTAL BUDGET FOR TASK A: $548,900

Scope of Work For Task B

Task B.1:

Task B.2:

Task B3:

Task B.4:

Task B.S:

Task B.6:

TOTAL BUDGET FOR TASK B: $350,100

| (d Section 5, Compensation, is hereby amended. to read as follows:

Compensation shall be made in monthly payments on 'or before the last

~ Supplemental fcchnical'meetings including conference calls (preparati

S o/

Additional consulmtion (ar request of Authority) amd contingency.
preanthorizs activiries under this Task in writing. :

Budget: $43,500(Assumes approximately 10% of Tasks One through Five))

Teghnical suppoﬁ in preparation for and at meetings and negotiations wit!
and regulators to disouss early transfer issues as related to the GFP Cony
attendance, docurentation of meeting). Estimate =27 meetings and 26 con:

Budget: $63,100 (Assumes 27 meetings at an average cost of $2000 pe:
conference calls at $350 per call).

Technical support in drafung a request for qualifications for a remediatio

bids and selecting a contractor. Estimate approximately 200 bours.

Butdget: 340,000 (Assumes $20,000 to support drafting RFQ and $20,00
and selecting a contractor).

documentation of meetings related to negotiating a fixed price remediation
cap insuremee with the selected contractor). Bstimate = 16 meetings and 16

Budget: $87,000 (Assumes 20 meetings with an average cost of $4

NU. 42V r. o

The Authority nmst

1 GFP Confractor, Navy
(preparation, meeting
ference calls

r meeting, Assumes 26

n contractor, evaluating |

D for evaluation of bids

n, meeting attendance,
contract, including cost
conference calls

000 per meeting. We

anticipate that the level of effort to prepare for these meeti nes will be significantly
greater than for meetings under Task Qne. Assumes 20 conference calls at $350

per call), '

Review of technieal documents related to the GEP Contract including an

ESCA, FOST, FOSET,

and cost cap and pollution legal Hability insurance policies. Estimate 16 documents.

Budger: $30,000 (Assumes average cost is $5000 per document).

Preparing and presenting technical and financial information to the public
in the decision-making process. ‘Estimate = § meetings.

and City officials to zid

Budget: $50,000 (Assumnes average cost is $10,000 per meeting. ‘We anticipate that a significant

level of effort will be required to prepare presentations
meetings), :

and materials for these

Additional consultation (st request of Authority) and contingency. The Authority momst

preauthorize aetivities uader this Task in writing.
Budget: $30,000 (Approximately 9% of Tasks One through Five).

work, as set forth in Section 4 of this Agreement, that the Executive Director,

concludes has been, performed as of the last day of the immediately preceding mon)

the amount of this Agreement exceed eight hundred ninety nine thousand do

breakdown of costs associated with this Agreement appears in Appendix B, “Cal
attached hereto and incorporated by reference as though fully set forth herein.

‘Geomatrix 3 Amendment P-550 (6-05)
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of each month for

his sole discretion,
In no event shall
rs ($899,000). The

Tlaﬁon of Charges,”
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No charges!shall be incurred under this Agreement nor shall any paynixents become due fo
Contractor until reports, services, or both, required under this Agreement are received from Confractor
and approved by [insert name of department] as being in accordance with this Agreement. Authority
may withhold payient to Contractor in any instance in which Contractor has failed or refused to satisfy

any material obligation provided for under this Agreement.

In no event shall Authority be liable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractor|prior to Contractor’s
submission of HRC Form 7, “Prime Consultant/Joint Venture Pariner(s) and Sub-censultant Participation
Report.” If HRC Form 7 is not submitted with Contractor’s invoice, the Controller will notify the
department, the Director of HRC and Contractor of the omission. If Contractor’s failure to provide HRC
Formn 7 is not explained to the Controller’s satisfaction, the Controller will withhold 20% of the payment

due pursuant to that invoice until HRC Form 7 is provided.

Following Authority’s payment of an invoice, Contractor has ten days to file an affidavit using
HRC Form 9, “Sub-Consultant Payment Affidavit,” verifying that all subcontractors have been paid and

specifying the amount.

PERSONNEL (pllxrsuant January 28, 2005 Schedule of Charges

Persormel charges are for technical work, including technical typing, editing, and] graphics nvolved in

the preparation of reports and correspondence and for the time associated wit}a

production of such

documents. Diredt ¢harges are not made for secretarial service, office management, accounting, and
maintenance;, because these items are included in overhead. Personmel category charge rates for
Geomatrix Consultants, Inc. zre listed below. Regional and other factors may influcnce rates charged for

certain individuals, Rates for individuals will be provided on request.

Personnel Category ‘ CURRENT HOURLY
' RATE
Principal Engineer/Scientist $225-275
Senior Decision Analyst 175 =250
Senior Engineer/Scientist IT 165 - 180 .
Senior Engineer/Scientist 1 - 150
GIS Programmer/Web C120
Designer II
Project Engineer/Scientist II : 120
Project Engineer/Scientist . 112
Staff Bogineer/Scientist T 98
Field Engineer 105 -
Staff Engineer/Scientist I 90
Senior Technician - 80
Ficld Technician . 75
CAD/Graphic Designer ' 85
Project Assistant : 65
Technical Editor 85 -
Support Staff 55

Specific hourly rates for the primary individuals working on the project are as follows:

Gaxy Foote ' $225

Geomatrix 3 Amendment P-550 (6-05) Page 6 of 8
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' Jim McClure _ 175
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Hourly rates for other Geomatrix experts who may work on the project from time-to-time are as follows:,

Sarah. Goodin, Frank Szerdy $225
Jim Embree (Toxicologist) 275
Tom Delfino (Engineer) 225
Lester Feldman (Regulatory 225
Affairs) -

Time spent in travel in the interest of the client will be charged at hourly rates, except that no more than &
hours of travel time will be charged in any day. When it is necessary for an employge to be away from
the office overnight, actual costs, or a negotiated rate, will be charged for living expenses.

3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and
after the date of this Amendment. ' '

Geomatrix 3™ Amendment P-550 (6-05) Page 7 of 8-

‘4. Legal Effect, Except as expressly modified by this Amendment, all of the terms and
conditions of the Agreement shall remain unchanged and tn full force and effect.
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IN WITNESS WHEREOF, Contractor and Authority have executed this Amenduent as of the date first

referenced above. |

AUTHORITY

Recommended by:

Tony Hall, Exéeutile Director |
Treasure Islakd Dévelopment Authority
Approved as to form

Deqnis J. Herrera
City Atto:

By
Deputy City Attorney

Geormatrix 3 Amendment P-550 (6-05)
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CONTRACTOR

By signing this Agreement) I certify that I comply
with the requiremtents | of the Minimum
Compensation. Ordinance, [which entitle Covered
Employees to certain xainimum hourly wages and
compensated and uncompegsated time off.

I have read and understdod paragraph 35, the
City’s statement urging conupanies doing business
in Northern Ireland to move towards resolving
employment inequities, epcouraging compliance
with the MacBride Principles, and urging San
Francisco companies to| do business with
corporations that abide] by the MacBride

Principles.
).
G « A s

. Price, Vice President/CFO
atrix Consultants, Ina.
2101 Webster Street 12™ Floor
Qakland, CA 94612
(510)663-4100
FEIN: 94-2034407
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TREASURE ISLAND DEVELOPMENT AUTHORITY
" CITY AND COUNTY OF SAN FRANCISCO

FOURTH AMENDMENT

THIS FOURTH AMENDMENT (this “Amendment”) is made as of July 1, 2006, in San

Prancisco, California, by and betwcen Geomatrix Consultants, Inc. (“Contractor”), and the

" Treasure Island Development Authority, a municipal corporation (“Authority”), acting by and
through ite Executive Director (“Executive Director”). :

RECITALS

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

WHEREAS, Authoriqf and Contractor desire to modify the Agreement on the terms and
conditions set forth herein; ' '

NOW, THEREFORE; Contractor and the Authoﬁtﬁr agree as follows:
1. Definitions. The following definitions shall apply to this Amendment:

(a) Agreement. The term “Agreement” shall mean the Agreement dated April 1, 2003
between Contractor and Authority, as amended by a First Amendment dated July 1, 2004, a
Second Amendment dated November 10, 2004, and a Third Amendment dated July 1, 2005.

(b) Otber Terms. Terms used and not defined in tlﬁs'_Amendment shall have the
meanings assigned to such terms in the Agreement. ’

2. Modifications to the A’greement. The Agreemerit is hereby modified as follows:
(2) Section 2, Term of the Agreement, is hereby amended to read as follows:

Subject to Section 1, the term of this Agréement shall be from April 1, 2003 to Jupe 30,
2007. .

(b) Appendix A, Services to be Provided by Contractor, is hereby amended to read a3
follows: '

Appendix A
Services to be Provided by Contractor

1. . Description of Sexvices for Environmental Consu Iting.

The City and County of San Franciseo (City) established the Treasure Island Development Authority (Authority) to
manage the conversion of former Nayal Station Treagure Island from Navy use to civilian use. As part of its
trensfer responsibilities, and pursuant to the Comprehensive Bnvirommental Response, Compensation, and Liability
Act (CERCLA), the Navy has been undertaking an cnvironmental rernediation program to mect federal and state
requirernents for ansferring the base to the Authority in an environmental condition to support the Authority’s

Geomatrix 3" Amendment P-550 (6-05) Page 1 0f 8
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redevelopment plans. The ultimate goat of the Navy's work is to issuc 8 Finding of Suitability to Trans/er (FOST)
which would statc that the property could be transferred and reused for the intended purposes. One of the
Authority’s primary responsibilitics is to closely monjtor the Navy's environmental rermediation activities to pssess
. whether the Navy achieves the appropriate clean-up Jevels for planmcd civilian vse. For the five years, the Authority
has retained & consultant, Geomatrix, to provide independent analyses of the thoroughness and defensibility of the
environmental work conducted by the Navy. and 1o assess the compatibility of the Navy's proposed remediation
activities with the Authority’s redevelopmient plans.

Geomatrix was initially sclected by the Department of Public Works (DPW) as an “as nceded” consultant for
cnvironmental Teview and remediation activitics through a public Request for Proposals process and performed
gervices ynder contract with DPW from November 1998 through June 2001. Since June 2001, Geomatrix has been
under a direst contract with the Authority. The firm's knowledge of the Navy’s enviromnental remediation program
for TI gained through jts work for the Authority for the four ycars provides Geomatrix with a unique ability to
provide the required scrvices without duplicating previous expenditures.

' For the environmental remediation program, Treasure {sland and Yerba Buena Istend were divided into 144 parcels
(118 on TI and 26 on YBI) which were then classificd by environmental condition to cnable the Navy and the
Authority to identify propertics that are suitable for transfer. A Restoration Advisory Board (RAB) was established
to provide public review, input and comment on all aspects of the environmental remediation ptogram.

Tn carly 2003, the Authority formally requested that the Navy commence negotiating an “Early Transfer” to the

~ Authority pursuant to CERCLA. An Early Transfer would involve a “fence-to-fence”™ trangfer of the entire base
pursuant to (i) & FOST for all "clean” property and (ii) a Finding of Stitability for Early Transfer (FOSET) for all
remaining property. Under CERCLA, # FOSET involves different docurnentation then 2 FOST. Other transfer
documents will need to be drafted and negotisted. For example, the Auvthority will need to negotiate a mutually
acceptable Environmental Services Cocperative Agreement (ESCA) with the Navy 1o provide for completion of
environmental remediation.

Once the property is transferred, the Authority will conduct the cleanup. The Authority will issue a request for

- ‘qualifications (RFQ) for a remediation contractor to complete the cleanup under a fixed price contrect. Tn order fo
negotiate and enter a fixed price contract, the selected contractor will be a participant in the négotiations with the
Navy and regulators, .

The City requires environmental consulting services 1o assist in drafting the RFQ for the remediation contractor,
evaluate the bids and negotiate a fixed-price remediation contract with the selected conmtractor (resulting in the
selection of CH2ZM Hill). The cnvironmental consultant will not be cligible to bid as the remediation contractor.
Ofice the remediation contractor is selected, the scope of scrvices of the environmental consultant will substantially
decrease, but the consultant would continue to support the City in negotiations with the Navy and regulators and on
technical issuzs. ' .

The carly transfer process was cxpected to take up to 13 months to cornplete. Over the course of the negotiations
during the past year and half, the Navy has changed its approach to consideting an Early Tronsfer at NSTI.
Consequently, the schedule for the work and the negotiations has been gignificantly extended, réquiring additional
work to what was originafly anticipated. This additional work pertains to both: ’ :

¥ CHZM Hill’s work assisting the Authority in ncgotisting an Early Trensfer with the Navy, and
>  Geommtrix’s wotk assisting the Authority in ncgotiating a fixed-price remediation contract with CHZM Hill
- gy part of the overall Barly Transfer ncgotiations. ' '

In the interim, the Navy has and will continuc its current remediation program, and the Authority will continue to
require the existing scope of services by the consultant to a limitcd extent. ‘

The scopc of work for consulting services to oversce the ongoing Navy remediation and for assistance with carly
transfer, including retaining 2 remediation contractor i3 described below. The proposed contract will find
Geomatrix's work through Junc 2007,

A.  Description of Scrvices for Oversight of Navy Remediation.

Geomatrix 3™ Amendment P-5350 (6-05) " PageZof8
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Monthly techmical meetings arc hold to review the status of on-going tasks and identify outstanqing issqcs. The
Navy and its consultants, the Authority and its consultants, regulators, and RAB memwbers pamcipaye in thesc
meotings. Additional meetings are scheduled to address significant issucs identificd nt the monthly meeting. Thesc
technical working meetings clerify details of a specific field program or technical evaluation apptoach. Other
supplemental meetings may be associated with essisting the Authority with risk communication, including technical
presentations to Authority management, regulators, and tenants. In addition, the Navy prepares w?rk plans and
reports to dvcument its spproach, confirm agreements between intercsted parties, and comply with reguletory
requitements, which also are reviewed by the Authority’s consultant. Finally, the. Authority occesionally may
tequest that its consultant observe the Navy’s ficld work or collect field samples to verify the adequacy of the
Navy's work, or to fil) a data gap critical to the Authority’s niceds that is not addressed by the Navy. ‘

The process for completing environmental investigations at NST1 is fairly well defined; however, regulators
commonly identify the need for previously unplanned activities (addjtionsl investigations, reports and mettings) as

* - mew field data are collceted and analyzed. Additional work plans and reports are then prepared that, in turn, require
addition] review and additional meetings to address technical issues. . ' .

Scope of Work for Task A

Task A.1: Regularly scheduled BRAC Closure Team meetings (preparation, meeting attendance.
documentation of meeting), Estimate = 45 meetings in San Francisco and 6 moctings in San
Dicgo. _

Task A.2: Supplemental technical meetings including conference calls (preparation, meeting attendance,

documentation of meeting). Bstimate = 50 meetings and 22 conference calls,

Task A.3: Review of technical documents including reports and work plans Estimate 125 documents.

Task A4 Interim data review and preparation of written summaty, Estimate = 26 data scts.

Task A.5: Dversight of ficldwork includ-ing'collccuons of split samples to assess data quality. Estimate = 3
. assessonts of feldwork. .

Task A.G: Addiﬁ onal consultation (at request of Authority) and contingency. The Anthotity must

preauthorize activities under this Task in writing.
B.  Description of Services for Assistance with Early Transfer.

Early transfer will require an edditionsl and separate scope of work. The primary sasks for the environmental -
consuliant include assisting the Authority with the following: drafting a request for qualifications for a guaranteed
fixed-price environtental engincering and remediation contractor (GFP Contractor); evaluating bids, sclecting a
GFP Contractor, and negotiating a guaranteed fixed-price remediation contract with the GFP Contractor. The
environmetital consultant will provide dotailed bricfings to the GFI* Contractor on the history and current status of
envicommental investigation and remediel activities at the site 1o allow the GFP Contracior to preparc ay
cxpeditiously ss possible a proposed cost estimate and scope of. work for the Envitonmental Sctvices Cooporative
Agreement (ESCA) with the Navy. The congultant will also provide technical support to the City throughonut the
process of negotiating 8 Guaranteed Fixcd-Price Contract (GFP Contract), including the various legal documents
neccssary to complete an carly transfer 1o the extent the City determines that it needs. such support from an
independent consultant to agsure that the GFP Contractor ig acting in the best interest of the City, Such assistance
could include assisting the City in strategically cvaluating remcdiation, transfer and ingurance issucs in an eatly
transfer context; end in reviewing the Bnvironmental mpact Report, FOST, FOSET, Covenant Deferral Request,
ESCA, Consent Agreement, environmental insurance policies, and associated documents in relation to the GFP
Contract. Such assistance will not include duplication of any scrvices being provided by the GFP Confractor
(CHZM Hill) as part of its assistence to thc Authority with negotiating an Early Transfer. The consultant will agsist
the City in preparing and presenting technical and financial information to the public and City officials to aid in the
decision-making process; and attending technical and strategy meetings regarding the above. Geomatrix will not be
cligible to bid on the guuranteed fixed-price environmental ongineering and remediation contract.

Geomatrix 3" Amendmient P-550 (6-05) Page 3 of §
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. No charges shall be incurred wnder this Agrecment nor shall any payments become due to
Contractor until reports, sexvices, or both, required under this Agreement are received from Contractor
* and approved by [insert name of department] as being in accordance with this Agreement. Authority may
witthold payment to Contractor in any instance in which Contractor has failed or refused to satisfy any
material obligation provided for under this Agrcement. . .
AN

In no event shall Authority be liable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of HRC Form 7, “Frime Consultant/JToint Vepture Partner(s) and Sub-consultant Participation
Report” If HRC Form 7 is not submitted with Contractor's invoice, the Controfler will notify the
department, the Dircctor of HRC and Contractor of the omission. 1f Contractor’s failure to provide HRC
Form 7 is not explained to the Controller’s satisfaction, the Controller will withhold 20% of the payment
due pursuant to that invoice until HRC Form 7 is provided.

Folluwi’ﬁg Authority’s paymént of an invoice, Cootractor has ten days to file an affidavit using
HRC Form 9, “‘Sub-Coensultant Payment Affidavit,” verifying that all subcontractors have been paid and
specifying the amount. .

PERSONNEL (pursvant January 27, 2006 Schedule of Charges

Personnel charpes are for technical work, including technical typing, editing, and graphics mvelved in the
preparation of reports and correspondence and for the time associated with production of such documents.
Direct charges are not made for secretarial service, office management, accounting, and piaintenance,
beeause these ftems arc included in overhead. Persomnnel category charge rates for Geomatrix
Consultants, Inc. are listed below. Regional and other factors- may influence rates charged for certain
individuals. Ratcs for individuals will be provided on request.

Personne] Category . CURRENT HOURLY
’ RATE
Principal Engincer/Scientist $225 - 350
Senior Decision Analyst 200 - 250
Senior Engineer/Scientist IT 175 -200
Senior Engineer/Scientist I - 165
GIS Programmet/Web 130
Designer IT '
Project Engineer/Scientist II 125
Project Engineer/Scicntist I 115
Staff Engineer/Scientizt I1 105
Field Engioeer 110
Staff Engineer/Scientist [ 95
Senior Techmician : R /1
Field Technician 77
CAD/Graphic Designer B85
Project Assistant 6%
Technical Editor 85
Support Staff o 60

. Specific hourly rates for the primary individuals working on the project are as follows:

Gary Foote , $250
-Jim McClure 5200

Geomatrix 3 Amendment P-550 (6-05) Page 6 of B
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Fourly rates for other Geomatrix experts who may work on the project from time-to-time arc as follows:

Frank Szerdy (Engineer) $250
Jim Embree (Toxicelogist) 325
Tom Delfino (Statistics and 250
Decision Analysis) » -
Lester Feldman (Regulatory 300

Affajrs)

Time spent in travel in the interest of the client will be charged at hourly rates, cxuépt that no more than 8
hours of travel tine will be charged in any day. When it is necessary for an employee to be away from
the office overnight, actual costs, or a negotiated rate, will be charged for living expenses.

3.  Effective Date. Each of the modifications set forth in Section 2 shall be cffective on and
after the date of this Amendment. . :

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

Geomatrix 3% Amendment P-350 (6-05) Page 7 of §
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IN WITNESS WHEREOF, Contractor and Authonty have cxecuted this Amendment as of the date first
referenced above.

AUTHORITY

On

Ap

belalf 5f Treasurce Islaant
thority * a _
i‘ .

proved as to form M M

Dennis J. Herrera
City Attomey

By

AL

Deputy City Attorney j

Geomatrix 3" Amendment P-550 (6-05)

CONTRACTOR

By signing this Agreement, T certify that I comply

with the requiterients of the Minimum
Compensation Ordinance, which entitle Covered-

Employees fo certain minimum houtly wages and

compensated and uncompensated time off,

1 have read and understood patagraph 35, the

City’s statement urging companies doing business -

in Northern Treland to move towards resolving
employment inequities, encouraging compliance
with the MacBride Principles, and urging San
Francisco companics to do business with
corporations that abidc by the = MacBride
Principles.

C Ptice, Vice Pres1dent!CF0
atrix Consultants, Inc.
]01 Webster Strect 12t Floot
Oakland, CA 94612
(510)663-4100

FEIN: 94-2934407
Vendor No: 08211
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TREASURE ISLAND DEVELOPMENT AUTHORITY
CITY AND COUNTY OF.SAN FRANCISCO

FIFTH AMENDMENT

THIS FIFTH AMENDMENT (this Amendment”) is ‘made as of July 1, 2007 in San
Francisco, California, by and between Geomatrix Consultants, Inc. (“Contractor™), and the
Treasure Island Development Authority, a California public benefit municipal corporation
(“Authority”), acting by and through its Director of Island Opetations.

RECITALS
WHEREAS, Authority and Contractor have entered into the Agreement (as defined below); and

WHEREAS, Authority and Contractor desire to modify the Agreement on the terms and
conditions set forth herein;

NOW, THEREFORE, Contractor and the Authority agree as. follows:
1.  Definitions. - The following definitions shall apply to this Amendment:

(a) Agreement. The term “Agreement” shall mean the Agreement dated Apnl 1, 2003
between Contractor and Authority, as amended by a First Amendment dated July 1, 2004, a
Second Amendment dated November 10, 2004, a Third Amendment dated July 1, 2005 and a
Fourth Amendment dated July 1, 2006.

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

2. Modifications to the Agreement. The Agreement is hereby modified as follows:
(a) Sectlon 2, Term of the Agreement, is hereby amended to read as follows:

Subject to Section 1, the term of thlS Agreement shall be from Aprll 1, 2003 to June 30,
2008.

(b) Appendlx A, Services to be Provided by Contractor, is hereby amended to read as
follows: ‘

Appendtx A
Services to be Provided by Contractor

1.  Description of Services for Environmental Consulting,

The City and County of San Francisco (City) establlshed the Treasure Island Development Authority (Authonty) to
manage the conversion of former Naval Station Treasure Island from Navy use to civilian use. As part of its
transfer responsibilities, and pursuant to the Comprehensive Environmental Response, Compensation, and Liability
Act (CERCLA), the Navy has been undertaking an environmental remediation program to meet federal and state
requirements for transferring the base to the Authority in an environmental condition to support the Authority’s
redevelopment plans. The ultimate goal of the Navy's work is to issue a Fmdmg of Suitability to Transfer (FOST)

. Geomatrix 5™ Amendment P-550 (5-07) Page 1 of 8



which would state that the property could be transferred and reused for the intended purposes. One of the
Authority’s primary responsibilities is to closely monitor the Navy’s environmental remediation activities to assess
whether the Navy achieves the appropriate clean-up levels for planned civilian use. For the five years, the Authority
has retained a consultant, Geomatrix, to provide independent analyses of the thoroughness and defensibility of the
environmental work conducted by the Navy, and to assess the compatibility of the Navy’s proposed remediation
activities with the Authority’s redevelopment plans.

Geomatrix was initially selected by the Department of Public Works (DPW) as an “as needed” consultant for
environmental review and remediation activities through a public Request for. Proposals process and petformed
services under contract with DPW from November 1998 through June 2001. Since June 2001, Geomatrix has been
under a direct contract with the Authority. The firm’s knowledge of the Navy’s environmental remediation program
for TI gained through its work for the Authority for the four years provides Geomatrix with a unique ability to
provide the required services without duplicating previous expenditures.

For the environmental remediation program, Treasure Island and Yerba Buena Island were divided info 144 parcels
(118 on TI and 26 on YBI) which were then classified by environmental condition to enable the Navy and the
Authority to identify properties that are suitable for transfer. A Restoration Advisory Board (RAB) was established
to provide public review, input and comment on all aspects of the environmental remediation program.

In early 2003, the Authority formally requested that the Navy commence negotiating an “Early Transfer” to the
Authority pursuant to CERCLA. An Early Transfer would involve a “fence-to-fence™ transfer of the entire base
pursuant to (i) a FOST for all "clean" property and (ii) a Finding of Suitability for Early Transfer (FOSET) for all
remaining property. Under CERCLA, a FOSET involves different documentation than a FOST. Other transfer
documents will need to be drafted and negotiated. For example, the Authority will need to negotiate a mutually
acceptable Environmental Services Cooperative Agreement (ESCA) with the Navy to provide for completion of
environmental remediation.

Once the property is transferred, the Authority will conduct the cleanup. The Authority will issue a request for
qualifications (RFQ) for a remediation contractor to complete the cleanup under a fixed price contract. In order to
negotiate and enter a fixed price contract, the selected contractor will be a participant in the negotiations with the
Navy and regulators. .

The City requires environmental consulting services to assist in drafting the RFQ for the remediation contractor,
evaluate the bids and negotiate a fixed-price remediation contract with the selected contractor (resulting in the
selection of CH2M Hill). The environmental consultant will not be eligible to bid as the remediation contractor.
Once the remediation contractor is selected, the scope of services of the environmental consultant will substantially
decrease, but the consultant would continue to support the City in negotiations with the Navy and regulators and on
technical issues.

The early transfer process was expected to take up to 13 months to complete. Over the course of the negotiations
during the past year and half, the Navy has changed its approach to considering an Early Transfer at NSTIL
Consequently, the schedule for the work and the negotiations has been significantly extended, requiring additional
work to what was originally anticipated. This additional work pertains to both:

» CH2M Hill’s work assisting the Authority in negotiating an Early Transfer with the Navy, and
» Geomatrix’s work assisting the Authority in negotiating a fixed-price remediation contract with CH2M Hill
as part of the overall Early Transfer negotiations.

In the interim, the Navy has and will continue its current remediation program, and the Authority will continue to
require the existing scope of services by the consultant to a limited extent. '

The scope of work for consulting services to oversee the ongoing Navy remediation and for assistance with early

transfer, including retaining a remediation contractor is described below. The proposed contract will fund
Geomatrix's work through June 2008.
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A.  Description of Services for Oversight of Navy Remediation.

Monthly technical meetings are held to review the status of on-going tasks and identify outstanding issues. The
Navy and its consultants, the Authority and its consultants, regulators,” and RAB members participate in these
meetings. Additional meetings are scheduled to address significant issues identified at the monthly meeting. These
technical working meetings clarify details of a specific field program or technical evaluation approach. Other
supplemental meetings may be associated with assisting the Authority with risk communication, including technical
presentations to Authority management, regulaiors, and tenants. In addition, the Navy prepares work plans and
reports to document its approach, confirm agreements between interested parties, and comply with regulatory
requirements, which also are reviewed by the Authority’s consultant. Finally, the "Authority occasionally may
request that its consultant observe the Navy’s field work or collect field samples to verify the adequacy of the
Navy’s work, or to fill a data gap critical to the Authority’s needs that is not addressed by the Navy.

The process for completing environmental investigations at NSTI is fairly well defined; however, regulators
commonly identify the need for previously unplanned activities (additional investigations, reports and meetings) as
new field data are collected and analyzed. Additional work plans and reports are then prepared that, in turn, require
additional review and additional meetings to address technical issues.

Scope of Work for Task A

Task A.1: Regularly scheduled BRAC Closure Team meetiugs (preparation, meeting attendance,
documentation of meeting). Estimate = 56 meetings in San Francisco and 7 meetings in San
Diego.

Task A.2: Supplemental technical meetings including conference calls (preparation, meeting attendance,

documentation of meeting). Estimate = 50 meetings and 22 conference calls.

Task A.3: Review of technical documents including reports and work plans Estimate 170 documents.
Task A4: Interim data review and preparation of written summary. Estimate = 26 data sets.
Task A.5: Oversight of fieldwork including collections of split samples to assess data quality. Estimate =3

assessments of fieldwork.

Task A.6: - Additional consultation (at request of Authority) and- contmgency ~ The Authority must
preauthorize activities under this Task in writing,

B, . Description of Services for Assistance with Early Transfer.

Eatly transfer will require an additional and separate scope of work. The primary tasks for the environmental
consultant include assisting the Authority with the following: drafting a request for qualifications for a guaranteed
fixed-price environmental engineering and remediation contractor (GFP Contractor); evaluating bids, selecting a
GFP Contractor, and negotiating a guaranteed fixed-price remediation contract with the GFP Contractor. The-
environmental consultant will provide detailed briefings to the GFP Contractor on the history and current status of
environmental investigation and remedial activities at the site to allow the GFP Conftractor to prepare as
expeditiously as possible a proposed cost estimate and scope of work for the Environmental Services Cooperative
Agreement (ESCA) with the Navy. The consultant will also provide technical support to the City throughout the
“process of negotiating a Guaranteed Fixed-Price Contract (GFP Contract), including the various legal documents
necessary to complete an early transfer to the extent the City determines that it needs such support from an
independent consultant to assure that the GFP Contractor is acting in the best interest of the City. Such assistance
could include assisting the City in strategically evaluating remediation, transfer and insurance issues in an early
transfer context; and in reviewing the Environmental Impact Report, FOST, FOSET, Covenant Deferral Request,
ESCA, Consent Agreement, environmental insurance policies, and associated documents in relation to the GFP
Contract. Such assistance will not include duplication of any services being provided by the GFP Contractor
(CH2M Hill) as part of its assistance to the Authority with negotiating an Early Transfer. The consultant will assist
the City in preparing and presenting technical and financial information to the public and City officials to aid in the
decision-making process; and attending technical and strategy meetings regarding the above, Geomatrix will not be
eligible to bid on the guaranteed fixed-price environmental engineering and remediation contract.
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Scope of Work For Task B

TaskB.1: . Technical support in preparation for and at meetings and negotiations with GFP Contractor, Navy
: and regulators to discuss early transfer issues as related to the GFP Contract (preparation, meeting
attendance, documentation of meeting). Estimate =27 meetings and 26, conference calls

Task B.2; Technical support in drafting a r_equest for qualifications for a remediation contractor, evaluating
- bids and selecting a contractor. Estimate approximately 200 hours.

Task B.3: Supplemental technical meetings including conference calls (preparatron, meeting attendance,
: documentation of meetings related to negotiating a fixed price remediation contract, including

cost cap insurance with the selected contractor) Estimate =20 mcctmgs and 20 conference calls

Task B.4: Review of technical documents related to the GFP Contract, mcludmg an ESCA, FOST, FOSET,
and cost cap.and pollution legal liability insurance policies. Estimate 16 documents.

Task B.5: Preparing and presenting technical and financial information to the public and City officials to aid
in the decision-making process. Estimate =5 meetings. ‘

Task B.6: Additional consultation (at tequest of Authority) and contingency. The Authority must
: preauthorize activities under this Task in writing.

(c) Appendix B, Calculation of Charges, is hereby 'amended to read as follows:

Appendix B
Calculation of Charges

The total amount of this contract shall not exceed $1,259,000

Scope of Work For Task A

Task A.1: 'Regularly scheduled BRAC Closure Team meetings (preparation, meeting aftendance,
documentation of meeting). Estimate = 56 meetings in San Francisco and 7 meetmgs held in San
Diego). :

Budget: $113,400 (Assumes average cost is $1650 per meeting in San Francisco, $3000 per
meeting in San Diego).

Task A.2: Supplemental technical meetings (preparation, meeting attendance, documentation of meeting).
Estimate = 50 meetings and 22 conference calls. :

Budgc.t:—' $107,700 {Assumes average of $2000 per meeting and $350 per conference call)

Task A3:- Review of technical documents including reports and work plans Estimate 170 documents.
Budget: $544,000 (Assumes avetage of $3200 per document) ' '

Task A.4: Interim data review and preparation of written summary, Estimate = 26 data sets.
Budget: $52,000 (Assumes average of $2000 per data set)

Task A.5: Oversight of fieldwork including collections of split samples to assess data quality. Estrmate =3
: assessments of fieldwork.

Budget: $15,000 (Assumes average of $5000 per assessment).
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Task A.6: Additional consultation (at request of Authority) and contmgency The Authority must
preauthonze activities under this Task in writing,

Budget: $76,800 (Assumes approximately 9% of Tasks One through Five)'

TOTAL BUDGET FOR TASK A: $908,900
Scope of Work For Task B

Task B.1: Technical support in preparation for and at meetings and negotiations with GFP Contractor, Navy
' and regulators to discuss early transfer issues as related to the GFP Contract (preparation, meeting
* attendance, documentation of meeting). Estimate =27 meetings and 26 conference calls

Budget: $63,100 (Assumes 27 meetings at an average cost of $2000 per meeting. Assumés 26
conference calls at $350 per call).

Task B.2: Technical support in drafting a request for qﬁaliﬁcations for a remediation contractor, evaluating
bids and selecting a contractor. Estimate approximately 200 hours. '

Budget: $40,000 (Assumes $20,000 to support drafting RFQ and $20,000 for evaluation of bids
and selecting a contractor).

Task B.3: Supplemental technical meetings including conference calls (preparation, meeting attendance,
" documentation of meetings related to negotiating a fixed price remediation contract, including
cost cap insurance with.the selected contractor). Estimate = 16 meetings and 16 conference calls

Budget: $87,000 (Assumes 20 meetings with an average cost of $4000 per meeting. We
. anticipate that the level of effort to prepare for these meetings will be significantly
greater than for meetmgs under Task One. Assumes 20 conference calls at $350
per cali). :

Task B.4: Review of technical documents related to the GFP Contract including an ESCA, FOST, FOSET,
and cost cap and pollution legal liability insurance policies. Estimate 16 documents,

Budget: $80,000 (Assumes average cost is $5000 per document).

Task B.5: Preparing and presenting technical and financial information to the public and City officials to aid
: in the decision-making process. Estimate = 5 meetings.

Budget: $50,000 (Assumes average cost is $10,000 per meeting. We anticipate that a significant
* level of effort will be requlred to prepare presentations and materials for these
meetings),

Task B.6: Additional conéultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing,

Budget: $30,000 (Approximately 9% of Tasks One through Five).

TOTAL BUDGET FOR TASK B: $350,100
(d) Section 5, Compensation, is hereby amended to read as follows:

Compensation shall be made in monthly payments on or before the last day of each month for
work, as set forth in Section 4 of this Agreement, that the Director of Island Operations, in his or her sole
discretion, concludes has been performed as of the last day of the immediately preceding month, In no
event shall the amount of this Agreement exceed one million two hundred fifty-nine thousand dollars
(81,259,000). The breakdown of costs associated with this Agreement appears in Appendix B,
“Calculation of Charges,” attached hereto and incorporated by reference as though fully set forth herein.
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No charges shall be incurred under this Agteement nor shall any payments become due to
Contractor until reports, services, or both, required under this Agreement are received from Contractor
and approved by [insert name of department] as being in accordance with this Agreement. Authority may
withhold payment to Contractor in anyinstance in which Contractor has failed or refused to satisfy any
material obligation provided for under this Agreement.

In no event shall Authority be liable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of HRC Form 7, “Prime Consultant/Joint Venture Partner(s) and Sub-consultant Participation
Report.” If HRC Form7 is not submitted with Contractor’s invoice, the Controller will notify the
department, the Director of HRC and Contractor of the omission. If Contractor’s failure to provide HRC
Form 7 is not explained to the Controller’s satisfaction, the Controller will withhold 20% of the payment
due pursuant to that jnvoice until HRC Form 7 is provided.

Following Authority’s payment of an invoice, Contractor has ten days to file an affidavit using
HRC Form 9, “Sub-Consultant Payment Affidavit,” verifying that all subcontractors have been paid and
specifying the amount. '

PERSONNEL (pursuant January 26, 2007 Schedule of Charges

Personnel charges are for technical work, including technical typing, editing, and graphics involved in the
preparation of reports and correspondence and for the time associated with production of such documents.
Direct charges are not made for secretarial service, office management, accounting, and maintenance,
because these items are included in overhead. Personnel category charge rates for Geomatrix
Consultants, Inc. are listed below. Regional and other factors may influence rates charged for certain
individuals. Rates for individuals will be provided on request.

Personnel Category CURRENT HOURLY
' RATE

Principal Engineer/Scientist $225-350
Senior Decision Analyst 200 - 300
Senior Engineer/Scientist II 180 - 200
Senior Engineer/Scientist I R 170

- GIS Programmer/Web 135
Designer I o
Project Engineer/Scientist II 130
Project Engineer/Scientist I 120
Staff Engineer/Scientist II 110
Field Engineer . 112
Staff Engineer/Scientist I 100
Senior Technician ' 85
Field Technician 80
CAD/Graphic Designer 90
Project Assistant ’ 70
Technical Editor - 85

Support Staff 62
Specific hourly rates for the primary individuals working on the project are as follows:

Gary Foote . $250
Jim McClure $200
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Hourly rates for other Geomatrix experts who may work on the project from time-to-time are as follows:

Frank Szerdy (Engineer) - : - $250
Jim Embree (Toxicologist) 325
Tom Delfino (Statistics and . 250
-Decision Analysis)

Lester Feldman (Regulatory 300
Affairs) .

Time spent in travel in the interest of the client will be charged at hourly rates, except that no more than 8
hours of travel time will be charged in any day. When it is necessary for an employee to be away from -
the office overnight, actual costs, or a negotiated rate, will be charged for living expenses.

(e) Executive Director. All references in the Agreement to "Executive Director" are hereby
- amended to.be "Director of Island Operations."

3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and
after the date of this Amendment.

4, 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.

IN WITNESS WHEREOF, Contractor and Authority have executed this Amendment as of the date first
referenced above. :

Geomatrix 5™ Amendment P-550 (5-07) Page 7 of 8



AUTHORITY

Mirian Saez, Dlrector of Island Operations
On behalf of Treasure Island Development
Authority '

Approvéd as to form

Dennis J. Herrera

City Attorney
4 / e n M\/
Deputy v City Attorney

. Geomatrix 5 Amendment P-550 (5-07)

CONTRACTOR

. By signing this Agreement, I certify that I

comply with the requirements of the
Minimum Compensation Ordinance, which

- entitle Covered Employees to certain

minimum hourly wages and compensated
and uncompensated time off.

I have read and understood paragraph 35,
the City’s staternent urging companies doing
business in Northern Ireland to move
towards resolving employment inequities,
encouraging compliance with the MacBride
Principles, and urging San Francisco .
companies to do business with corporations
that abide by the MacBride Principles.

C%w/ C. ZZ,‘A/
. ed C. Price, Vice President/CFO
matnx Consultants, Inc.
01 Webster Street 12% Floor
Qakland, CA 94612
(510)663-4100

FEIN: 94-2934407
Vendor No: 082
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TREASURE ISLAND DEVELOPNIENT AUTHORITY
CITY AND COUNTY OF SAN FRANCISCO

SIXTH AMENDMENT

THIS SIXTH AMENDMENT (this “Amendment”) is made as of July 1, 2008, in San
Francisco, California, by and between Geomatrix Consultants, Inc. (“Contractor”), and the
Treasure Island Development Authority, a California public benefit municipal corporation
(“Authority™).

RECITALS
WHEREAS, Authority and Contractor have entered into the Agreement (as defined below); and

WHEREAS, Authority and Contractor desire to modify the Agreement on the terms and
conditions set forth herein,

NOW, T-HEREFORE, Contractor and the Authority agree as follows:
1.. Definitions. The following definitions shall apply to this Amendment:

(a) Agreement. The term “Agreement” shall mean the Agreement dated April 1, 2003
between Contractor and Authority, as amended by a First Amendment dated July 1, 2004, a
Second Amendment dated November 10, 2004, a Third Amendment dated July 1, 2003 a Fourth
Amendment dated July 1, 2006, and a Fifth Amendment dated July 1, 2007.

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

2. Modifications to the Agreement. The Agreement is hereby modified as follows:
(a) Section 2, Term of the Agreement, is hereby amended to read as follows:

Subject to Section 1,.the term of this Agreement shall be from April 1, 2003 to Fame 30,
2009.

(b) Appendix A, Services to be Provided by Contractor, is hereby amended to read as
follows:

Appendix A
Services to be Provided by Contractor

1 Description of Services foxr Environmental Consulting.

The City and County of San Francisco (City) established the Treasure Island Development Authority (Authority) to
manage the conversion of former Naval Station Treasure Island from Navy use to civilian use. As part of its
transfer responsibilities, and pursuant to the Comprehensive Environmental Response, Compensation, and Liability
Act (CERCLA), the Navy has been undertaking an environmental remediation program to meet federal and state
requirements for transferring the base to the Authority in an environmental condition to support the Authority's
redevelopment plans. The ultimate goal of the Navy's work is-to issue a Finding of Suitability to Transfer (FOST)

Geomatrix 6™ Amendment P-550 (5-07) Page 1 of 8



v

) 3 a

which would state that the property could be transferred and reused for the intended purposes. One of the
Authority’s primary responsibilities is to closely monitor the Navy’s environmental remediation activities to assess
whether the Navy achieves the appropriate clean-up levels for planned civilian use. For the past five years, the
Authority has retained a consultant, Geomatrix, to provide independent analyses of the thoroughness and
defensibility of the environmental work conducted by the Navy, and to assess the compatibility of the Navy’s
proposed remediation activities with the Authority’s redevelopment plans.

Geomatrix was initially selected by the Department of Public Works (DPW) as an “as needed” consultant for
environmental review and remediation activities through a public Request for Proposals process and performed
services under contract with DPW from November 1998 through June 2001. Since June 2001, Geomatrix has-been
under a direct contract with the Authority. The firm’s knowledge of the Navy’s environmental remediation program
for TI gained through its work for the Authority provides Geomatfix with a unique ability to provide the required
services without duplicating previous expenditures.

For the environmental remediation program, Treasure Island and Yerba Buena Island were divided into 144 parcels
(118 on TI and 26 on YBI) which were then classified by environmental condition to enable the Navy and the
Authority to identify properties that are suitable for transfer. A Restoration Advisory Board (RAB) was established
to provide public review, input and comment on all aspects of the environmental remediation program.

In early 2003, the Authority formally requested that the Navy commence negofiating an “Early Transfer” to the
Authority pursuant to CERCLA. An Early Transfer would involve a “fence—to-fence” transfer of the entire base
pursuant to (i) a FOST for all "clean" property and (if) Finding of Suitability for Early Transfer (FOSET) for all
remaining property. Under CERCLA, a FOSET involves different documentation than a FOST. Other transfer
documents will need to be drafted and negotiated. For example, the Authority will need to negotiate a mutually
acceptable Environmental Services Cooperative Agréement (ESCA) with the Navy to provide for completion of
environmental remediation.

Once the property is transferred, the Authority will conduct the cleanup. The Authority will issue a request for

qualifications (RFQ) for a remediation contractor to complete the cleanup under a fixed price contract. In order to
negotiate and enter a fixed price contract, the selected confractor will be a participant in the negotiations with the
Navy and regulators.

The City requires environmental consulting services to assist in drafting the RFQ for the remediation contractor,
evaluate the bids and negotiate a fixed-price remediation contract with the selected contractor (resulting in the
selection of CH2M Hill). The environmental consultant will not be eligible to bid as the remediation contractor.
Once the remediation contractor is selected, the scope of services of the environmental consultant will substantjally
decrease, but the consultant would continue to support the City in negotiations with the Navy and regulators and on
technical issues. '

> The early transfer process was expected to take up to 13 months to complete. Over the course of the
negotiations, the Navy has changed its approach to considering an Barly Transfer at NS11. Consequenlly,
the schedule for the work and the negotiations has been significantly extended, requiring additional work
to what was originally anticipated. This additional work pertains to Geomatrix’s work assisting the
Authority in assuring that any environmental remediation contracts as part of the overall Early Transfer
negotiations fully protect the Authority.

In the interim, the Navy has and will continue its current remediation program, and the Authority will continue to
require the existing scope of services by the consultant to a limited extent. :

The scope of work for consulting services to oversee the ongoing Navy remediation and for assistance with early

transfer, including retaining a remediation contractor is described below. The proposed 6™ Amendment to the
contract will fund Geomatrix's work through June 2009.
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A.  Description of Services for Oversight of Navy Remediation.

Monthly technical meetings are held to review the status of on-going tasks and identify outstanding issues. The
Navy and its consultants, the Authority and its consultants, regulators, and RAB members participate in these
meetings. Additional meetings are scheduled to address significant issues identified at the monthly meeting. These
technical working meetings clarify details of a specific field program or technical evaluation approach. Other
supplemental meetings may be associated with assisting the Authority with risk communication, including technical
presentations to Authority management, regulators, and tenants, In addition, the Navy prepares work plans and
reports to document its approach, confirm agreements between interested parties, and comply with regulatory
requirements, which also are reviewed by the Authority’s consultant. Finally, the Authority occasionally may
request that its consultant observe the Navy’s field work or collect field samples to verify the adequacy of the
Navy’s work, or to fill a data gap critical to the Authority’s needs that is not addressed by the Navy.

The process for completing environmental investigations at NSTI is fairly well defined; however, regulators
commonly identify the need for previously unplanned activities (additional investigations, reports and meetings) as
new field data-are collected and analyzed. Additional work plans and reports are then prepared that, in turn, require
additional review and additional meetings to address technical issues.

Secope of Work for Task A‘

Task A.l: Regularly scheduled BRAC Closure Team meetings (preparation, meeting attendance,
documentation of meeting). Estimate = 67 meetings in San Francisco and 8 meetings in San
Diego. ' :

Task A.2: Supplemental technical meetings including conference calls (preparation, meeting attendance,

documentation of meeting). Estimate = 50 meetings and 22 conference calls.

Task A.3: Review of technical documents including reports and work plans. Estimate 205 documents.
Task A 4: Interim data review and preparation of written summary. Estimate =26 data sets.
Task A.5: Oversight of fieldwork including collections of split samples to assess data quality. Estimate = 4

assessments of fieldwork.

Task A.6: ‘Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing;

B.  Description of Services for Assistance with Early Transfer.

Early transfer will require an additional and separate scope of work. Initially, TIDA intended to enter directly into
the GFP contract with the selected contractor. The first step in this process was the issuance of a request for
qualifications (RFQ) and selection of an environmental engineering and remediation contractor (CH2M Hill) to
complete the cleanup under a guaranteed fixed price contract. On June 13, 2007, TIDA terminated the contract with
CH2M Hill with the expectation that TICD will hire an environmental engineering firm to assist in the negotiations
with the Navy. Geomatrix will play the same role as previously envisioned by peer reviewing Early Trapsfer and
remediation contract agreements, and representing the interests of the City and the Authority. Geomatrix’s scope of
work will not include duplication of any services being provided by the TICD selected GFP Contractor.
Geomatrix’s remaining scope of work for this task consists of the following:

1. Providing technical support to the Authority throughout the process of TICD negotiating a GFP contract;
Peer reviewing technical documents and work products prepared by the selected TICD contractor,
including the various legal documents necessary-to complete an Early Transfer, to the extent the City
determines that it needs such support from an independent consultant to assure that any remediation
contracts protect the interests of the City and the Authority. Such assistance could include assisting the City
in strategically evaluating remediation, transfer and insurance issues in an early transfer context; and in
reviewing the Environmental Impact Report, FOST, FOSET; Covenant Deferral Request, ESCA, Consent

Agreement, environmental insurance policies, and associated documents in relation to the GFP Contract;

and '
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© 3. Assisting the Authority in preparing and presenting technical and financial information to the public and
City officials to aid in the decision-making process and attending technical and strategy meetings regarding
the above. '
Scope of Work for Task B

Task B.1: Technical support in drafting a request for qualifications for a remediation contractor, evaluating
bids and selecting a contractor. Estimate approximately 200 hours. (Completed)

Task B.2 Technical support in preparation for and at meetings and negotiations with GFP Contractor, Navy

and regulators to discuss early transfer issues as related to the GFP Contract (preparation, meeting .

attendance, and documentation of meeting). Estimate =27 meetings and 26 conference calls

Task B.3: Supplemental technical meetings including conference calls (preparation, meeting attendance,
documentation of meetings related to TICD negotiations for a fixed price remediation contract,
including cost cap insurance with the TICD selected contractor). Estimate = 20 meetings and 20
conference calls

Task B.4: Review of technical documents related to the GFP Contract, including an ESCA, FOST, FOSET,
and cost cap and pollution legal liability insurance policies. Estimate = 16 documents.

TaskB.S: ~  Preparing and presenting technical and financial information to the public and City officials to aid
in the decision-making process. Estimate =5 meetings.

Task B.6: Additional consultation (at request of Authority) and contingency. The Authority must
: preauthorize activities under this Task in writing.

(©) Appendix B, Calculation of Charges, is hereby amended to read as follows:

Appendix B
Calculation of Charges

The total amount df this contract shall not exceed $1,439,000

Scope of Work for Task A

Task A.1: - Regularly scheduled BRAC Closure Team meetings (preparation, meeting attendance,
documentation of meeting). Estimate = 67 meetings in San Francisco and 8 meetings held in San
Diego). . ’
"Blidge.t: $158,000 (Assumes average cost is $2000 per mesting ju San Francisco, $3000 per
meeting in San Diego).

Task A.2: Supplemental technical meetings (preparation, meeting attendance, documentation of meeting).

Estimate = 50 mestings and 22 conference calls.

Budget: $107,700 (Assumes average of $2000 per meeting and $350 per conference call)

Task A3: Review of technical documents including reports and work plans. Estimate = 205 documents.
Budget: $656,000 (Assumes average of $3200 per document)

Task A.4: . Interim data review and preparation of written summary. Estimate = 26 data sets.
Budget: $52,000 (Assumes average of $2000 per data set)

Task A.5: Oversight of fieldwork including collections.of split samples to assess data quality. Estimate = 4
assessments of fieldwork.

Budget: $20,000 (Assumes average of $5000 per assessment).
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Task A.6:  Additional consultation (at request of Authority) and contingency.
The Authority must preauthorize activities under this Task in writing.

Budget: $95,200 (Assumes approximately 9% of Tasks One through Five)

TOTAL BUDGET FOR TASK A: $1,088,900

Scope of Work for Task B

Task B.1:

Task B.2:

Task B.3:

Task B.4:

Task B.5:

Task B.6:

Technical support in drafting a request for qualifications for a remediation contractor, evaluating
bids and selecting a contractor. Estimate approximately 200 hours. (Completed)

Budget: $40,000 (Assumes $20,000 to support drafting RFQ and $20,000 for evaluation of bids
and selecting a contractor).

Technical support in preparation for and at meetings and negotiations with GFP Contractor, Navy
and regulators to discuss early transfer issues as related to the GFP Contract (preparation, meeting
attendance, and documentation of meeting). Estimate =27 meetings and 26 conference calls

Budget: $63,100 (Assumes 27 meetings at an average cost of $2000 per meeting. Assumes 26
conference calls at $350 per call).

Supplemental technical meetings including conference calls (preparation, meeting attendance,
documentation of meetings related to TICD ‘negotiations for a fixed price remediation contract,
including cost cap insurance w1th the TICD selected contractor). Estimate = 20 meetings and 20
conference calls -

Budget: $87,000 (Assumes 20 meetings with an average cost of $4000 per meeting. We
anticipate that the level of effort to prepare for these meetings will be significantly
greater than for meetings under Task One. Assumes.20 confetence calls at $350
per call).

Review of technical documents related to the GFP Coniract, including an ESCA, FOST, FOSET,
and cost cap and pollution legal liability insurance policies. Estimate = 16 documents.

Budget: $80,000 (Assumes average cost is $5000 per document).

Preparing and presenting technical and financial information to the public and City officials to aid '

in the decision-making process. Estimate =5 meetings.

Budget: $5C,000 (Assumes average cost is $10,000 per meeling. We anticipate that a significant
level of effort will be required to prepare presentatlons and materials for these
meetings).

Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing.

Budget: $30,000 (Approximately 9% of Tasks One through Five).

TOTAL BUDGET FOR TASK B: $350,100

(d) Section 5, Compensation, is hereby amended to read as follows:

Compensatlon shall be made in monthly payments on or before the last day of each month for

work, as set forth in Section 4 of this Agreement, that the Director of Joint Development, in his or her

sole discretion, concludes has been performed as of the last day of the immediately preceding month. In
no event shall the amount of this Agreement exceed one million four hundred thirty-nine thousand
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dollars ($1,439,000). The breakdown of costs associated with this Agreement appears in Appendix B,
“Calculation of Charges,” attached hereto and incorporated by reference as though fully set forth herein,

No charges shall be incurred under this Agreement nor shall any payments become due to
Contractor until reports, services, or both, required under this Agreement are received from Contractor
and approved by the Director of Joint Development as being in accordance with this Agreement.
Authority may withhold payment to Contractor in any instance in which Contractor has failed or refused
to satisfy any material obligation provided for under this Agreement. :

In no event shall Authority be liable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of HRC Form 7, “Prime Consultant/Joint Venture Partner(s) and Sub-consultant Participation

‘Report.” ‘If HRC Form 7 is not submitted with Contractor’s invoice, the Controller will notify the -

department, the Director of HRC and Contractor of the omission. If Contractor’s failure to provide HRC
Form 7 is not explained to the Controller’s satisfaction, the Controller will withhold 20% of the payment
due pursuant to that invoice until HRC Form 7 is provided.

Following Authority’s payment of an invoice, Contractor has ten days'to file an affidavit using
HRC Form 9, “Sub-Consultant Payment Affidavit,” verifying that all subcontractors have been paid and
specifying the amount.

PERSQNNEL (pursuant January 25, 2008 Schedule of Charges) -

Personnel charges are for technical work, including technical typing, editing, and graphics involved in the

preparation of reports and correspondence and for the time associated with production of such documents.
" Direct charges are not made for secretarial service, office management, accounting, and maintenance,
because these items are included in overhead. Personnel category charge rates for Geomatrix
Consultants, Inc. are listed below. Regional and other factors may influence rates charged for certain
individuals. Rates for individuals will be provided on request.

Personnel Category CURRENT HOURLY
- RATE

Principal Engineer/Scientist $225-350
Senior Decision Analyst 210-300
Senior Engineer/Scientist IT 190 -210
Senior Engineer/Scientist1 - . 180
GIS Programmer/Web - 140
Designer II

Project Engineer/Scientist Il 136
Project Engineet/Scientist I : 126
Staff Engineer/Scientist II 115
Field Engineer ' 115
Staff Engineer/Scientist I - 105
Senior Technician 90
Field Technician 85

. CAD/Graphic Designer ’ 93
Project Assistant 73
Technical Editor 88
Support Staff _ 65 |

Specific hourly rates for the primary individuals working on the project are as follows:
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Gary Foote . $250
Jim McClure ' ' $210

Hoﬁrly rates for other Geomatrix experts who may work on the project from time-to-time are as follows:

Frank Szerdy (Engineer) $250 .
Jim Embree (Toxicologist) 325 ' :
Tom Delfino (Statistics and 250

Decision Analysis)

Lester Feldman (Regulatory © 300

Affairs) '

Time spent in travel in the interest of the client will be charged at hourly rates, except that no more than 8
hours of travel time will be charged in any day. When it is necessary for an employee to be away from
the office overnight, actual costs, or a negotiated rate, will be charged for living expenses.

(e): Executive Director. All references in the Agreement to "Executive Director" are hereby
amended to be."Director of Joint Development.”

3. Effective Date. Each of the modlﬁcatlons set forth in Section 2 shall be effective on and
after the date of thls Amendment .

4. 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.

IN WITNESS WHEREOF, Contractor and Authority have executed this Amendment as of the date first
referenced above. '
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AUTHORITY

Jack Syl cé'}; of Joint Development
On beha reasre Island Devclopment

Authori

Approved as to form

Dennis J. Herrera
City Attorney

ARy

Deputy City Attorney - ﬂ

Geomatrix 6% Amendment P-550 (5-07)

CONTRACTOR

By signing this Agreement, I certify that I

comply - with the requirements of the
Minimum Compensation Ordinance, which
entitle Covered Employees to certain
minimum hourly wages and compensated
and uncompensated time off.

I have read and understood paragraph 35,
the City’s statement urging companies doing
business in Northern Ireland to move
towards resolving employment inequities,
encouraging compliance with the MacBride
Principles, and urging San Francisco
companies to do business with corporations
that abide by the MacBride Principles.

ané/ﬁ Price, Vice Presidenté&F6~ BP
Ge

atrix Consultants, Inc.
2101 Webster Street 12t Floor
Oakland, CA 94612
(510)663-4100
FEIN: 94-2934407
Vendor No: 082
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TREASURE ISLAND DEVELOPMENT AUTHORITY
CITY AND COUNTY OF SAN FRANCISCO

SEVENTH AMENDMENT

THIS SEVENTH AMENDMENT (this “Amendment”) is made as of July 1, 2009, in San
Francisco, California, by and between AMEC Geomatrix, Inc. (“Contractor”), and the Treasure
Island Development Authority, a California public benefit municipal corporation (“Authority”).

RECITALS

. WHEREAS, Authority.an'd Contractor have entered into the Agreement (as defined below); and

WHEREAS, Authority and Contractor desire to modlfy the Agreement on the terms and
conditions set forth herein;

NOW, THEREFORE, Contractor and the Authority agree as follows:
| Definitiohs “The folibwing definitions shall apply to this Amendment:

(a) Agreement The term “Agreement” shall mean the Agreement dated April 1, 2003
between ComIactor and Authority, as amended by a First Amendment dated July 1, 2004, a
Second Amendment dated November 10, 2004, a Third Amendment dated July 1, 2005, a Fourth

Amendment dated July 1, 2006, 2 Fifth Amendment dated July 1, 2007 and a Sixth Amendment
dated July 1, 2008.

(b) Other Terms. Terms used and not defined in this Amendment shall have the

' meanings assigned to such terms in the Agreement.

2. Modifications to the Agreement. The Ageeﬁent is hereby modified as follows:
(a) Section 2, Term of the Agreement, is hereby amended to read as follows:

Subject to Section 1, the term of this Agreement shall be from April 1, 2003 to June 30,
2010. :

(b) Appendix A, Services to be Provided by Contractor, is hereby amended to read as
follows:

Appendix A
Services to be Provided by Contractor

1 Description of Services for Environmental Consulting.

The City and County of San Francisco (City) established the Treasure Island Development Authority (Authority) to
manage the conversion of former Naval Station Treasure Island from Navy use to civilian use. As part of its transfer
responsibilities, and pursuant to the Comprehensive Environmental Response, Compensation, and Liability Act
(CERCLA), the Navy has been undertaking an environmental remediation program to meet federal and state
requirements for transferring the base to the Authority in an environmental condition to support the Authority's
redevelopment plans. The ultimate goal of the Navy's work is to issue a Finding of Suitability to Transfer (FOST)
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which would state that the property could be transferred and reused for the intended purposes. One of the
Authority’s primary responsibilities is to closely monitor the Navy’s environmental remediation activities to assess
whether the Navy achieves the appropriate clean-up levels for planned civilian use. For the past six years, the
Authority has retained the Contractor to provide independent analyses of the thoroughness and defensibility of the
environmental work conducted by the Navy, and to assess the compatibility of the Navy’s proposed remediation
activities with the Authority’s redevelopment plans.

The Contractor was initially selected by the Department of Public Works (DPW) as an “as needed” consultant for
environmental review and remediation activities through a public Request for Proposals process and performed
services under contract with DPW from November 1998 through June 2001. Since June 2001, the Contractor has
been under a direct contract with the Authority. The firm’s knowledge of the Navy’s environmental remediation
program for TI gained through its work for the Authority provides the Contractor with a unique ability to provide the
required services without duplicating previous expenditures.

For the environmental remediation program, Treasure Island and Yerba Buena Island were d1v1ded into 144 parcels
(118 on TI and 26 on YBI) which were then classified by environmental condition to enable the Navy and the

Authority to identify properties that are suitable for transfer. A Restoration Advisory Board (RAB) was established -

to provide public review, mput and comment on all aspects of the Navy s environmental remedlatlon prograrmi.

In early 2003 the Authouty formally requested that the Navy commence negotiating an “Early Transfer” to the
Authority pursuant to CERCLA. An Early Transfer would involve a “fence—to-fence” transfer of the entire base
pursuant to (i) a FOST for all "clean" property and (ii) a Finding of Suitability for Early Transfer (FOSET) for all
remaining property. Under CERCLA, a FOSET involves different documentation than a FOST. Other transfer
documents will need to be drafted and negotiated. For example, the Authority will need to negotiate a mutually
acceptable Early Transfer Cooperative Agreement (ETCA) with thc Navy to provide for completion of
environmental remediation.

Initially, TIDA intended to enter directly into a Guaranteed Fixed Price contract (GFP contract) with a competitively
selected contractor to provide for completion of the Navy’s environmental remediation obligations, and to provide
for additional cleanup to allow for the land uses anticipated underlying the redevelopment plans. The first step in this
process was the issuance of a request for qualifications (RFQ) and selection of an environmenta! engineering and
remediation contractor (CH2M Hill) to complete the cleanup under a GFP contract. On June 13, 2007, TIDA
terminated the contract with CH2M Hill with the expectation that TICD will hire an environmental engineering firm
to assist in the negotiations with the Navy and regulatory agencies, and to provide for the completion of the
environmental remediation. Contractor will play the same role as previously envisioned by peer reviewing Early
Transfer and remediation contract agreements, and representing the interests of the Authority in negotiations with the
Navy, regulatory agencies and TICD on technical issues and others related to the GFP contractor’s scope of work.

The early transfer process was expected to take up to 13 months to complete. Over the course of the negotiations,
the Navy has changed its approach to considering an Early Transfer at NSTL. Consequently, the schedule for the
work and the negotiations has been significantly extended, requiring additional work to what was originally
anticipated. This additional work pertains to Contractor's work assisting the Authority in assuring that any
environmental remediation contracts as part of the overall Early Transfer negotiations fully protect the Authority.

In the interim, the Navy has and will continue its current remediation program, and the Authority will continue to
require the existing scope of services by Contractor.

The scope of work for consulting services to oversee the ongoing Navy remediation and for assistance with Early

Transfer, including services related to TICD retaining a remediation contractor as described below. The proposed
7% Amendment to the contract will fund Contractor's work through June 30, 2010.
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A.  Description of Services for Oversight of Navy Remediation.

Monthly technical meetings are held to review the status of on-going tasks and identify outstanding issues. The Navy
and its consultants, the Authority and its consultants, regulators, and RAB members participate in these meetings.
Additional meetings are scheduled to address significant issues identified at the monthly meeting. These technical
working meetings clarify details of a specific field program or technical evaluation approach. Other supplemental
meetings may be associated with assisting the Authority with risk communication, including technical presentations
to Authority management, regulators, and tenants. In addition, the Navy prepares work plans and reports to
document its approach, confirm agreements between interested parties, and comply with regulatory requirements,
which also are reviewed by Contractor Finally, the Authority occasionally may request that Contractor observe the
Navy’s field work or collect field samples to verify the adequacy of the Navy’s wotk, or to fill a data gap critical to
the Authority’s needs that is not addressed by the Navy.

The process for completing environmental investigations at NSTI is fairly well defined; however, regulators

commonly identify the need for previously unplanned activities (additional investigations, reports and meetings) as
new field data are collected and analyzed. Additional work plans and reports are then prepared that, in turn, require
additional review and additional meetings to address technical issues.

Scope of Work for Task A

Task A.1: Regularly scheduled BRAC Closure Team meetings (preparation, meeting attendance,
documentation of meeting). Estimate = 78 meetings in San Francisco and 9 meetings in San Diego.

Task A.2: Supplemental technical meetings including conference calls (preparation, meeting attendance,
documentation of meeting). Estimate = 50 meetings and 22 conference calls.

Task A.3: Review of technical documents including reports and work plans. Estimate 236 documents.
Task A.4: Interim data review and preparation of written summary. Estimate = 36 data sets.
Task A.5: Oversight of fieldwork including collections of split samples to assess data quality. Estimate = 4

assessments of fieldwork.

Task A.6: Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing. :

B.  Description of Services for Assistance with Early Transfer.

Early Transfer will require an additional and separate scope of work. Initially, TIDA intended to enter directly into

" the GFP contract with the selected contractor. The first step in this process was the issuance of a request for

qualifications (RFQ) and selection of an environmental engineering and remediation contractor (CH2M Hill) to
complete the cleanup under a GFP contract. On June 13, 2007, TIDA terminated the contract with CH2M Hill with
the expectation that TICD will hire an environmental engineering firm to assist in the negotiations with the Navy.
Contractor will play the same role as previously envisioned by peer reviewing Early Transfer and remediation
contract agreements, and representing the interests of the City and the Authority. Contractor’s scope of work will not
include duplication of any services being provided by the TICD selected GFP Contractor. Contractor’s remaining
scope of work for this task consists of the following:

1. Providing technical support to the Authority throughout the process of TICD negotiating a GFP contract;

2. Peer reviewing technical documents and work products prepared by the selected TICD contractor; including
the various legal documents necessary to complete an Early Transfer, to the extent the City determines that
it needs such support from an independent consultant to assure that any remediation contracts protect the
interests of the City and the Authority. Such assistance could include assisting the Authority in strategically
evaluating remediation, transfer and insurance issues in an early transfer context; and in reviewing the
Environmental Impact Report, FOST, FOSET, Covenant Deferral Request, ETCA, Consent Agreement,
erivironmental insurance policies, and associated documents in relation to the GFP Contract; and

3. Assisting the Authority in preparing and presenting technical and financial information to the public and

" City officials to aid in the decision-making process and attending technical and strategy meetings regarding
the above.
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Scope of Work for Task B

Task B.1: Technical support in drafting a RFQ for a remediation contractor, evaluating bids and selecting a
contractor. Estimate approximately 200 hours. (Completed)

Task B.2 Technical support in preparation for and at meetings and negotiations with GFP Contractor, Navy
and regulators to discuss early transfer issues as related to the GFP Contract (preparation, meeting
attendance, and documentation of meeting). Estimate =27 meetings and 26 conference calls

Task B.3: Supplemental technical meetings including conference calls (preparation, meeting attendance,
documentation of meetings related to TICD negotiations for a fixed price remediation contract,
including cost cap insurance with the TICD selected contractor). Estimate = 20 meetings and 20
conference calls

Task B.4: Review of technical documents related to the GFP Contract, including an ESCA, FOST, FOSET,
and cost cap and pollution legal liability insurance policies. Estimate = 16 documents.

Task B.5: Preparing and presenting technical and financial information to the public and City officials to aid
in the decision-making process. Estimate = 5 meetings.

Task B.6: Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing. : '
() Appendix B, Calculation of Charges, is hereby amended to read as follows:

Appendix B
Calculation of Charges

The total amount of this contract shall pot exceed $1,619,000

Scope of Work for Task A

Task A.1: Regularly scheduled BRAC Closure Team meetings (preparation, meeting attendance,
documentation of meeting). Estimate = 78 meetings in San Francisco and 9 meetings held in San
Diego). :

Budget: $207,600 (Assumes average cost is $2200 per meeting in San Francisco, $4000 per
meeting in San Diego). )

Task A2: Supplemental technical meetings (preparation, meeting attendance, documentation of meeting).
' " Estimate = 50 meetings and 22 conference calls.

Budget: $107,700 (Assumes average of $2000 per meeting and $350 per conference call)

Task A.3: Review of technical documents including reports and work plans. Estimate =236 documents.
Budget: $755,200 (Assumes average of $3200 per document)

Task A.4: Interim data review and preparation of written summary. Estimate = 36 data sets.
Budget: $72,000 (Assumes average of $2000 per data set)

Task A.5: Oversight of fieldwork including collections of split samples to assess data quality. Estimate =4 -
assessments of fieldwork. :

Budget: $20,000 (Assﬁmes average of $5000 per assessment).
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Task A.6:

) : ’

Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing.

Budget: $106,400 (Assumes approximately 9% of Tasks One through Five)

TOTAL BUDGET FOR TASK A: $1,268,900

Scope of Work for Task B

Task B.1:

Task B.2:

Task B.3:

Task B.4:

"“Task B.S:

Task B.6:

Technical support in drafting a request for qualifications for a remediation contractor, evaluating
bids and selecting a contractor. Estimate approximately 200 hours. (Completed)

Budget: $40,000 (Assumes $20,000 to support drafting RFQ and $20,000 for evaluation of bids
and selecting a contract_or). '

Technical support in preparation for and at meetings and negotiations with GFP Contractor, Navy
and regulators to discuss early transfer issues as related to the GFP Contract (preparation, meeting
attendance, and documentation of meeting). Estimate =27 meetings and 26 conference calls

Budget: $63,100 (Assumes 27 meetings at an average cost of $2000 per meeting. Assumes 26
conference calls at $350 per call). :

Supplemental technical meetings including conference calls (preparation, meeting attendance,
documentation of meetings related to TICD negotiations for a fixed price remediation contract,
including cost cap insurance with the TICD selected contractor). Estimate = 20 meetings and 20
conference calls

- Budget: $87,000 (Assumes 20 meetings with an average cost of $4000 per meeting. We

anticipate that the level of effort to prepare for these meetings will be significantly
greater than for meetings under Task One. Assumes 20 conference calls at $350
per call).

Review of technical documents related to the GFP Contract, including an ESCA: FOST, FOSET,
and cost cap and pollution legal Hability insurance policies. Estimate = 16 documents.

Budget: $80,000 (Assumes average cost is $5000 per document).

Preparing and presenting technical and financial information to the public and City officials to aid
in the decision-making process. Estimate = 5 meetings.

Budget: $50,000 (Assumes average cost is $10,000 per meeting. We anticipate that a signiﬁca.nt
level of effort will be required to prepare presentations and materials for these
meetings).

Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing,

Budget: $30,000 (Approximately 9% of Tasks One thi'ough Five).

TOTAL BUDGET FOR TASK B: $350,100

(d) Section 5, Compensation, is hereby amended to read as follows:

Compensation shall be made in monthly payments on or before the last day of each month for
work, as set forth in Section 4 of this Agreement, that the Treasure Island Redevelopment Project
Director (the Director), in his or her sole discretion, concludes has been performed as of the last day of
the immediately preceding month. In no event shall the amount of this Agreement exceed one million
six hundred nineteen thousand dollars ($1,619,000). The breakdown of costs associated with this
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Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated by
reference as though fully set forth herein.

No charges shall be incurred under this Agreement nor shall any payments become due to
Contractor until reports, services, or both, required under this Agreement are received from Contractor
and approved by the Director as being in accordance with this Agreement. Authority may withhold
payment to Contractor in any instance in which Contractor has failed or refused to satisfy any material
obligation provided for under this Agreement.

In no event shall Authority be Hable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of HRC Form 7, “Prime Consultant/Joint Venture Partner(s) and Sub-consultant Participation
Report.” I HRC Form 7 is not submitted with Contractor’s invoice, the Controller will notify the
department, the Director of HRC and Contractor of the omission. If Contractor’s failure to provide HRC
Form 7 is not explained to the Controller's satisfaction, the Controller will withhold 20% of the payment
due pursuant to that invoice until HRC Form 7 is provided.

Following Authority’s payment of an invoice, Contractor has ten days to file an affidavit using
HRC Form 9, “Sub-Consultant Payment Affidavit,” verifying that all subcontractors have been paid and
specifying the amount.

PERSONNEL (pursuant January 25, 2009 Schedule of Charges)

Personnel charges are for technical work, including technical typing, editing, and graphics involved in
the preparation of reports and correspondence and for the time associated with production of such
documents. Direct charges are not made for secretarial service, office management, accounting, and
maintenance, because these items are included in overhead. Personnel category charge rates for AMEC
Geomatrix, Inc. are listed below. Regional and other factors may influence rates charged for certain
individuals. Rates for individuals will be provided on request.

Personnel Category CURRENT HOURLY
RATE
Principal Engineer/Scientist $225-350
Senior Decision Analyst 210 -300
Senior Engineer/Scientist IT 190 - 210
Senior Engineer/Scientist 1 180
GIS Programmer/Web . 140
- Designer I

Project Engineer/Scientist IT 136
Project Engineer/Scientist I 126
Staff Engineer/Scientist II 115
Field Engineer ' 115
Staff Engineer/Scientist I 105

- Senior Technician 90
Field Technician 85
CAD/Graphic Designer 93
Project Assistant 73
-Technical Editor 88
Support Staff 65
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Specific hourly rates for the primary individual working on the project are as follows:
Gary Foote $232.50

Hourly rates for other AMEC Geomatrix experts who may work on the project from time-to-time are as
follows: '

 Frank Szerdy (Engineer) $232.50
Tom Delfino (Statistics and 232.50
Decision Analysis)

Time spent in travel in the interest of the client will be charged at hourly rates, except that no more than 8
hours of travel time will be charged in any day. When it is necessary for an employee to be away from
the office overnight, actual costs, or a negotiated rate, will be charged for living expenses.

(e) Executive Director. All references in the Agreement to "Executive Director” are hereby
amended to be "Treasure Island Redevelopment Project Director.”

3., Effective Date. Each of the modifications set forth in Section 2 shall be effective on and
after'the date of this Amendment.

4, 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. '

IN WITNESS WHEREOF, Contractor and Authority have executed this Amcndment as of the date first
referenced above.
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AUTHORITY

Jack Sylvan/ Trensurg [sland Redevelopment
Project Dir

On behalf of Treasu1e Island Development
Authority

Approved as to form

Dennis J. Herréra
City Attorney

By W/,J) i%ﬁ@z,(

cputy City Attorney
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CONTRACTOR

By signing this Agreement, I certify that I
comply with the requirements of the

Minimum Compensation Ordinance, which -

entitle Covered Employees to certain
minimum hourly wages and compensated
and uncompensated time off.

I have read and understood paragraph 35, the

City’s statement urging companies doing

_ business in Northern Ireland to move

towards resolving employment inequities,
encouraging compliance with the MacBride
Principles, and urging San Francisco
companies to do business with corporations
that abide by the MacBride Principles.

W 4 ‘ %«A/
Jaégsgé. Price, Vice President
Al Geomatrix, Inc.
2101 Webster Street 12 Floor
Oakland, CA 94612
(510)663-4100

FEIN: 94-2934407
Vendor No: 082
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TREASURE ISLAND DEVELOPMENT AUTHORITY
CITY AND COUNTY OF SAN FRANCISCO

EIGHTH AMENDMENT

THIS EIGHTH AMENDMENT (this “Amendment”) is made as of July 1, 201-0, in San
Francisco, California, by and between AMEC Geomatrix, Inc. (“Contractor”), and the Treasure
Island Development Authority, a California public benefit municipal corporation (“Authority™).

RECITALS
WHEREAS, Authority and Contractor have entered into the Agreement (as defined below); and

WHEREAS, Authority and Contractor desire to modify the Agreement on the terms and
conditions set forth herein;

NOW, THEREFORE, Contractor and the Authority agree as follows:
1. Definitions. The following definitions shall apply to this Amendment:

(@) Agreement. The term “Agreement” shall mean the Agreement dated April 1, 2003
between Contractor and Authority, as amended by a First Amendment dated July 1, 2004, a
Second Amendment dated November 10, 2004, a Third Amendment dated July 1, 2005, a Fourth
Amendment dated July 1, 2006, a Fifth Amendment dated July 1, 2007, a Sixth Amendment
dated July 1, 2008 and a Seventh Amendment dated July 1, 2009.

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

2. Modifications to the Agreement. The Agreement is hereby modified as follows:
(a) Section 2, Term of the Agreement, is hereby amended to read as follows:

Subject to Section 1, the term of this Agreement shall be from April 1, 2003 to June 30,
2011.

(b) Appendix A, Services to be Provided by Contractor, is hereby amended to read as
follows:

Appendix A
Services to be Provided by Contractor

1. Description of Services for Environmental Consulting.

The City and County of San Francisco (City) established the Treasure Island Development Authority (Authority) to
manage the conversion of former Naval Station Treasure Island from Navy use to civilian use. As part of its
transfer responsibilities, and pursuant to the Comprehensive Environmental Response, Compensation, and Liability
Act (CERCLA), the Navy has been undertaking an environmental remediation program to meet federal and state
requirements for transferring the base to the Authority in an environmental condition to support the Authority's
redevelopment plans. The ultimate goal of the Navy's work is to issue a Finding of Suitability to Transfer (FOST)
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which would state that the property could be transferred and reused for the intended purposes. One of the
Authority’s primary responsibilities is to closely monitor the Navy’s environmental remediation activities to assess
whether the Navy achieves the appropriate clean-up levels for planned civilian use. For the past six years, the
Authority has retained the Contractor to provide independent analyses of the thoroughness and defensibility of the
environmental work conducted by the Navy, and to assess the compatibility of the Navy’s proposed remediation
activities with the Authority’s redevelopment plans. ' :

The Contractor was initially selected by the Department of Public Works (DPW) as an “as needed” consultant for
environmental review and remediation activities through a public Request for Proposals process and performed
services under contract with DPW from November 1998 through June 2001. Since June 2001, the Contractor has
been under a direct contract with the Authority. The firm’s knowledge of the Navy’s environmental remediation
program for TI gained through its work for the Authority provides the Contractor with a unique ability to provide
the required services without duplicating previous expenditures.

For the environmental remediation program, Treasure Island and Yerba Buena Island were divided into 144 parcels
(118 on TI and 26 on YBI) which were ‘then classified by environmental condition to enable the Navy and the
Authority to identify properties that are suitable for transfer. A Restoration Advisory Board (RAB) was established
to provide. public review, input and comment on all aspects of the Navy’s environmental remediation program.

Since 2003, the Authority has been in on-going discussions with the Navy in pursuit of property transfer for former
NSTL. Initially, the Authority intended to enter directly into a Guaranteed Fixed Price contract (GFP) to perform
environmental remediation services associated with an Early Transfer agreement. The first step in this process was
the issuance of a request for qualifications (RFQ) and selection of an environmental engineering and remediation
contractor (CH2M Hill) to complete the cleanup under the GFP. On June 13, 2007, the Authority terminated the
contract with CH2M Hill with the expectation that TICD would hire an environmental engineering firm to perform
environmental remediation services associated with an Early Transfer agreement.

_Under an Early Transfer, the Navy would not have fully completed the remediation of the property as required by
the regulatory agencies, and the Authority would have been required to complete the required remaining
environmental response or corrective actions as required by Federal and State regulators. As described above, it was
anticipated TICD would perform this work on the Authority’s behalf as part of its obligations under the final DDA.

Under the transfer terms agreed to in December 2009, the Authority and the Navy agreed that the Navy would
satisfy all applicable statutory and regulatory requirements for its remaining remediation responsibilities for the
property, and prepare a Finding of Suitability to Transfer (FOST) applicable to each transfer parcel. The FOST(s)
will state the property is suitable for transfer and will further contain a description of any long-term remedies
(including land use controls) and responsibilities for any applicable long term monitoring, maintenance and/or
reporting. The Navy has already issued a FOST for a large portion (approximately 170 acres) of the property and
has stated they intend to issue a new FOST for an additional approximately 50 acres of dry lands on Treasure Island
and approximately 500 acres of submerged lands by mid- 2011. ‘

The Authority and the Navy contemplate that the transfer of the property will ultimately take place in several large
phases. At least two, and possibly more, phased transfers are likely to occur. The Authority and the Navy are
cooperatively working towards aligning the Navy’s schedule for their remaining cleanup responsibilities with the
anticipated phasing of the redevelopment activities; so that FOST parcels can be transferred when needed to
commence infrastructure and land improvements.

In the interim, the Navy has and will continue its current remediation program, and the Authority will continue to
require the existing scope of services by Contractor. .

The proposed amended scope of services will allow Contractor to continue to . oversee the ongoing Navy

remediation and assist the Authority with property transfer and master developer negotiations. The proposed gh
Amendment to the contract will fund Contractor's work through June 30, 2011.
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A.  Description of Services for Oversight of Navy Remediation.

Monthly technical meetings are held to review the status of on-going tasks and identify outstanding issues. The
Navy and its consultants, the Authority and its consultants, regulators, and RAB members participate in these
meetings. Additional meetings are scheduled to address significant issues identified at the monthly meeting. These
technical working meetings clarify details of a specific field program or technical evaluation approach. Other
supplemental meetings may be associated with assisting the Authority with risk communication, including technical
presentations to Authority management, regulators, and tenants. In addition, the Navy prepares work plans and
reports to document its approach, confirm agreements between interested parties, and comply with regulatory
requirements, which also are reviewed by Contractor Finally, the Authority occasionally may request that
Contractor observe the Navy’s field work or collect field samples to verify the adequacy of the Navy’s work, or to
fill a data gap critical to the Authority’s needs that is not addressed by the Navy.

The process for completing environmental investigations at NSTI is fairly well defined; however, regulators
commonly identify the need for previously unplanned activities (additional investigations, reports and meetings) as
new field data are collected and analyzed. Additional work plans and reports are then prepared that, in turn, require
additional review and additional meetings to address technical issues.

Scope of Work for Task A

Task A.1: Régularly scheduled BRAC Closure Team  meetings (preparation, meeting attendance,
documentation of meeting). Estimate = 78 meetings in San Francisco and 9 meetings in San
Diego.

Task A.2: Supplemental technical meetings including conference calls (preparation, meeting attendance,

documentation of meeting). Estimate = 50 meetings and 22 conference calls.

Task A.3: Review of technical documents including reports and work plans. Estimate 236 documents.
Task A.4: Interim data review and preparation of written summary. Estimate = 36 data sets.
Task A.5: Oversight of fieldwork including collections of split samples to assess data quality. Estimate =4

assessments of fieldwork.

Task A.6: Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing.

B. Description of Services for Assistance with Property Transfer and Master Developer Negotiations.

Service performed by Contractor under Task B will be similar to those previously envisioned, and will include peer
review of property transfer documents, remediation contract agreements, and representing the interests of the
Authority in both its negotiations with the Navy and TICD. Contractor’s remaining scope of work for Task B
consists of the following:

1. Provide technical support to the Authority throughout the property transfer process with the Navy,
and DDA negotiations with TICD, including peer review of documents and work products
prepared by the Navy, TICD and their respective environmental consultants. Within this context,
Contractor will review technical documents related to the transfer documents, FOST and
supporting environmental documents, including any associated legal and regulatory documents
necessary to complete property transfer. Such assistance could include assisting the Authority in
strategically evaluating remediation, transfer and insurance issues, and reviewing the following:
FOST, FOSET, Covenant Deferral Request, ETCA, Consent Agreement, environmental insurance
policies, and associated documents in relation to any GFP Contract between TICD and selected
contractor; ‘ :

2. Assist the Authority in preparing and presenting technical and financial information to the public
and City officials to aid in the decision-making process; and attending technical and strategy
meetings regarding the above,
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-Scope of Work for Task B

Task B.1: Technical support in drafting a RFQ for a remediation contractor, evaluating bids and selecting a
contractor. Estimate approximately 200 hours.

Task B.2 Technical support in preparation for and at meetings and negotiations with TICD, selected GFP
Contractor, Navy and regulators to discuss property transfer issues (preparation, meeting
attendance, and documentation of meeting). Estimate =27 meetings and 26 conference calls

Task B.3: Supplemental technical meetings including conference calls (preparation, meeting attendance,
documentation of meetings related to TICD negotiations for a fixed price remediation contract,
including cost cap insurance with the TICD selected contractor). Estimate = 20 meetings and 20
conference calls

Task B.4: Review of technical documents related to the property transfer, master developer negotiations,
GFP Contract, including an ESCA, FOST, FOSET, and cost cap and pollutlon legal liability
insurance policies. Estimate = 16 documents.

Task B.5: Preparmg and presenting technical and financial information to the public and City officials to aid
in the decision-making process. Estimate =5 meetings.

Task B.6: Additional consultation (at request of Authority) and contmgency The Authority must
preauthorize activities under this Task in writing.

(¢) Appendix B, Calculation of Charges, is hereby amended to read as follows:

Appendix B
Calculation of Charges

The total amount of this contract shall not exceed $1,799,000

Scope of Work for Task A

Task A.1: Regularly scheduled BRAC Closure Team meetings (preparation, meeting attendance,
documentation of meeting). Estimate = 78 meetings in San Francisco and 9 meetings held in San
Diego).

Budget: $231,600 (Assumes average cost is $2200 per meeting in San Francisco, $4000 per
meeting in San Diego).

Task A.2: Supplemental technical meetings (preparation, meeting attendance, documentation of meeting).
Estimate = 50 meetings and 22 conference calls.

Budget: $137,700 (Assumes average of $2000 per meeting and $350 per conference call)

Task A.3: Review of technical documents including reports and work plans.

Budget: $762,700 (Assumes average of $3200 per document)

Task A 4: Interim data review and preparation of written summary.

Budget: $82,000 (Assumes average of $2000 per data set)

Task A.5: " Oversight of fieldwork including collections of split samples to assess data quality, Estimate = 4
assessments of fieldwork.

Budget: $22,000 (Assumes average of $5000 per assessment).
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Task A.6:

Additional consultation (at request of Authority) and contingency. The Authorlty must
preauthorize activities under this Task in writing.

Budget: $112,900 (Assumes approximately -6% of Tasks One through Five)

TOTAL BUDGET FOR TASK A: $1,348,900

Scope of Work for Task B

Task B.1:

Task B.2:

Task B.3:

Task B.4:

" Task B.5:

Task B.6:

Technical support in drafting a request for qualifications for a remediation contractor, evaluating
bids and selecting a contractor. Estimate approximately 200 hours. (Completed)

Budget: $40,000 (Assumes $20,000 to support drafting RFQ and $20,000 for evaluation of bids
and selecting a contractor).

Technical support in pfeparation for and at meetings and negotiations with GFP Contractor, Navy
and regulators to discuss early transfer issues as related to the GFP Contract (preparation, meeting
attendance, and documentation of meeting). Estimate =27 meetings and 26 conference calls

Budget: $63,100 (Assumes 27 meetings at an average cost of $2000 per meeting. Assumes 26
conference calls at $350 per call).

Supplemental technical meetings including conference calls (preparation, meeting attendance,
documentation of meetings related to TICD negotiations for a fixed price remediation contract, -
including cost cap insurance with the TICD selected contractor). Estimate = 20 meetings and 20
conference calls

Budget: $122,000 (Assumes 20 meetings with an average cost of $4000 per meeting. We '
anticipate that the level of effort to prepare for these meetings will be significantly greater than for
meetings under Task One. Assumes 20 conference calls at $350 per call).

Review of technical documents related to the GFP Contract, including an ESCA, FOST, FOSET,
and cost cap and pollution legal liability insurance policies. Estimate = 16 documents.

Budget: $115,000 (Assumes average cost is $5000 per document).

Preparing and presenting technical and financial information to the public and City officials to aid
in the decision-making process. Estimate =5 meetings.

Budget: $72,000 (Assumes average cost is $10,000 per meeting. We anticipate that a significant
level of effort will be required to prepare presentations and materials for these
meetings).

Additional consultation (at request of Authority) and contingency. The Authority must
preauthorize activities under this Task in writing. ,

Budget: $38,000 (Approximately 9% of Tasks One through Five).

TOTAL BUDGET FOR TASK B: $450,100

(d) Section 5, Compensation, is hereby amended to read as follows:

Compensation shall be made in monthly payments on or before the last day of each month for
work, as set forth in Section 4 of this Agreement, that the Treasure Island Redevelopment Project Director
(the Director), in his or her sole discretion, concludes has been performed as of the last day of the
immediately preceding month. In no event shall the amount of this Agreement exceed one million seven
hundred ninety-nine thousand dollars ($1,799,000). The breakdown of costs associated with this
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Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated by
reference as though fully set forth herein.

No charges shall be incurred under this Agreement nor shall any payments become due to
Contractor until reports, services, or both, required under this Agreement are received from Contractor
and approved by the Director as being in accordance with this Agreement. Authority may withhold
payment to Contractor in any instance in which Contractor has failed or refused to satisfy any material
obligation provided for under this Agreement.

In no event shall Authority be liable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of HRC Form 7, “Prime Consultant/Joint Venture Partner(s) and Sub-consultant Participation
Report.” If HRC Form 7 is not submitted with Contractor’s invoice, the Controller will notify the
department, the Director of HRC and Contractor of the omission. If Contractor’s failure to provide HRC
Form 7 is not explained to the Controller’s satisfaction, the Controller will withhold 20% of the payment
due pursuant to that invoice until HRC Form 7 is provided.

Following Authority’s payment of an invoice, Contractor has ten days to file an affidavit using

HRC Form 9, “Sub-Consultant Payment Affidavit,” verifying that all subcontractors have been paid and
specifying the amount. -

PERSONNEL (pursuant January 25, 2009 Schedule of Charges)

Personnel charges are for technical work, including technical typing, editing, and graphics involved in the
preparation of reports and correspondence and for the time associated with production of such documents.
Direct charges are not made for secretarial service, office management, accounting, and maintenance,
because these items are included in overhead. Personnel category charge rates for AMEC Geomatrix, Inc.
are listed below. Regional and other factors may influence rates charged for certain individuals. Rates
for individuals will be provided on request.

Personnel Category CURRENT HOURLY
RATE
Principal Engineer/Scientist $225 -350
Senior Decision Analyst 210-300
Senior Engineer/Scientist 11 190 - 210
Senior Engineer/Scientist » 180
GIS Programmer/Web 140
Designer II
Project Engineer/Scientist II 136
Project Engineer/Scientist I 126
Staff Engineer/Scientist 11 115
Field Engineer 115
Staff Engineer/Scientist I 105
Senior Technician 90
Field Technician ' 85
CAD/Graphic Designer 93
Project Assistant 73
Technical Editor 88
Support Staff 65
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Specific hourly rates for the primary individual working on the project are as follows:
Gary Foote $232.50

Hourly rates for other AMEC Geomatrix experts who may work on the project from time-to-time are as
follows: '

Frank Szerdy (Engineer) $232.50 -
Tom Delfino (Statistics and 232.50
Decision Analysis) ,

Time spent in travel in the interest of the client will be charged at hourly rates, except that no more than 8
hours of travel time will be charged in any day. When it is necessary for an employee to be away from
the office overnight, actual costs, or a negotiated rate, will be charged for living expenses.

() Executive Dircctor. All references in the Agreement to "Executive Director" are hereby 4
amended to be "Treasure Island Redevelopment Project Director.”

3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and
after the date of this Amendment.

4. 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.

IN WITNESS WHEREOF, Contractor and Authority have executed this Amendment as of the date first
referenced above. .
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AUTHORITY

Jack Sylvan, Treasure Island
Redevelopment Project Director

On behalf of Treasure Island Development
Authority

Approved as to form

Dennis J‘. Herrera
City Attorney

By

Deputy City Attorney

Geomatrix 8" Amendment P-550 (6-09)

CONTRACTOR

By signing this Agreement, I certify that I
comply with the requirements of the
Minimum Compensation Ordinance, which
entitte Covered Employees to certain
minimum hourly wages and compensated
and uncompensated time off.

I have read and understood paragraph 35,
the City’s statement urging companies doing
business in Northern Ireland to move
towards resolving employment inequities,
encouraging compliance with the MacBride
Principles, and urging San Francisco
companies to do business with corporations
that abide by the MacBride Principles.

James C. Price, Vice President
AMEC Geomatrix, Inc.

2101 Webster Street 12% Floor
Oakland, CA 94612
(510)663-4100

FEIN: 94-2934407

Vendor No: 082
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' TREASURE ISLAND DEVELOPMENT AUTHORITY
CITY AND COUNTY OF SAN FRANCISCO

NINTH AME‘NDMENT

‘THIS NINTH AMENDMENT (this “Amendment™) is made as of June 15, 2011, in San
Francisco, California, by and between AMEC Geomatrix, Inc.. (“Contractor”), and the Treasure
Island Development Authonty a California non-proﬁt pubhc benefit corporation (“Authority”).

"RECITALS
WHEREAS Aui:hority and Contractor have entered into the Agreement (as defined belovx;'); and

:WHEREAS Authorlty and Contractor desire to modify the Agreement on the terms and
'condmons set forth herein; :

‘NOW, THEREFORE, Contractor and the Authdrity agree as follows:
1. : Definitions. The following definitions shall apply to this Améndmént:

(a) Agreement. The term “Agreement” shall mean the Agreement dated April 1, 2003
between Contractor and Authority, as amended by a First' Amendment dated July 1, 2004, a
~ Second Amendment dated November 10, 2004, a Third Amendment dated July 1, 2005, a Fourth

Amendment dated July 1, 2006, a Fifth Amendment dated July 1, 2007, a Sixth Amendment

dated July 1, 2008, a chenth Amendment dated July 1, 2009, and an Eighth Amendment dated
Tuly 1,2010. .

(b) Other Terms. Terms used and not defined in this Amendment shall have the
meanings assxgned to such terms in the Agreement. :

2. . Modifications fo the Agreement. The Agreement is hereby modified as follows:
(1) Recitals, is hereby amended to add the following after the last Recitals:

WHEREAS, While the Authority has been designated a redevclopment agency, it is
not exercising any of its redevelopment powers under CRL in connecuon w1th this
Agreement or the reuse and development of the Base.

(b) Section 2, Term of the Agreement is hereby amendedto read as follows:
: Subject to Section 1 the term of this Agreement shall be from Apnl 1,2003 to. Ilme
30, 2012. . , . .

3. Eﬂective Date. Each of the 1nod1ficat10ns set forth in Section 2 shall be eﬂ'ectwe on and
after the date of this Amendment
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4, Legal Effect. | Except as expfcssly modified by this Amendment, all of the terms and
conditions of the Agreement shall remain unchanged and in full force and effect.
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N WITNESS WHEREOF Contractor and Authonty have executed this Amendment as of the date first

referenced above,

AUTHORITY

1

\ e

M.tchael Tymoff, Treasﬁra‘s'}&adﬁgj.e&

"| Director
| On behalf of Treasure Island’ Development '

Authority

CONTRACTOR

By signing this Agteement, I certify that I
comply with the requirements of the Minimum
Compensation Ordinance, which entitle - -
Covered Employees to certain minimum hourly
wages and compensated and uncompensated
time off.

I have read and understood paragraph 35, the
City’s statement urging companies doing ¢
business in Northern Ireland to move towards
resolving employment inequities, encouraging -

| compliance with the MacBride Principles; and

urging San Francisco companies to do business
with corporations that abide by the MacBride
Principles.

AMEC Geomatnx Inc. _
2101 Webster Street 12 Floor
Oakland, CA 94612

(510) 663-4100

FEIN: 94-2934407°

Vendor No: 082

Approved as to form

Dennis J. Herrera
City Attorney

By M.@L /Li" ﬁw

Eileen Malley
Deputy City Attormney

A
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** Complete copy of document is
located in.

File No. 12065/

City and County of San Francisco
TREASURE ISLAND DEVELOPMENT AUTHORITY
Treasure Island Building One
410 Avenue of the Palms
San Francisco, California 94130

Agreement between the TREASURE ISLAND DEVELOPMENT AUTHORITY and

Geomatrix Consultants Inc.

This Agreement is made this first day of April 2003 in the City and County of San Francisco,
State of California, by and between Geomatrix Consultants, Inc., 2101 Webster Street 12" Floor,
Oakland, California 94612, hereinafter referred to as “Contractor,” and the Treasure Island
Development Authority, a municipal corporation, hereinafter referred to as “Authority,” acting by
and through its Executive Director, hereinafter referred to as "Executive Director."

Recitals

WHEREAS, Naval Station Treasure Island is a military base located on Treasure Island and
Yerba Buena Island (together, the "Base"), which is currently owned by the United States of
America (“the Federal Government”); and,

WHEREAS, Treasure Island was selected for closure and disposition by the Base Realignment
and Closure Commission in 1993, acting under Public Law 101-510, and its subsequent
amendments; and, '

WHEREAS, In 1995, the General Services Administration and the Bureau of Land Management
determined that Yerba Buena Island was surplus to the Federal Government’s needs and could be
transferred to the administrative jurisdiction of the Department of Defense under the Base
Closure and Realignment Act of 1990 and disposed of together with Treasure Island; and,

WHEREAS, On May 2, 1997, the Board of Supervisors passed Resolution No. 380-97,
authorizing the Mayor’s Treasure Island Project Office to establish a nonprofit public benefit
corporation known as the Treasure Island Development Authority (the “Authority™) to act as a
single entity focused on the planning, redevelopment, reconstruction, rehabilitation, reuse and
conversion of the Base for the public inferest, convenience, welfare and common benefit of the
inhabitants of the Authority and/or Authority and County of San Francisco; and,

WHEREAS, Under the Treasure island Conversion Act of 1997, which amended Section
33492.5 of the California Health and Safety Code and added Section 2.1 to Chapter 1333 of the
Statutes of 1968 (the “Act”), the California Legislature (I) designated the Authority as a
redevelopment agency under California redevelopment law with authority over the Base upon
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FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Govemnmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors Members, Board of Supervisors-

AMEC Geomatrlx, Inc.

P £ (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chzef
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use

additional pages as necessary.
1. Board of Directors: John J. Clarke (Director); Anthony Daus III (Director)

2. Anthony Daus III (President); Martin Mullins (VP-CFO); Thomas Logan (EVP- Operatlons)
3. n/a

4, Exponent; ChemRisk; Maxon Consulting, Inc.; NGTS Inc; toxStrategles Inc.

5. n/a

5101 Webster Street 12% Floor, Oakland, CA 94612

2,037,400

Date that contract was approved:
(By the SF Board of Supervisors)

OVer51ght of Navy’s environmental remedlatlon on Treasure Island.

This contract was approved by (check applicable):
Othe City elective officer(s) identified on this form -

M a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
Print Name of Board

O3 the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.) ‘

Name of filer: , Contact telephone number:
Angela Calvillo, Clerk of the Board © 1 (415)554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of. Supervisors@sfgov.org

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed



